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Registration of a Charge

Company Name: B & CH INVESTMENTS LTD
Company Number: 10043909

Received for filing in Electronic Format on the: 12/10/2023 XCDZF7LW

Details of Charge

Date of creation: 26/09/2023
Charge code: 1004 3909 0001
Persons entitted: NORTH BLOCK LTD (COMPANY NUMBER: 07581524)

Brief description:  ALL THAT FREEHOLD PROPERTY SITUATE AND KNOWN AS 45 BRUCE
ROAD, LONDON, NW10 8RE AS IS REGISTERED AT THE LAND REGISTRY
UNDER TITLE NUMBER NGL271366 AND 60 WOODHEYES ROAD,
LONDON, NW10 9D8 AS IS REGISTERED AT THE LAND REGISTRY
UNDER TITLE NUMBER MX352266. ALL THAT LEASEHOLD PROPERTY
SITUATE AND KNOWN AS FLAT 4, 14 PROUT GROVE, LONDON, NW10
1PT AS IS REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBER
NGL871371.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: SBP LAW

Electronically filed document for Company Number: 10043909 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10043909

Charge code: 1004 3909 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 26th September 2023 and created by B & CH
INVESTMENTS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 12th October 2023 .

Given at Companies House, Cardiff on 16th October 2023

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



LEGAL MORTGAGE OVER PROPERTY FROM A COMPANY SECURING SPECIFIC
MONIES (OWN LIABILITIES)
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This deed is dated ] 2@ Sff@%ﬂzﬁﬁi W} ZG?:S

Parties

{1} B & CH investments Lid registered in England and Wales with company number
10043809 whose registered office is at Pentax House South Hill Avenue, Northolt Road,
South Harrow, Middiesex, England, HA2 0DU {the Borrower)

{2} North Block Lid {company number 07581524} incorporated and registered in England
and Wales whose registered office is at Elscot House, Arcadia Avenue, London, United
Kingdom, N3 2JU {Lender)

BACKGROUND

{A) The Lender has agreed, under the Facility Agreement, fo provide the Borrower with loan
facilities on a secured basis.

(B} The Borrower owns the Property,

{Cy Under this deed, the Borrower provides security to the Lender for the loan facilities made
or to be made available under the Facility Agreement.

Agreed terms

1. Definitions and interpretation
1.4 Definitions

The foliowing definitions apply in this deed:

Business Day: a day other than a Saturday, Sunday or public holiday in England when
banks in London are open for business.

Certificate of Titie: any repoit on, or ceriificate of, title 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 are, or
are expressed to be, subject to the Security created by, or pursuant to, this deed (and
references to the Charged Assets shall include references to any part of them).

Delegate: any person appointed by the Lender or any Receiver under clause 15 and any
pErson appointed as attorney of the Lender, or any Receiver or Delegate.

Environment: the natural and man-made environment including alt or any of the Tollowing
media, namely air, water and land (including air within buildings and other natural or rmarn-




made structures above or below the ground) and any living organisms (including man) or
systems supporied by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legisiation, bye-
laws, common law, directives, treaties and other measures, judgments and decisions of
any court or tribunal, codes of practice and guidance notes in so far as they relate to or
apply to the Environment.

Environmental Licence: any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged Assets.

Event of Default: has the meaning given to that expression in the Facility Agreement.

Facility Agreement: the facility agreement dated {];{3 S@@%mbw ZO’Z%} between the
Borrower and the Lender for the provision of the loan facilities secured by this deed.

Financial Collateral: has the meaning given to that expression In the Financial Collateral
Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2}
Regulations 2003 (S| 2003/3226).

Insurance Policy: each contract and policy of insurance effected or maintained by the
Borrower from time to ime in respect of the Property.

LPA 1925 the Law of Property Act 1925.

Property. the freehold properties (whether registered or unregistered) owned by the
Borrower described in Schedule 1.

Receiver: a receiver or receiver and manager appointed by the Lender under clause 13.

Rental Income: all amounts paid or payable to or for the account of the Borrower in
connection with the letting, licence or grant of other rights of use or cccupation of all or
any part of the Froperty,

Rent Account: the Borrower’s account with its account number; [i044 $344% ] sort code: [2D94 i
] with [ i’swdmy Bed] of [La st LER + Zﬁﬁ as that account may be renumbered

or redesignated from time to time.

Secured Liabilities: all present and future obligations and liabilities of the Borrower to the
Lender, whether actual or contingent and whether owed jointly or severally, as principal
or surely or in any other capacity, under or in connection with the Facility Agreement or
this deed (including, without limitation, those arising under clause 27.3(b)), together with
all interest (including, without limitation, default interest) accruing in respect of those
obligations or liabilities.

Security: any mortgage, charge {whether fixed or floating, legal or equitable}, pledge, lien,

assignment by way of security or other security interest securing any obligation of any
person, or any other agresment or arrangement having a similar effect.




1.2

Security Financial Collateral Arrangement: has the meaning given to that expression
in 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 unconditionally and
irrevocably paid and discharged in full and no further Secured Liabilities are capable of

being cutstanding.

Valuation: any valuation relating to the Property supplied to the Lender by the Borrower
{or on iis behaif).

VAT: value added tax or any equivalent tax chargeabile in the UK or elsewhers.

interpretation

In this dead:
{a) clause, Scheduls and paragraph headings shall not affect the interpretation of
this deed:

(b} a person inciudes an individual, firm, company, corporation, parinership,
unincorporated body of persons, government, state or agency of a state or any
association, frust, joint venture or conscrlium or other entity (whether or not

having separate legal personality);

{c) unless the context olherwise requires, words in the singular shall inciude the
plural and in the plural shall include the singular;

{d} unless the conlext otherwise requires, a reference fo one gender shall include a
reference to the other genders;

{e} & reference to a parly shall include that party’s personal representatives,
successors, permitted assigns and permilled transferees and this deed shall be
binding on, and enure {0 the benefit of, the parties to this deed and their
respective  personal representatives, successors, permitted assigns and
parmitted transfarees;

{f}  areference to legislation or a legislative provision is a reference to it as amended,
extended or re-enacted from lime o time;

(g) a reference to legislation or a legislative provision shall include all subordinate
legislation made from time to time under that legisiation or legistative provision;

(h} a reference to writing or written includes email;

(i}  an obligation on a parly not to do something includes an obligation not to allow
that thing to be done;

(il a reference to this deed (or any provision of it} or to any other agreement or
document referred to in this deed is a reference to this deed, that provision or




1.3

1.4

such other agreement or document as amended {in each case, other than in
breach of the provisions of this deed) from time o time;

(k) unless the context otherwise requires, a reference to a clause or Scheduie is to
a clause of, or Schedule fo, this deed and a reference to a paragraph is o a
paragraph of the ralevant Scheduls:

(I} any words following the terms including, include, in particular, for example or
any similar expression shall be interpreted as illustrative and shall not fimit the
sense of the words, descriplion, definition, phrase or term preceding those terms;

{m} a reference to an amendment includes a novation, supplement or variation {and
amend and amended shall be construed accordingly);

(n) a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

(0) a reference to an authorisation includes an approval, authorisation, consent,
axempiion, filing, licence, notarisation, regisiration or resolution:

{p} a reference to continuing in relation o an Event of Defaull means an Event of
Default that has not been remedied or waived:

{0} a reference fo determines or determined means, unless the contrary is
indicated, a determination made at the absolute discretion of the person making

it: and

{r} areference to a regulation includes any regulation, rule, official directive, request
or guideline {whether or not having the force of law) of any governmental, inter-
governmental or supranational body, agency, department or regulatory, self-
regulatory or other authorily or organisation.

Clawback

if the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation or
administration of the Borrower or otherwise, then that amount shall not be considered to
have been irevocably paid for the purposes of this deed.

Mature of security over real property

A reference in this deed o a charge or mortgage of or over the Property includes:

{(a) all buildings and fixtures and fittings (including trade and tenant's fixtures and
fittings} and fixed plant and machinery that are situated on or form part of the
Froperty at any time;

{b} the proceeds of the sale of any part of the Property and any other monies paid or
payable in respect of or in connection with the Property;




1.5

1.6

3.1

{c})  the benefit of any covenants for title given, or entered into, by any predecessor in
title of the Borrower in respect of the Property, and any monies paid or payable
in respect of those covenants; and

(d) all rights under any licence, agreement for sale or agreement for lease in respect
of the Property.

Law of Property {(Miscellaneous Provisions) Act 1889

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989,
the terms of the Facility Agreement and of any side letters between any parties in relation
to the Facility Agreement are incorporated into this deed.

Schedules

The Schedules form part of this deed and shall have effect as if set out in full in the body
of this deed. Any reference to this deed includes the Schedules.

Covenant to pay

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

Grant of security
Legal morigage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender:

{a} by way of a first legal mortgage, the Property; and
(b) by way of a first fixed charge:

iy  allits rights in each Insurance Policy, following the occurrence of an Event
of Default including all claims, the proceeds of all 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 not effectively assigned under clause 3.2:

(i} the benefit of all other coniracts, guaraniees, appoiniments and
warranties relating to the Charged Assets and other documents to which
the Borrower is a party or which are in its favour or of which it has the
benefit relating to any letting, development, sale, purchase, use or the
operation of the Charged Assels or otherwise relating to the Charged
Assets (including, in each case, but without limitation, the right to demand
and receive all monies whatever payable to or for its benefit under or
arising from any of them, all remedies provided for in any of them or




3.2

4.1

4.2

4.3

available at law or in eqguity in relation to any of them, the right to compel
performance of any of them and all other rights, interests and benefiis
whatever accruing to or for its benefit arising from any of them): and

(iiy ail licences, consenis and authorisations (statutory or otherwise) held or
required in connection with its business carried on at the Property or the
use of any Charged Asset, and all rights in connection with them : and

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee assigns to the Lender absolutely, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Lisbilities:

{a) all its rights in each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premiums in connection with each Insurance Policy; and

{b) inthe Event of Defauit, the Rental Income and the benefit of any guarantes or
security in respect of the Rental Income

provided that nothing in this clause 3.2 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 Lender to the Land Registrar
for the foliowing restriction in Form P to be registered against its title to the Property:

“No disposition of the registered estate by the proprietor of the regisiered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the
time being of the charge dated [ %3@{3 70773 1 in favour of North Block Ltd referred to
in the charges register.”

Further advances

The Lender covenants with the Borrower that it shall perform its obligations o make
advances under the Facility Agreement (including any obligation to make availabie further
advances).

Cautions against first registration and notices

Whether or not title to the Property is registered at the Land Registry, If any caution against
first registration or any notice {whether agreed or unilateral) is registered against the
Borrower's title to the Property, the Borrower shall immediately provide the Lender with
full particulars of the circumstances relating o such caution or notice. If such caution or




5.1

5.2

6.1

6.2

6.3

6.4

notice was registered to protect a purported interes! the creation of which is not permitted
under this deed, the Borrower shall immediately, and at ils own expense, take such steps
as the Lender may require to ensure that the caution or notice, as applicable, is withdrawn

or cancelled.

Liability of the Borrower

Liability not discharged

The Borrower's liability under this deed in respect of any of the Secured Liabilities shall

not be discharged, prejudiced or affected by:

{a}) any security, guarantes, indemnity, remedy or other right held by, or availabie to,
the Lender that is, or becomes, wholly or partially iflegal, void or unenforceable
on any ground,

(b) the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any compromise,
arrangement or settlement, or omitting to claim or enforce payment from any other
person; or

{c} any other act or omission that, but for this clause 5:1, might have discharged, or
otherwise prejudiced or affected, the liahility of the Borrower.

Immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any security
or other right, or claim any payment from, or otherwise proceed against, any other person
before enforcing this deed against the Borrower.,

Representalions and warranties
Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 6 o the
Lender on the date of this deed.

Ownership of Charged Assets

The Borrower is the sole legal and beneficial owner of the Charged Assets and has good,
valid and marketable titie to the Property.

No Security

The Charged Assets are fres from any Security other than the Security created by this
deed.

Mo adverse claims




6.5

6.6

6.7

6.8

6.9

6.10

6.11

6.12

The Borrower has not received, or acknowledged nofice of, any adverse claim by any
person in respect of the Charged Assets or any interest in them.

No adverss covenants

There are no covenants, agresments, reservations, conditions, interests, rights or other
matters whatever that materially and adversely affect the Charged Assets.

Mo breach of laws

There is no breach of any law or regulation that materislly and adversely affects the
Charged Assels.

No interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Assets is subject {o ferms
entitling any person to terminate or curtall its use.

MNo overrlding inferests

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

No prohibitions or breaches

There is no prohibition on the Borrower assigning its rights in any of the Charged Assats
referred to in clause 3.2 and the entry into of this deed by the Borrower does not, and will

noet, constifute a breach of any Insurance Policy or any other policy, agreement, document,
instrument or obligation binding on the Borrower or its assets.

Environmental compliance

The Bormrower has, at all times, complied in all respects with all applicable Environmental
Law and Erwironmental Licences.

information for Vaiuations and Certificates of Titie

{a} Allwritten information supplied by the Borrower or on its behalf for the purposs of
each Valusation and Cerlificate of Title was true and accurate in all material
respects at its date or at the date (if any) on which it was stated to be given.

(b} The information referred to in clause 6:11(a) was, at its date or at the date (if any)
on which it was staled o be given, complete and the Borrower did not omit to
supply any information that, if disclosed, would adversely affect the Valuation or
Certificate of Title.

{c) Inthe case of the first Valuation and Cerlificate of Title only, nothing has occurred
since the date the information referred to in clause 6:11{a) was supplied and the
date of this deed that would adversely affect such Valuation or Certificate of Title.

Avoidance of security

10




6.13

7.4

7.2

7.3

No Security expressed {o be created under this deed is liahle to be avoided, or otherwise
set aside, on the liguidation or administration of the Borrower or otherwise.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower and is, and will continue to be, effective security over ail and
every par of the Charged Assets in accordance with ils terms.

General covenanis
Negative piedue and disposal restrictions

The Borrower shall not at any time, except with the Lender's prior writien consent:

(a) create, purport io create or permit to subsist any Security on, or in relation to, any
Charged Asset other than any Security created by this deed:

{b) sell, assign, transfer, parl with possession of, or otherwise dispose of in any
manner {(or purport to do so), all or any part of, or any interest in, the Charged
Assets; or

{c} create or grant {or purport to create or grant) any interest in the Charged Assets
in favour of a third party.

Preservation of Charged Assetls

The Borrower shall not do, or permit to be done, any act or thing that would or might
depraciate, jeopardise or otherwise prejudice the security held by the Lender or materially
diminisi the value of any of the Charged Assets or the effectiveness of the security created
by this deed.

Compliance with laws and regulations

(@} The Borrower shali not, without the Lender's prior written consent, use or permit
the Charged Assets to be used in any way contrary to law.

{b} The Borrower shall:

{iy ~comply with the requirements of any law or regulation relating fo or
affecting the Charged Assets or the use of them or any part of them;

(i}  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 thelr use or that are necessary 1o preserve, maintain or renaw
any Charged Asset; and

(i} prompily effect any maintenance, modifications, alterations or repairs that
are required by any law or regulation to be effected on or in connection
with the Charged Assets.

i1




7.4

7.5

7.6

7.7

Enforcement of rights

The Borrower shall use its best endeavours 1o;

{a}) procure the prompt observance and performance by the relevant counterparty to
any agreement or arrangement with the Borrower and forming part of the Charged
Assets of the covenants and other obligations imposed on such counterparty; and

(b} enforce any rights and institute, continue or defend any proceedings relsting to
any of the Charged Assets thai the Lender may require from time o time.

Motice of misrepresentation and breach

The Borrower shall, prompily on becoming aware of any of the same, notify the Lender in
writing of:
{@) any representation or warranty set out in this dead that is incorrect or misleading
in any material respect when made or deemed o be repeated; and
(b} any breach of any covenant set out in this deed.

Title documaenis

The Borrower shall, on the sxecution of this deed, deposii with the Lender and the Lender
shall, for the duration of this dead, be entitled in hold:

{a} all deeds and documents of title relaling to the Charged Assets that are in the
possession or control of the Borrower (and if these are not within the possession
or control of the Borrower, the Borrower undertakes to obtain possession of all
these deeds and documents of title); and

{by each Insurance Policy.; and

(c) acopyof sach Assigned Agreement, certified to be a true copy by either a director
of the Borrower or by the Borrower's soficiors.

Notices to be given by the Borrower
{a} The Borrower shall within five days of the execution of this deed:

{  inrespect of each Insurance Policy, give notice to the relevant insurer that
it has assigned all its rights in that Insurance Policy (including all claims,
the proceeds of ail claims and all returns of premiums in connection with
that Insurance Policy) under clause 3.2{(8) and procure that each
addressee of any such nofice provides to the Lender within five Business
Diays an acknowledgemeant of that notice; and

{b} The Borrower shall obtain the Lender's prior approval of the form of any nofice or
acknowledgement to be used under this clause 77,

12




8.

8.1

8.2

8.3

24

Property covenanis

Repair and maintenance

(a)

Mo alierations

(a)

(b}

The Borrower shall keep all premises, and fixtures and fittings on the Property,

i

M

(i)

good and substantial repair and condition and shall keep all premises
adequately and properly painted and decorated and replace any fixtures
and fittings that have become worm out or otherwise unfit for use with
others of a like nature and equal value: and

such repair and condition as to enable the Properiy to be let in accordance
with all applicable laws and regulations.

The Borrower shall not, without the Lender's prior written consent:

(i}

pull down or remove the whole or any part of any building forming part of
the Property nor permit the same to ocour: or

make or permit 1o be made any alterations to the Property or sever or
rermove, or permit to be 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 8.1).

The Borrower shall promptly give notice to the Lender if the premises or fixtures
or fittings forming part of the Property are destroved or damaged.

Development restrictions

The Borrower shall not, without the Lender's prior written consent:

(a)

(b)

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

carry out, or permit or suffer to be carried out, on the Property any development
{(as defined in each of the Town and Country Planning Act 1890 and the Planning

Insurance

(@)

Act 2008} or change or permit, or suffer to be changed, the use of the Property.

The Borrower shall insure and keep insured {(or where, in the case of any
leasehold property, insurance is the responsibility of the landiord under the terms
of the lesse, either procure that the landiord insures and keeps insured or, if and
to the extent that the landlord does not do so, itself insure and keep insured) the
Charged Asseats against

{i)

loss or damage by fire or terrorist acts, including any third-party liability
arising from such acts;

i3




{b)

{c)

{d)

(i} other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as
the Borrower;, and

(i} any other risk, perils and contingencies as the Lender may reasonably
require,

Any such insurance must:

(it be with an insurance company or underwriters on such terms, as are
reasonably acceptable to the Lender;

(i}  include property owners’ public liability and third-party liability insurancs;
and

(i) be for not less than the replacement value of the relevant Charged Asset
{meaning, in the case of any premises on the Property, the total cost of
entirely rebuilding, reinstating or replacing the premisas in the event of
thair being destroyed, together with architects', surveyors', engineers’ and
other professional fees and charges for shoring or propping up,
demolition, sile clearance and reinstatemant with adequate allowance for
inflation} and loss of rents payable by the tenants or other occupiers of
the Property for a period of at least three years, including provision for
increases in rent during the pericd of insurance.

The Borrower shall, if requested by the Lender, produce to the Lender each
policy, certificate or cover note relating to any insurance required by clause 8:4(a)
{or where, in the case of any leasehold property, that insurance is effected by the
landlord, such evidence of insurance as the Bomrower is entitled to obtain from
the landlord under the terms of the relevant lease).

The Borrower shall, if requested by the Lender, procure that a note of the Lender's
interest is endorsed on each Insurance Policy {other than public liability and third-
party liability insurances) effected or maintained by it or any person on its behalf
in accordance with clause 8.4{a} but without the Lender having any liability for
any premium in relation to those Insurance Policies unless it has expressly and
specifically requested to be made liable in respect of any increase in premium or
unpaid premium in respect of any Insurance Policy.

The Borrower shall ensure that each Insurance Policy effected or maintained by
it or any person on its behalf in accordance with clause 8.4(a) contains:

{i)y  aloss payee clause under which the Lender is named as first loss payee
{other than in respect of any claim under any public liability and third-party
liability insurances);

{iy  terms ensuring that it cannol be avoided or vitiated as against the Lender
by reason of the act or default of any other insured party or any
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8.5

8.6

8.7

8.8

misrepresentation, non-disclosure or fallure {0 make a fair presentation of
risk by any other insured party;

{iiy a waiver of each insurer's righis of subrogation against the Borrower, the
Lender and the tenants of the Property other than any such rights arising
in connection with any fraud or crimina! offence committed by any of those
persons in respect of the Property or any Insurance Policy; and

{iv) terms ensuring that no insurer can repudiate, rescind or cance! it, freat it
as avoided in whole or in part nor treat it as expired due to non-payment
of premium without giving at least 30 days’ prior written notice fo the
Lender.

insurance premiums

The Borrower shall;

(a)

promptly pay all premiums in respect of each Insurance Policy required by clause
8.4(a)_and do all other things necessary to keep that policy in full force and effect:
and

(if the Lender so requires) give to the Lender copies of the receipts for all
premiums and other payments necessary for effecting and keeping up each
Insurance Policy required by clause 8:4(a) {or where, in the case of leasehold
property, insurance is effected by the landlord, such evidence of the payment of
premiums as the Borrower is entitied to obtain from the landlord under the terms

of the relevant lease).

Mo invalidation of insurance

The Borrower shall not do or omit to do, or permit to be done or omitied, any act or thing
that may invalidate or otherwise prejudice any Insurance Policy required by clause 8:4(a).

Proceeds from Insurance Policies

All monies payable under any Insurance Policy required by clause 8:4{a} shall {whether
or not the security constituted by this deed has become enforceable):

(a)
tb)

{c}

be paid immediately to the Lender;

it they are not paid directly to the Lender by the insurers, be held, pending such
payment, by the Borrower as trustee of the same for the benefit of the Lender;
and

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

Leases and licences affecting the Property
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8.9

8.10

8.11

The Borrower shall not, without the Lender's prior written consent (which consent, in the
case of clause 8.8(d), is not to be unreasonably withheld or delayed in circumstances in
which the Borrower may not unreasconably withhold or delay its consent):

{a} grant any licence or tenancy affecting the whole or any part of the Property, or
exercise the statulory 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 89 or section 100 of the LPA 1825);

{b} inany other way dispose of, accept the surrender of, surrender or create any legal
or equitable estate or interest in the whole or any part of the Property (or agree
to dispose of, accept the surrender of, surrender or create any legal or equitable
estate or interest in the whaole or any part of the Property);

{c} let any person into occcupation, or share occupation, of the whole or any part of
the Property; or

{(d) grant any consent or licence under any lease or licence affecting the Property.

Mo restrictive obligations

The Borrower shall not, without the Lender's prior written consent, enter into any onerous
or restrictive obligations affecting the whole or any parl of the Property or create or permit
to arise any overriding interest, easement or right whatever in or over the whole or any

part of the Proparty.
Proprietary rights

The Borrower shall procure that no person shall become entitled to assert any propristary
or other like right or interest over the whole or any part of the Property, without the Lender's

prior writlen consent.

Compliance with and enforcement of covenants

The Borrower shall:

{a} observe and perform all covenants, stipulations and conditions to which the
Property, or the use of it, is or may be subject and (if the Lender s0 requires)
produce to the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been observed and performed; and

(b} diligently enforce all covenants, stipulations and conditions benefiting the
Property and shall not (and shall not agree to} waive, release or vary any of the
same.

8.12 HNotices or claims relating to the Property

{a) The Borrower shall:
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8.13

B.14

8.15

B.16

8.17

(i} give full pariiculars to the Lender of any notice, order, direction,
designation, resolution, application, requirement or proposal given or
made by any public or local body or authority (a Notice) 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 reasonable and necessary steps to comply with any Notice, and
make, or join with the Lender in making, any objections or representations
in respect of that Notice that the Lender thinks fit.

(b} The Borrower shall give full particulars to the Lender of any claim, notice or other
communication served on it in respect of any modification, suspension or
revocation of any Environmental Licence or any alleged breach of any
Environmental Law, in each case relating to the Property.

Payment of renf and outgoings

The Borrower shaill

(a) where the Property, or part of it, is held under a lease, duly and punctually pay all
rents due from time to time; and

(b} pay (or procure payment of the same) when due all charges, rates, taxas, duties,
assessments and other cutgoings relating to or imposed on the Property or on its
oCccupier.

Environment

The Borrower shall in respect of the Property:
(a) comply with all the requirements of Environmental Law; and
{b)  obtain and comply with all Environmenial Licences.

Conduct of business on Property

The Borrower shall carry on its frade and business on those parts (if any) of the Property
as are used for the purposes of trade or business in accordance with the standards of
good management from time to time current in such trade or business.

Inspection

The Borrower shail permit the Lender, any Receiver and any person appointed by either
of them (o enter on and inspect the Property on reasonable prior notice.

VAT option to tax

The Borrowsr shall not, without the Lender's prior written consent:

(a} exercise any VAT option to tax in relation to the Property; or
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8.

8.1

8.2

10.

10.1

(b)

revoke any VAT option to fax exercised, and disclosed to the Lender in writing,
before the date of this deed.

Rental Income covenants

Collection of and dealings with Rental Income

(a)

{b)

{)

The Borrower, in the Event of Defaull, shall not deal with the Rental income
except by getting it in and realising it in the ordinary and usual course of its
business and shall, immediately on receipt, pay all Rental Income into the Rent
Account or into such other account as the Lender may direct, from time to time.
The Borrower shall, pending that payment into the Rent Account or other account,
hold all Rental income on trust for the Lender,

The Borrower agrees with the Lender that any monies received by the Lender
under clause 9.1{a) shall not constitute the Lender as mortgagee in possession
of the Property.

The Borrower agrees with the Lander, in the Event of Default, that it shall not be
gntitled to receive, ulilise, transfer or withdraw any credit balance from time to
time on the Rent Account except with the Lender's prior written consent.

Notice of assignment of Rental iIncoms

The Borrower shall, promptly following the ocourrence of an Event of Default, give notice
to the relevant tenant, guarantor or security provider that it has assigned the Rental
Income and the benefil of each guarantee and security in respect of the Rental Income
under clause 3.2(b) and procurs that each addressee of any such notice provide {o the
Lender promplly an acknowledgement of that notice.

Powers of the Lender

Power to remedy

(a)

(b}

{c}

{d)

The Lender shall be entitled {(but shall not be obliged) to remedy, at any time, a
breach by the Borrower of any of its cbligations contained in this deed.

The Borrower irrevocably authorises the Lender and its agents to do all things
that are necessary or desirable for that purpose.

The Borrower shall reimburse the Lender, on a full indemnity basis, for any
monies the Lender expends in remedying a breach by the Borrower of iis
obligations contained in this deed and such monies shall carry interest in
accordance with clause 17.1.

in remedying any breach in accordance with this clause 10.1, the Lender, its
agents and their respective officers, agents and employees shall be entitled to
enter onto the Property and to take any action as the Lender may reasonably
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consider necessary or desirable including, without limitation, carrving out any
repairs, other works or development.

10.2 Exercise of righis

{a)

{b)

The rights of the Lender under clause 10.1 are without prejudice to any other
rights of the Lender under this deed.

The exercise of any righls of the Lender under this deed shall not make the
Lender liable {0 account as a mortgagee in possession.

1.3 Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed {either
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 appointing a Receiver or notwithstanding the appointment of a Receiver,

10.4 Conversion of currency

(a)

(b

{c)

For the purpose of, or pending, the discharge of any of the Secured Liabilities,
the Lender may convert any monies received, recovered or 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 any other currencies of
denomination that the Lender may think fit.

Any such conversion shall be sffected at the Lender's then prevailing spot selling
rate of exchange for such other currency against the sxisting currency.

Each reference in this clause 10.4 to a currency extends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be converted into
different funds of the same currency.

10.5 HNew accounts

{a)

if the Lender receives, or is deemed {o have received, notice of any subseguent
Security or cther interest, affecting all or part of the Charged Assets, the Lender
may open a new account for the Borrower in the Lendsr's books., Without
prejudice to the Lender's right to combine accounts, no money paid to the credit
of the Borrower in any such new account shall be appropriated towards, or have
the effect of discharging, any part of the Secured Liabilities.

If the Lender does not open a new account immediately on receipt of the notice,
or deemed notice, referred to in clause 10.:5(a), then, unless the Lender gives
exprass writien notice to the confrary to the Borrower, all payments made by the
Borrower o the Lender shall be treated as having been credited to a new account
of the Borrower and not as having been applied in reduction of the Secured
Liabilities, as from the time of receipt or deemed receipt of the relevant notice by

the Lender.
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0.5

11.

i1.4

11.2

12

12.1

2.2

Indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party {o this deed (whether
or not any such person is jointly liable with the Borrower) in respect of any of the Secured
Liabilities or of any other security for them without prejudice either to this deed or to the
liakility of the Borrower for the Secured Liahilities,

When security becomes enforceable
Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if an Event of
Default ocours.

Discretion
After the security constituted by this deed has become enforceable, the Lender may, in its
absolute discretion, enforce ali or any part of that security at the times, in the manner and

on the terms it thinks fit, and take possession of and hold or dispose of all or any part of
the Charged Assels.

Enforcement of security

Enforcement powers

{a} For the purposes of ali powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this deed.

{b) The power of sale and other powers conferred by section 101 of the LLPA 1925
(as varied or extended by this deed) shall be immediately exercisable at any time
after the security constituted by this deed has become enforceable under clause

11.1.

{¢} Section 103 of the LPA 1825 does not apply to the security constituted by this
deed.

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 statule are extended so0 as to authorise the Lender and
any Receiver, at any time after the security constituted by this deed has become
enforceable, whether in its own name or in that of the Borrower, to:

(a) grant a lease or agreement for leass;

{b} accept surrenders of ieases; or
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12.3

12.4

12.5

12.6

(c) grant any option in respect of the whole or any part of the Property with whatever
rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the Borrower,
and on such terms and conditions (including the payment of money to a lessee or tenant
on a surrender}, as the Lender or Recelver thinks fit, without the need to comply with any
of the restrictions imposed by sections 99 and 100 of the LPA 1925,

Radaemption of prior Security

{a) At any time after the security constituted by this deed has become enforceable,
the Lender may;

{i) redeem any prior Sscurity over any Charged Asset;
(fiy  procure the transfer of that Security fo itself; and

(i} settle and pass the accounts of the holder of any prior Security {and any
accounts so seltled and passed shall, in the absence of any manifest
error, be conclusive and binding on the Borrower).

{b} The Borrower shall pay to the Lender immediately on demand all principal,
interest, costs, charges and expenses of, and incidental to, any such redemption
or transfer, and such amounts shall be secured by this deed as part of the
Secured Liabilities.

Protection of third parties
No purchaser, mortgagee or other person dealing with the Lender, any Receiver or any
Delegate shall be concemned to enquire;

{(aj whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged;

(b} whether any power the Lender, a Receiver or Delegate is purporting to exercise
has become exercisable or is being properly exercised; or

{c) howany money paid to the Lender, any Receiver or any Delegate is to be applied.

Privileges

EBach Receiver and the Lender is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on morigagees and recelvers,

Exclusion of liability

Neither the Lender, nor any Receiver or Delegate, shall be liable to the Borrower or any
other persomn:
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12.7

12.8

12.6

{(a) (by reason of entering into possession of a Charged Asset, or for any other
reason) {0 account as mortgagee in possession in respect of all or any of the
Charged Assels;

(by for any loss on realisation, or for any act, default or omission for which a
mortgagee in possession might be liable: or

{c} for any expense, loss or liability:

iy relaling to the enforcement of or any failure to enforce or delay in
enforcing, any security constituted by or pursuant to this deed;

(i} reiating to an exercise of rights, or by any failure to exercise or delay in
exercising, rights under this deed; or

{ify arising in any other way in connection with this deed,

except that this does not exempt the Lender or any Receiver or Delagaie from liability for
losses caused by the gross negligence, fraud or wilful misconduct of the Lender or the
relevant Receiver or Delegate.

Relinquishing possession

If the Lender, any Receiver or Delegate enters into or takes possession of a Charged
Asset, it or they may at any time relinquish possession.

Concilusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to
a purchaser and, in making any sale or other disposal of any of the Charged Assets or in
making any acquisition in the 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 or they think fit.

Right of appropriation
{8) To the extent thal:
{iy the Charged Assets constifute Financial Collateral: and

(i}  this deed and the obligations of the Borrower under it constitute a Security
Financial Collateral Arrangement,

the Lender shall have the right, at any time afler the security constituted by this
deed 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
the Lender may, in its absolute discretion, determine.

(b} Ths value of any Charged Assets appropriated in accordance with this clause
shall be, in the case of cash, the amount standing {o the credit of the Rent
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13.

13.1

3.2

13.3

13.4

13.5

13.6

Account, together with any accrued but unpaid interest, at the time the right of
appropriation is exercised.

{c} The Borrower agrees that the method of valuation provided for in this clause are
commerclaily reasonable for the purposes of the Financial Collateral Regulations.

Receivers
Appointment

At any time after the security constifuted by this deed has become enforceable, or at the
request of the Borrower, the Lender may, without further notice, appoint by way of deed,
or otherwise in writing, any one or more persons o be a Receiver of all or any part of the

Charged Asseis.

Removal

The Lender may, without further notice, from time to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a
new Receiver in the place of any Receiver whose appointment may for any reason have
terminatsd,

Remuneration

The Lender may fix the remuneration of any Receiver 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 exient not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory
and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise,
and shall be exercisable without the restrictions contained in secticns 103 and 109 of the
LPA 1925 or otherwise,

Power of appointment exercisable despite prior appointments
The power to appoint a Receiver (whether conferred by this deed or by statute) shall be,

and remain, exercisable by the Lender despite any prior appointment in respect of all or
any part of the Charged Assets.

Agent of the Borrower
Any Receiver appointed by the Lender under this deed shall be the agert of the Borrower
and the Borrower shall be solely responsible for the contracts, engagements, acts,

amissions, defaulls, losses and remuneration of that Receiver and for lighilities incurred
by that Receiver, The agency of each Receiver shall continue until the Borrower goes into
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14,

14.1

4.2

14.3

14.4

14.8

14.6

liquidation and after thal the Receiver shall act as principal and shall not become the agent
of the Lender.

Powers of Recelver

FPowers additional to statutory powers

{a} Any Receiver appointed by the Lender under this deed shall, in addition to the
rights, powers and discretions conferred on them by statute, have the rights,
powers and discretions set out in clause 14.2 fo clause 14.20.

{b} A Receiver has all the rights, powers and discretions conferred on a receiver {or
a receiver and manager) under the LPA 1925, and shall have those rights, powers
and discretions conferred on an administrative receiver under the Insolvency Act
1986 whether they are an administrative receiver or not.

{c} Hthere is more than one Receiver holding office al the same time, each Receiver
may (urless the document appointing them states otherwise) exercise all of the
powers conferred on a Receiver under this deed individually and fo the exclusion
of any other Recsiver.

{d) Any exercise by a Receiver of any of the powers given by clause 14 may be on
behalf of the Borrower, the directors of the Borrower or themself.

Repalir and develop the Property
A Receiver may undertake or complete any works of repair, alteration, building or
development on the Property and may apply for and maintain any planning permission,

development consent, bullding regulation approval or any other permission, 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 to any conditions, that they think fit,

Employ personnel and advisers

{a) A Receiver may provide services and employ, or engage, any managers, officers,
servants, contractors, workmen, agents, other personnel and professional
advisers on any terms, and subject to any conditions, that they think fit.

(b} A Receiver may discharge any such person or any such person appointed by the
Borrower,

Make and revoke VAT optlons to tax

A Receiver may make, exercise or revoke any VAT option to tax as they think fit.

Charge for remuneration
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14.7

14.8

14.9

14.10

14.41

14.12

14.13

14.14

A Receiver may charge and receive any sum by way of remuneration {in addition to all
costs, charges and expenses incurred by them) that the Lender may prescriba or agree
with them.

Take possession

A Receiver may take immediate possession of, get in and realise any Charged Assetl.
Manage or reconsiruct the Borrower's business
A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or

concur in carrying on, managing, developing, reconstructing, amalgamating or diversifying
the business of the Borrower carried out at the Property.

Dispose of Charged Assets

A Receiver may grant options and licences over all or any part of the Charged Assels,
grant any other interast or right over, sell, exchange, assign or lease {or concur in granting
options and licencaes over all or any part of the Charged Assets, granting any other interest
or right over, selling, exchanging, assigning or leasing) all or any of the Charged Asseis
in respact of which they are appointed for such consideration and in such manner
{including, without iimitation, by public auction or private saie} and generally on any terms
and conditions as they think fit. A Receiver may promote, or concur in promoting, a
company to purchase the Charged Asseis to be disposead of by them.

Sever fixtures and filtings

A Receiver may sever and sell separately any fixdures or fittings from the Property without
the consent of the Borrower.

Give valid receipis

A Receiver may give a valid receipt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Charged Assets.

Make seltlements

A Receiver may settle, adjust, refer 1o arbitration, compromise and arrange any claim,
account, dispute, quastion or demand with or by any person who claims to be a creditor
of the Borrower or relating in any way fo any Charged Asset.

Bring legal action

A Recelver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in refation to any of the Charged Assels as they think fit.

insure
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14.15

14.16

14.17

14.18

14.1%

14.20

i5.

15.1

A Receiver may, if they think fit, but without prejudice o the indemnity in clause 17.2,
effect with any insurer any policy of insurance either in lieu or satisfaction of, or in addition
to, the insurance required to be maintained by the Borrower under this deed.

Form subsidiaries
A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any
Charged Assest.

Borrow

A Receiver may, for whatever purpose they think fit, raise and borrow money either
unsecured or on the security of all or any of the Charged Assets in respect of which they
are appointed on any terms that they think fit {including, if the Lender consents, terms
under which that security ranks in priority to this deed).

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounts o which the
Security relates. Any accounts so settled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Borrower, and the monies so paid shall be
deemed to be an expense properly incurred by the Receiver.

Delegation

A Recelver may delegate their powers in accordance with this deed.

Absoiute beneficial owner

A Receiver may, in relation to any of the Charged Assets, exercise all DOWETS,
authorisations and rights they would be capable of exercising as, and do all those acis
and things, an absolute beneficial owner could exercise or do in the ownership and
management of all or any part of the Charged Assels.

Incidental powers

A Receiver may do any other acts and things that they:
{a) may consider desirable or necessary for realising any of the Charged Assets:

(b} may consider incidental or conducive to any of the rights or powers conferred on
a Receiver under or by virtue of this deed or law: or

(e} lawfully may or can do as agent for the Borrower.
Delegation

Delegation
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15.2

15.3

16.

16.1

16.2

16.3

The Lender or any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion
conferred on it or them by this deed (including the power of attorney granted under clause

18.1).

Terms

The Lender and each Receiver may make a delegation on the terms and conditions
{including the power to sub-delegate) that it or they think fit,

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible to the
Borrower for any loss or liability of any nature arising from any act, default, omission or
misconduct on the part of any Delegate.

Application of proceeds
Order of application of proceeds

All monies received or recovered by the Lender, a Receiver or a Delegate under this deed
or in connection with the realisation or enforcement of all or part of the security constituted
by this deed (other than sums received under any Insurance Policy), shall (subject to the
claims of any person having prior righis and by way of variation of the LPA 1925) be
applied in the following order of priority (but without prejudice to the Lender's right to
recover any shorifall from the Borrower):

{a) in or fowards payment of ail costs, liabilities, charges and expenses incurred by
or on behalf of the Lender {and any Recelver, Delegate, attorney or agent
appointed by it} under or in connection with this deed and of all remuneration due
ic any Receiver under or in connection with this deead:

{b) inortowards payment of the Secured Liabilities in any order and manner that the
Lender determines; and

{c) in payment of the surplus (if any) to the Borrower or other person entitled to it.
Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of
section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise
in any particular order between any of the Secured Liabilities,

Suspense account
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17.1

17.2

All monies received by the Lender, a Receiver or a Delegate under this deed {other than
sums received under any Insurance Policy that are not going 1o be applied in or lowards
discharge of the Secured Liabilities):

{a}) may, at the discretion of the Lender, Receiver or Delegate, be credited {0 a
suspense account;

{b} shall bear interest, if any, at the rate agreed in writing between the Lender and
the Borrower: and

{c} may be hald inthat account for s¢ long as the Lender, Recaiver or Delegate thinks
fit.
Costs and indemnity

Cosis

The Borrower shall, promptly on demand, pay 10, or reimburse, the Lender and any
Raceiver, on a full indemnity basig, all fees, costs, charges, losses, liabilities and expensas
{including, without fimitation, legal and other professional fees and printing and out-of-
pocket expenses) and any taxes thereon incurred by the Lender, any Receiver or any
Delegats in connection with:

{a} the negotiation, preparation, printing, execution and delivery of this deed and any
other documents referred o in this deed;

{b} the Charged Assels;

{c} taking, holding, protecting, perfecting, preserving or enforcing {or attempting o
do s0) any of the security constituted under this deed or any rights of the Lender,
a Receiver or a Delegate under this deed;

{d) any amendment, extension, waiver, conseni or suspension of rights {or any
proposal for any of these) under or in connection with this deed;

{e} any release of any security constituied by this deed;
()  taking proceedings for, or recovering, any of the Secured Liabilities, or
{g) any actual or alleged breach by any person of any law or regulation {including the

investigation of that breach},

together with interest, which shall accrue and be pavable (withoul the need for any
damand for payment being made) from the dale on which the relevant fee, cost, charge,
loss, liakility, expense or tax arose until its full discharge (whether before or after judgment}
at the rate and in the manner specified in the Facllity Agreement.

Indemnity

{a} The Borrower shall, prompily on demand, indemnify the Lender, each Receiver
and each Delegate, and their raspective employees and agents against any

28




18.

18.1

18.

19.14

19.2

failure or delay in paying the fees, costs, charges, losses, liabilities, expenses,
faxes or interest referred 1o iIn clause 117.1 above.

{b) Any past or present emplovee or agent may enforce the terms of this clause 17.2
subject to and In accordance with the provisions of the Contracts {Rights of Third
Parfies) Act 1999,

Further assurance
Further assurance
The Borrower shall promptly, at its own expense, take whatever action the Lender or any

Receiver may reasconably require for:
{a} crealing, perfecting or protecting the security created or intended to be created
by this deed;
(b} facilitating the realisation of any Charged Asset; or

{c} facilitating the exercise of any right, power, authority or discretion exercisable by
the Lander or any Receiver in respect of any Charged Asset,

including, without limitation the execution of any mortgage, fransfer, conveavance,
assignment or assurance of all or any of the assets forming part of {or intended to form
part of) the Charged Assets (whether {o the Lender or fo 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 necessary or desirable.

Power of atiorney
Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lender, every Receiver and
every Delegate separately to be the attorney of the Borrower and, in its name, on its behalf
and as its act and deed, fo execute any documenis and do any acts and things that:

{a} the Borrower is required to execute and do under this deed: or

(b} any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Feceiver or any Delegate,

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of
its attorneys may do in the proper and lawful exercise, or purpotted exercise, of all or any
of the rights, powers, authorities and discretions referred to in clause 19:1.
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20.

20.1

21.

21.1

21.2

22,

221

22.2

24.3

Release
Release
Subject to clause 27.3, at the end of the Security Pericd, the Lender shali, at the request
and cost of the Borrower, take whatever action is necessary {o:
{a) release the Charged Assets from the security constituted by this deed; and

{b} reassign the Charged Assets to the Borrower.
Asslgnment and transfer

Assignment by Lender

{a} At any time, without the consent of the Borrower, the Lender may assign any of
its rights or transfer any of its rights and obligations under this deed.

{b} The Lender may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Borrower, the Charged Assets
and this deed that the Lender considers appropriate,

Assignment by Borrower
The Borrower may not assign any of its rights, or transfer any of its rights or obligations,

under this deed or enter into any transaction which would result in any of those rights or
obligations passing to another person.

Set-off
Lender's right of set-off

The Lender may at any time set off any liability of the Borrower to the Lender against any
liability of the Lender to the Borrower, whether either liability is present or future, liquidated
or unliquidated, and whether or not either liability arises under this deed. If the liabilities to
be set off are expressed in different currencies, the Lender may convert either iability 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 obligation to set off

The Lender is not obliged to exercise its rights under clause 22:1. If it does exercise those
rights it must promptly notify the Borrower of the set-off that has been made.

Exclusion of Borrower's right of set-off
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23.

231

23.2

23.3

24.

25.

251

All payments made by the Borrower 1o the Lender under this deed shall be made in full
without any set-off, counterclaim, deduction or withholding (other than any deduction or
withholding of tax as required by law).

Amendments, walvers and consents
Amendments

No amendment of this deed shall be effective unless it is in writing and signed by, or on
behalf of, each party (or its authorised representative).

Waivers and consents

(a) A waiver of any right or remedy under this deed or by law, or any consent given
under this deed, is only effective if given in writing by the waiving or consenting
party and shall not be deemed a waiver of any subsequent right or remedy. It only
applies to the circumstances in relation to which it is given and shall not prevent
the parly giving it from subsequenily relying on the relevant provision.

(b} A failure by the Lender to exercise or delay by it in exercising any right or remedy
provided under this deed or by law shall not constitute a waiver of that or any
other right or remedy, prevent or restrict any further exercise of that or any other
right or remedy or constitute an election to affirm this deed. No single or partiaf
exercise of any right or remedy provided under this deed or by law shall prevent
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 remedies provided under this deed are cumulative and are in addition to,
and not exclusive of, any rights and remedies provided by law.

Partial invalidily

I, at any time, any provision of this deed is or becomes invalid, illegal 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.

Counterparts

Counterparis

(@) This deed may be executed in any number of counierparts, each of which whan
executed and delivered shall constitule a duplicate original, but all the
countarparis shall together constitute one dead.
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26,

26.1

27.

271

27.2

27.3

{b) No counterpart shall be effective until each party has executed and deliverad at
least one counterpart.

Third party rights

Third party rights
(&) Except as expressly provided elsewhere in this deed, a person who is not a parly

to this deed has no right under the Contracts {Rights of Third Parties) Act 1999
to enforce, or enjoy the benefit of, any term of this deed.

{b} Notwithsianding any term of this deed, the consent of any person who is not a
party to this deed is not required to rescind or vary this deed at any time.

Further provisions

Independent security

The security constituled by this deed shall be in addition to, and independent of, any other
security or guarantee that the Lender may hold for any of the Secured Liabilities at any
time. No prior security held by the Lender over the whole or any part of the Charged Assets
shall merge in the security created by this deed.

Lontinuing security

The security constituted by this deed shall remain in full 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 this deed in

writing.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be
conditional on no payment or security received by the Lender in respsct of the Secured
Liabilities being avoided, reduced, set aside or ordered to be refunded under any law
relating {0 insolvency, bankruptcy, winding-up, administration, receivership or for any other
reason. Despite any such release, discharge or settlement;

(g} the Lender or its nominee may retain this deed and the security created by or
under it, including all certificates and documents relating to the whole or any part
of the Charged Assets, for any period that the Lender deems necessary to provide
the Lender with securily against any such avoidance, reduction or order for

refund: and

{b} the Lender may recover the value or amount of such security or payment from
the Borrower subsequently as if the release, discharge or settiement had not

occurred,
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27.4 Certificates

27.5

28,

28.1

28.2

Any certification or determination by the Lender of any rate or amount under this deed is,
in the absence of manifest error, conclusive evidence of the matters {o which it relates.

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall
not apply to this deed,

Notices

Delivery
Any notice or other communication given to a party under or in connection with this deed
shall be:

{a} inwriting;

(b} delivered by hand, by pre-paid first-class post or other next working day delivery
service or sent by email; and

{c} sentto:
(i  the Borrower al;

Peniax House South Hill Avenue, Northolt Road, South Harrow,
Middlesex, England, HAZ 0DU

Email: hughes ben24@grmail.com
Attention: Benjamin and Caroline Hughes
(iiy the Lender at:

151 Lichfield Grove, London, N3 2JL

Email: erikpalexander@aol.com

Atftention: North Block Lid
or to any other address or email address notified in writing by one party to the other from
time to time.
Receipt by Borrower

Any notice or other communication that the Lender gives 1o the Borrower shall be deemed
to have been received:

{a) ifdelivered by hand, at the time it is left at the relevant address; and

{b} if posted by pre-paid first-class post or other next working day delivery service,
on the second Business Day after posting; and

33




28.3

28.4

29,

28.1

28.2

£9.3

(¢} i sent by emall, when received in readable form.

A notice or other communication given as described In clause 28.2(a), clause 28.2(b} or
clause 28.2(c} on a day that is not 2 Business Day, or after normal business howrs, in the
piace it is recsived, shall be deemed to have been received on the next Business Day.

Raceipt by Lender

Any notice or other communicafion given {0 the Lender shafl be deemed o have been
raceived only on actual receint,

Service of proceedings

This clause 28 does not apply to the service of any proceedings or other documents in
any legal action or, where applivable, any arbitration or other method of dispute resolution,

Governing law and jurisdiction

Governing law

This deed and any dispuie or claim {including non-contractual disputes or claims) arising
out of or in connection with it or its subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales.

Jurisdiction

Each party irevocably agrees that the courts of England and Wales shall have exclusive
jurisdiction over any dispute or claim (including non-contractual dispules or claims) arising
out of or in connaction with this deed or its subject matter or formation.

{Other service

The Borrower revocably consents o any process in any legal action or proceedings
under clavse 29.2 being served on it in atcordance with the grovisions of this deed ralating
{o service of notices, Nothing contained in this deed shall affect the right to serve process
i any other manner permiiled by law.

This document has been execuled a3 a deed and s delivered and takes effect on the dale siated
at the beginning of it
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- Schedule 1 Property

1. 45 Bruce Road, Londoh, NW10 8RE (Freéhold Title'no. NGL271 366} o
2. 60 Woodheyes Road, London, NW10 808 (Freehol!d Title no MX352266) _
3. Flat 4, 14 Prout Grove, Londen, NW10 1PT {Leasehold Title no. NGL&71371)

'35




Executed 56 4 desd by B &'CH NVESTMENTS s:ro |
:_ actlng by SENJAMIN HUGHES a dzrector m the presence

| .___,__BENJAM;N HUGHES'"

i 5_Dlrecter

Execumd as a deed by N{}RTH BLOCK LTD acting by
__EREK PETER ALEXANDER a d:rectca* in the presence of.

. ERKP PE?ER ALEXANQER
G _D:rec%or i

ﬁ“ T&PM&’:WF ﬁMg; ,% N o
Hoh Redd, @Jm-fw m F

_"-Name
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DATED

LEGAL MORTGAGE OVER PROPERTY FROM A COMPANY SECURING SPECIFIC
MONIES {OWN LIABILITIES)

bhetween
8 & CHINVESTMENTS LTD
and

NORTH BLOCK LTD
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This deed is dated | Z« é m g»»-wP

Parties

{1

{2)

B & CH Investments Lid registered in England and Wales with company number 10043000
whose registered office is at Pentax House South Hill Avenue, Northolt Road, South
Harrow, Middlesex, England, HA2 0DU {the Borrower)

North Block Lid {company number: 07681524) incorporated and registered in England
and Wales whose registered office is at Elscot House, Arcadia Avenue, London, United
Kingdom, N3 2JU {Lender)

BACKGROUND

(A}

{B)
(C)

The Lender has agreed, under the Facility Agreement, to provide the Borrower with loan
facilities on a secured basis.

The Borrower owns the Property.

Under this deed, the Borrower provides security to the Lender for the loan facilities made
or to be made available under the Facility Agreement.

Agreed terms

1.1

Definitions and interpretation
Definitions

The following definitions apply in this deed:

Business Day: a day other than a Saturday, Sunday or public holiday in England when
banks in London are open for business.

Certificate of Title: any report on, or certificate of, title 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 are, or
are expressed {o be, subject to the Security created by, or pursuant to, this deed {(and
references to the Charged Assets shall include references to any part of them).

Delegate: any person appointed by the Lender or any Receiver under clause 15 and any
person appointed as altorney of the Lender, or any Receiver or Delegate.

Environment: the natural and man-made environment including all or any of the following
media, namely air, water and land {including air within buildings and other natural or man-




made structures above or below the ground) and any living organisms {including man) or
systems supported by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legisiation, bye-
laws, common law, directives, treaties and other measures, judgments and decisions of
any court or tribunal, codes of practice and guidance notes in so far as they relate to or
apply to the Environment,

Environmental Licence: any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged Assets,

Event of Default: has the meaning given to that expression in the Facility Agreement.

Facllity Agresment. the facility agreement dated [e fepltminer 29731 between the
Borrower and the Lender for the provision of the loan facilities sacured by this deed.
Financial Collateral: has the meaning given to that exprassion in the Financial Collateral
Regulations.

Financial Collateral Regulations: the Financial Coliateral Arrangements (No 2)
Regulations 2003 (81 2003/3226).

Insurance Policy: each contract and policy of insurance effected or mainiained by the
Borrower from time to time in respect of the Property.

LPA 1925: the Law of Property Act 1025,

Property: the freehold properties {whether registered or unregistered) owned by the
Borrower described in Schedule 1.

Receiver: a receiver or receiver and manager appointed by the Lender under clavse 13,
Rental Income: all amounts paid or payable to or for the account of the Borrower in

connection with the letting, licence or grant of other rights of use or occupation of ail or
any part of the Property.

1 with [ Bevclays Banid of [Leic erTeE R LEES 257 a5 that account may be renumbered

or redesignated from time to time.

Rent Account: the Borrower's account with its acs?m numbaer: [ o0 Sy sort code: [0 %g‘ r

Secured Liabilities: all present and future obligations and liabilities of the Borrower to the
Lender, whether actual or contingent and whether owed Jointly or severaily, as principal or
surety or in any other capacity, under or in connection with the Facility Agreement or this
deed (including, without limitation, those arising under clause 27.3(h)), together with all
inferest (including, without limitation, default interest) accruing in respect of those
obligations or liabilities.

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge, fien,

assignment by way of security or other security interest securing any obligation of any
person, or any other agreement or arrangement having a similar effect.




1.2

Security Financial Coliateral Arrangement: has the meaning given to that expression
in the Financial Collateral Regulations.

Security Period: the pericd starting on the date of this deed and ending on the date on
which the Lender is satisfied that all the Secured Liabilities have bean unconditionaily and
irrevocably paid and discharged in full and no further Secured Liabilities are capable of

being outstanding.

Valuation: any valuation relating to the Property supplied fo the Lender by the Borrower
{or on its behalf).

VAT: value added tax or any equivaient tax chargeabie in the UK or elsewhers.

interpretation

In this deed:
{a) clause, Schedule and paragraph headings shall not affect the interpretation of
this deed;

{b) a person includes an individuai, firm, company, corporation, partnership,
unincorporated body of persons, government, state or agency of a state or any
association, trust, joint venture or consortium or other ertity {whether or not
having separate legal personality);

{} unless the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singuiar;

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

(8) a reference to a parly shall include that party's personal representatives,
successors, permitted assigns and permitted transferees and this deed shall be
binding on, and enure to the benefit of, the parties to this deed and their
respeclive personal representatives, successors, parmmitled assigns and
permitted transferees;

{f}  areference to legislation or g legistative provision is a reference io it as amended,
extended or re-enacted from time to time:

{g} a reference io legislation or a legislative provision shall include all subordinate
legislation made from time to time under that legisiation or legislative provision;

{h} & reference to writing or written includes emaii;

{}  an obligation on a party not 1o do something includes an obligation not to aliow
that thing to be done;

(i} a reference to this deed (or any provision of ity or to any other agreement or
document refarred to in this deed is a reference to this deed, that provision or




1.3

1.4

such other agreement or document as amended {in gach case, other than in
breach of the provisions of this deed) from fime 1o limse;

{k) uniess the context otherwise reguires, a reference o a clause or Schedule is fo
a clause of, or Schedule to, this deed and a reference o & paragraph is 10 a
paragraph of the relevant Schedule;

(i  any words following the terms including, include, in particular, for exampie or
any similar expression shall be interpreted as fllustrative and shall not limit the
sense of the words, description, definition, phrase or term preceding those terms;

{m} a reference to an amendment includes a novation, supplement or variation {and
amend and amended shall be construed accordingly);

{n} a reference io assets inciudes present and future properties, undertakings,
revenues, rights and benefits of every description,

{0} a reference to an authorisation includes an approval, authorisation, consent,
exemption, fling, licence, notarisation, regisiration or resoiution;

(0} a2 reference to continuing in relation o an Event of Defaull means an Event of
Default that has not been remedied or walved;

{) a reference lo determines or delermined means, uniess the confrary is
indicated, a determination made at the absolute discretion of the person making
it: and

(rn areference to a regulation includes any regulation, rule, official directive, request
or guideline {whether or not having the force of law) of any governmental, inter-
govemnmmental or supranational body, agency, depariment or regulatory, self-
regulatory or other authority or organisation.

Clawback
If the Lender considers that an amount paid by the Borrower in respect of the Sgcured
Liabilities is capable of being svoided or otherwisae set asids on the liguidation or

administration of the Borrower or otherwise, then that amount shall not be considered to
have been irrevocably paid for the purposes of this deed.

Nature of security over real property

A reference in this deed to s charge or mortgage of or over the Properly includes:

{a) all buildings and fixfures and fitlings (Including trade and tenant's fixiures and
fittings) and fixed piant and machinery that are situated on or form part of the
Property at any time;

{b} the proceeds of the sale of any part of the Property and any other monies paid or
payable in respect of or in connection with the Property;




1.5

1.6

3.1

(¢} the benefit of any covenants for title given, or entered into, by any predecessor in
title of the Borrower in respect of the Propetty, and any monies paid or payable in
respect of those covenants; and

(d} all rights under any licence, agreement for sale or agreement for lease in respect
of the Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1889,
the terms of the Facility Agreement and of any side letlers between any parties in relation
to the Facllity Agreement are incorporated into this deed.

Schedules

The Schedules form part of this deed and shall have effect as if set out in full in the body
of this deed. Any reference to this deed includes the Schedules.

Covenant to pay

The Borrower shall, on demand, pay 1o the Lender and discharge the Secured Liabilities
when they become due,

Grant of security
Legal morigage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender:

(a) by way of a first legal mortgage, the Property; and
(b} by way of a first fixed charge;

(i} allits rights in each Insurance Policy, following the occurrence of an Event
of Default including all claims, the proceeds of all claims and all refurns 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 {0 the extent not effectively assigned under clause 3.2;

(i} the benefit of all other contracts, guarantees, appointmenis and
warranties relating to the Charged Assets and other documernts to which
the Borrower is a party or which are in its favour or of which it has the
benefit relating to any letting, development, sale, purchase, use or the
operation of the Charged Assets or otherwise relating to the Charged
Assets (including, in sach case, but without limitation, the right to demand
and receive all monies whatever payable to or for its benefit under or
arising from any of them, all remedies provided for in any of them or




3.2

4.1

4.2

4.3

available at law or in eqguity in relation to any of them, the right to compel
performance of any of them and all other rights, interests and benefiis
whatever accruing to or for its benefit arising from any of them): and

(iiy ail licences, consenis and authorisations (statutory or otherwise) held or
required in connection with its business carried on at the Property or the
use of any Charged Asset, and all rights in connection with them : and

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee assigns to the Lender absolutely, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Lisbilities:

{a) all its rights in each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premiums in connection with each Insurance Policy; and

{b) inthe Event of Defauit, the Rental Income and the benefit of any guarantes or
security in respect of the Rental Income

provided that nothing in this clause 3.2 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 Lender to the Land Registrar
for the foliowing restriction in Form P to be registered against its title to the Property:

“No disposition of the registered estate by the proprietor of the regisiered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the
time being of the charge dated [ %3@{3 70773 1 in favour of North Block Ltd referred to
in the charges register.”

Further advances

The Lender covenants with the Borrower that it shall perform its obligations o make
advances under the Facility Agreement (including any obligation to make availabie further
advances).

Cautions against first registration and notices

Whether or not title to the Property is registered at the Land Registry, If any caution against
first registration or any notice {whether agreed or unilateral) is registered against the
Borrower's title to the Property, the Borrower shall immediately provide the Lender with
full particulars of the circumstances relating o such caution or notice. If such caution or




8.1

5.2

6.1

6.2

6.3

6.4

was registered o protect a purported interest 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 may require to ensure that the caution or notice, as applicable, is withdrawn or
cancelled.

Liability of the Borrower
Liability not discharged
The Borrower's liability under thiz deed in respect of any of the Secured Liabilities shall

not be discharged, prejudiced or affected by:

{a) any security, guarantes, indemnity, remedy or other right held by, or available {o,
the Lender that is, or becomes, wholly or partially illegal, void or unenforceable
on any ground

{b} the Lender renewing, determining, varying or increasing any faciiity or other
transaction in any manner or concurring in, accepting or varying any compromise,
arrangement or setilement, or omitting to claim or enforce payment from any other

person; or

{c} any other act or omission that, but for this clause 5.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower.

Immediate recourse

The Borrower waives any right it may have 1o require the Lender to enforce any security
or other right, or claim any payment from, or otherwise proceed against, any other person
before enforcing this deed against the Borrower.

Representations and warranties
Times for making representations and warranties

The Borrower makes the representations and warranties sel out in this clause 6 to the
Lender on the date of this deed.

Ownership of Charged Assets

The Borrower is the sole legal and beneficial owner of the Charged Assets and has good,
valid and marketable title to the Froperty.

Mo Security

The Charged Assets are free from any Security other than the Secuwrity created by this
deed.

Mo adverse claims




6.5

6.6

6.7

6.8

6.9

6.10

6,11

6.12

The Borrower has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Charged Assets or any interest in them.

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatever that materially and adversely affect the Charged Assets,

Mo breach of laws

There is no breach of any law or reguiation that materially and adversely affects the
Charged Asseals.

No interference in enjoyment
No facility necessary for the enjoyment and use of the Charged Assets is subject {o terms
eniitling any person to terminate or curtail its use.

No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an ovarriding interest
in the Property.

No prohibitions or breaches

There is no prohibition on the Borrower assigning its rights in any of the Charged Assets
referred to in clause 3.2 and the entry into of this deed by the Borrower does not, and will
not, constitute a breach of any Insurance Policy or any other policy, agreement, document,
instrument or obligation binding on the Borrower or its assets.

Environmental compliance

The Borrower has, at all times, complied in all respects with all applicable Environmental
Law and Environmental Licences.

Information for Valuations and Certificates of Title

{(8)  Altwritten information supplied by the Borrower or on its behalf for the purpose of
each Valuation and Certificate of Title was true and accurate in all material
respects al its date or at the date (if any) on which it was stated to be glven,

(b}  The information referred to in clause 8.11 (a) was, at its date or at the date (if any}
on which it was stated to be given, complele and the Borrower did not omit to
supply any information that, if disclosed, would adversely affect the Valustion or
Certificate of Title.

{c} Inthe case of the first Valuation and Certificate of Title only, nothing has occurred
since the date the information referred to in clause 6:11(a) was supplied and the
date of this deed that would adversely affect such Valuation or Certificate of Title.

Avoidance of security
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6.13

7.1

7.2

7.3

No Security expressed to be created under this deed is liable to be avoided, or otherwise
set aside, on the liquidation or administration of the Borrower or otherwise.

Enforceable security

This deed constittes and will constitule the legal, valid, binding and enforceable
obligations of the Borrower and is, and will continue to be, affective security over all and
every part of the Charged Assets in accordance with its terms.

General covenants
Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the Lender's prior written consent:

{a) create, purport to create or permit to subsist any Security on, or in relation to, any
Charged Asset other than any Security created by this deed;

(b} sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to do so), ali or any part of, or any interest in, the Charged
Assels; or

(¢} create or grant (or purport to create or grant} any interest in the Charged Assets
in favour of a third party.

Preservation of Charged Assets

The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or materally
dirninish the value of any of the Charged Assets or the sffectivenass of the security crealed
by this deed.

Compliance with laws and regulations

{(a} The Borrower shall not, without the Lender's prior written consent, use or permit
the Charged Assets fo be used in any way contrary to law.

{b} The Borrower shall:

(i comply with the requirements of any law or regulation relating to or
affecting the Charged Assets or the use of them or any part of them;

(i) 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 their use or that are necessary 1o preserve, maintain or renew
any Charged Asset; and

(i) promptly effect any maintenance, modifications, allerations or repairs that
are required by any law or regulation to be effected on or in connection
with the Charged Assets.

11




7.4 Enforcement of rights

The Borrower shall use its best endeavours to:

(&)

{b)

procure the prompt observance and performance by the relevant counterparty to
any agreement or arrangement with the Borrower and forming part of the Charged
Assets of the covenants and other obligations imposed on such counterparty; and

enforce any rights and institute, continue or defend any proceedings relating fo
any of the Charged Assets that the Lender may reqguire from time {o tims.

7.5 Notice of misrepresentation and breach

The Borrower shall, promptly on becoming aware of any of the same, nofify the Lender in
writing of:

(a}

{b)

any representation or warranty set out in this deed that is incorrect or misleading
in any material respect when made or deemed to be repeated, and

any breach of any covenant set out in this deed.

7.6 Title documenis

The Borrower shall, on the execution of this deed, deposit with the Lander and the Lender
shall, for the duration of this deed, be entitled to hold:

(&)

(b}
{c)

all deeds and documents of title refating to the Charged Assets that are in the
possession or control of the Borrower {and if these are not within the possession
or control of the Borrower, the Borrower undertakes to obtain possession of all
these deeds and documents of title): and

each Insurance Policy.: and

a copy of each Assigned Agreement, certified to be a frue copy by either a direcior
of the Borrower or by the Borrower's solicitors.

7.7 Notices to be given by the Borrower

(a)

{b)

The Borrower shall within five days of the execution of this deed:

(i inrespect of each Insurance Policy, give notice to the relevant insurer that
it has assigned all its rights in that Insurance Policy {including all claims,
the proceeds of all claims and all returns of premiums in connection with
that Insurance Policy}) under clause 3.2{a) and procure that each
addressee of any such notice provides to the Lender within five Business
Days an acknowledgement of that notice: and

The Borrower shall obtain the Lender's prior approval of the form of any notice or
acknowledgement io be used under this clause 7.7.
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8.1

8.2

8.3

8.4

Property covenants

Repair and maintenance

{(a) The Borrower shall keep all premises, and fixtures and fittings on the Property, in:

{i}

(i}

No alterations

good and substantial repair and condition and shall keep all premises
adequately and properly painted and decorated and replace any fixiures
and fittings that have become worn out or otherwise unfit for use with
others of a like nature and equal value: and

such repair and condition as to enable the Property to be let in accordance
with all applicable laws and regulations.

{aj The Borrower shall not, without the Lender's prior written consent:

{H

pulf down or remove the whole or any part of any building forming part of
the Property nor permit the same to occur: or

make or permit to be made any alierations {o the Property or sever or
remove, or permit {o be severed or removed, any of its fixtures or fittings
{except o make any necessary repairs or renew or replace the same in
accordance with clause 8.1).

(b}  The Borrower shall promptly give notice to the Lender if the premises or fixtures
or fittings forming part of the Property are destroyed or damaged.

Development restrictions

The Borrower shall not, without the Lender's prior written consent:

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

{b} carry out, or permit or suffer to be carried out, on the Property any development
{as defined in sach of the Town and Country Planning Act 1990 and the Planning
Act 2008) or change or permit, or suffer to be changed, the use of the Property.

insurance

{(a} The Borrower shall insure and keep insured {or where, in the case of any
leasehold property, insurance is the responsibility of the landlord under the terms
of the lease, either procure that the fandlord insures and keeps insured or, if and
to the extent that the landiord does not do so, itself insure and keep insured) the
Charged Assets against:

(i}

loss or damage by fire or terrorist acts, inciuding any third-party liability
arising from such acts;
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(b)

{c)

{d)

(e}

(i) other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as
the Borrower; and

(i} any other risk, perils and contingencies as the Lender may reasonably
require.

Any such insurance must:

(i} be with an insurance company or underwriters on such terms, as are
reasonably acceptable to the Lender;

(i) include properly owners' public liability and third-party liability insurance:
and
(i) be for not less than the replacement value of the relevant Charged Asset

{meaning, in the case of any premises on the Property, the total cost of
entirely rebuilding, reinstating or replacing the premises in the event of
their being destroyed, together with architects’, survayors', engineers’ and
other professional fees and charges for shoring or propping up,
demolition, site clearance and reinstatement with adequate allowance for
inflation) and loss of rents payable by the tenants or other occupiers of
the Property for a period of at least three years, including provision for
increases in rent during the period of insurance.

The Borrower shall, if requested by the Lender, produce to the Lender each policy,
certificate or cover note relating to any insurance required by clause 8.4(a) (or
where, in the case of any leasehold property, that insurance is effected by the
landlord, such evidence of insurance as the Borrowsr is entitled o obtain from
the landlord under the terms of the relevant lease).

The Borrower shall, if requested by the Lender, procure that a note of the Lender's
interest is endorsed on each Insurance Policy (other than public liability and third-
party liability insurances) effected or maintained by it or any person on its behalf
in accordance with clause 8.4(a) but without the Lender having any liability for
any premium in relation to those Insurance Policies unless it has expressly and
specifically requested to be mads liable in respect of any increase in premium or
unpaid premium in respect of any Insurance Folicy.

The Borrower shall ensure that each Insurance Policy effected or maintained by
it or any person on its behalf in accordance with clause 8.4{a) contains:

(iy  aloss payee clause under which the Lender is named as first loss payee
(other than in respect of any claim under any public liability and third-party
liability insurances),

(i} terms ensuring that it cannot be avoided or vitiated as against the Lender
by reason of the act or default of any other insured party or any
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8.5

8.8

8.7

8.2

misrepresentation, non-disclosure or failure to make a fair presentation of
risk by any other insured party;

{fi) awaiver of each insurer's rights of subrogation against the Borrower, the
Lender and the tenants of the Property other than any such rights arising
in connection with any fraud or criminal offence commitied by any of those
persons in respect of the Property or any Insurance Folicy; and

{ivi terms ensuring that no insurer can repudiate, rescind or cancel if, reat i
as avoided in whole or in part nor treat it as expired due to non-payiment
of premium without giving at least 30 days' prior written notice to the
Lender.

insurance premiums

The Borrower shali:

(a)

(b)

promptly pay all premiums in respect of each Insurance Policy required by clause
8.4(a) and do all other things necessary to keep that policy in full force and effect;
and

(if the Lender so requires) give to the Lender copies of the receipts for all
premiums and other payments necessary for effecting and keeping up each
Insurance Policy required by clause 8.4(a) (or where, in the case of leasshold
property, insurance is effected by the landlord, such evidence of the payment of
premiums as the Borrower is entitled to obtain from the landiord under the erms
of the relevant lease).

No invalidation of insurance

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or thing
that may invalidate or otherwise prejudice any Insurance Policy required by clause B.4(a).

Proceeds from Insurance Policles

All monies payable under any insurance Policy required by clause 8.4(a) shall {whether
or not the security constituted by this deed has become enforceable):

(a)
(b

(c)

be paid immediately to the Lender:

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

at the option of the Lender, be applied in making good or recouping expenditure

in respect of the loss or damage for which those monies are received or in, or
towards, discharge or reduction of the Secured Liabilities

Leases and licences affecting the Property

15




8.9

8.10

8.11

The Borrower shall not, without the Lender's prior written consent {which consent, in the
case of clause 8.8(d), 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 tenancy affecting the whole or any part of the Property, or
exercise the siatutory powers of leasing or of accepling surrenders under section
9% or section 100 of the LPA 1925 {or agree to grant any such licence or tenancy,
or agree {o exercise the statutory powers of leasing or of accepting surrenders
under section 99 or section 100 of the LPA 1925);

{b} inanyother way dispose of, accept the surrender of, surrender or create any legal
or equitable estate or interest in the whole or any pait of the Property (or agree
to dispose of, accept the surrender of, surrender or create any legal or equitable
estate or interest in the whole or any part of the Property);

{c} et any person into occupation, or share occupation, of the whole or any part of
the Property; or

(d}y grantany consent or licence under any lease or licence affecting the Property.

No restrictive obligations

The Borrower shall not, without the Lender's prior written consent, enter inio any onerous
or restrictive obligations affecting the whole or any part of the Proparty or create or permit
to arise any overriding interest, easement or right whatever in or over the whole or any
part of the Property.

Proprietary rights

The Borrower shall procure that no person shall become entitled to assert any propristary
or other like right or interest over the whole or any part of the Property, without the Lender's

prior written consent.

Compliance with and enforcement of covenants

The Borrower shall:

{a) observe and perform all covenants, stipulations and conditions to which the
Property, or the use of &, is or may be subject and {if the Lender so requires)
produce to the Lender evidence sufficient to salisfy the Lender that those
covenants, stipulations and conditions have been observed and performed; and

{b) diligently enforce all covenants, stipulations and conditions benefiting the
Property and shall not (and shall not agree to) waive, release or vary any of the
SaMe.

8.12 Notices or claims relating to the Property

{a) The Borrower shall:
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8.13

8.14

8.15

818

8.17

(i} give Tull particulars to the Lender of any notice, order, direction,
designation, resolution, application, requirement or proposal given or
made by any public or local body or authority {a Notice) 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

{iy,  (if the Lender so requires) immediately, and at the cost of the Borrower,
take all reasonable and necessary steps to comply with any Notice, and
make, or join with the Lender in making, any objections or representations
in respect of that Notice that the Lender thinks it

{b)  The Borrower shali give full particulars to the Lender of any claim, notice or other
communication served on it in respect of any modification, suspension or
revocation of any Environmental Licence or any alleged breach of any
Environmental Law, in each case relating to the Property.

Payment of rent and outgoings

The Borrower shall:

{a} where the Property, or part of it, is held under a lease, duly and punctually pay ali
rents due from time to time; and

(b} pay {or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other outgoings refating to or imposed on the Property or on its
GCCupier.

Environment

The Borrower shall in respect of the Property:
(@) comply with all the requirements of Environmental Law; and
{b} obtain and comply with all Environmental Licences.

Conduct of business on Property

The Borrower shall carry on its trade and business on those parts (if any) of the Property
as are used for the purposes of trade or business in accordance with the standards of
good management from time to time current in such trade or business.

Inspection

The Borrower shall permit the Lender, any Receiver and any person appointed by either
of them fo enter on and inspect the Property on reasonable pricr notice.

VAT option to tax

The Borrower shall not, without the Lender's prior written consent:

{a) exercise any VAT option to tax in relation to the Property; or
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g,

8.1

8.2

10.

101

{b)

revoke any VAT option {o tax exercised, and disclosed to the Lender in writing,
before the date of this dead.

Rental Income covenants

Collection of and dealings with Rental Income

{a)

{b)

{c}

The Borrower, in the Event of Default, shall not deal with the Rental Income
except by getting it in and realising it in the ordinary and usual course of its
business and shall, immediately on receipt, pay all Renial income into the Rent
Account or into such other account as the Lender may direct, from time fo time.
The Borrower shall, pending that payment into the Rent Account or other account,
hold all Rental Income on frust for the Lender.

The Borrower agrees with the Lender that any monies received by the Lender
under clause §.1(a) shall not constitute the Lender as mortgagee in possession
of the Property.

The Borrower agrees with the Lender, in the Event of Default, that it shall not be

entitled to receive, ulilise, transfer or withdraw any credit balance from time to
time on the Rent Account except with the Lender's prior written consent,

Notice of agsignment of Rental lncome

The Borrower shall, promptly following the occurrence of an Event of Default, give notice
to the relevant tenant, guarantor or security provider that it has assigned the Rental
Income and the benefit of each guarantee and security in respect of the Rental Income
under clause 3.2{b} and procure that sach addressee of any such notice provide 1o the
Lender promptly an acknowledgement of that notice.

Powers of the Lender

Power to remedy

(a)

(b)

{c)

{d})

The Lender shall be entitied (but shall not be obliged} to remedy, at any time, a
breach by the Borrower of any of its obligations contained in this deed.

The Borrower irrevocably authorises the Lender and its agents to do all things
that are necessary or desirable for that purposs,

The Borrower shall reimburse the Lender, on a full indemnity basis, for any
monies the Lender expends in remedying a breach by the Borrower of is
obligations contained in this deed and such monies shall carry interest in
accordance with clause 17.1.

In remedying any breach in accordance with this clause 10.1, the Lender, its
agents and their respective officers, agents and empioyees shall be entitled to
enter onto the Property and to take any action as the Lender may reasonably
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consider necessary or desirable including, without limitation, carrying out any
repairs, other works or development,

10.2  Exercise of rights

(@)

(b}

The rights of the Lender under clause 10.1 are without prejudice to any other
rights of the Lender under this deed.

The exercise of any righis of the Lender under this deed shall not make the
Lender liable to account as a mortgagee in possession.

10.3  Lender has Recsiver's powers

To the extent permitted by law, any right, power or discrefion conferred by this deed {sither
expressly or impliedly} or by law on a Receiver may, after the securily constituted by this
deed has become enforceable, be exercised by the Lender in relation io any of the
Charged Assets whether or not it has taken possession of any Charged Asset and without
first appointing a Receiver or notwithstanding the appointment of a Receiver.

10.4  Conversion of currency

(a)

{b)

{c)

For the purpose of, or pending, the discharge of any of the Secured Liabilities,
the Lender may conver! any monles received, recovered or 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 any other currencies of
denomination that the Lender may think fit,

Any such conversion shall be effected at the Lender's then prevailing spot selling
rate of exchange for such other currency against the existing currency.

Each reference in this clause 10.4 to a currency extends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be converted into
different funds of the same currency.

18.5 MNew accounts

{a)

{b)

If the Lender receives, or is deemed to have received, notice of any subsequent
Security or other interest, affecting all or part of the Charged Assets, the Lender
may open & new account for the Borrower in the Lender's books., Without
prejudice to the Lender's right to combine accounts, no money pald fo the credit
of the Borrower in any such new account shall be appropriated towards, or have
the effect of discharging, any part of the Secured Liabilities.

if the Lender does not open a new account immediately on receipt of the notice,
or desmed notlice, referred to in clause 10.5(a), then, unless the Lender gives
express written notice 1o the contrary 1o the Borrower, all payments made by the
Borrower to the Lender shall be treated as having been credited to a new account
of the Borrower and not as having been applied in reduction of the Secured
Liabilities, as from the tims of receipt or deemed receipt of the relevant notice by
the Lender.
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10.6

11.

11.1

11.2

12.

2.1

12.2

Induigence

The Lender may, af ifs discretion, grant time or other indulgence, or make any other
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
Liabilitiss or of any other security for them without prejudice either o this deed or to the
fiability of the Borrower for the Secured Liabilitics.

When security becomes enforceable
Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if an Event of
Default ocours.

Discretion

After the security constituted by this deed has become enforceable, the Lender may, inits
absolute discretion, enforce all or any part of that security at the times, in the manner and
on the terms it thinks fit, and take possession of and hold or dispese of all or any part of
the Charged Assats,

Enforcement of security

Enforcement powers

{a) For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payabile on the date of this deed.

{b) The power of sale and other powers conferred by section 101 of the LPA 1925
{as varied or extended by this dead) shall be immediately exercisable at any time
after the security constituted by this deed has become enforceable under clause

11:1.

{c) Section 103 of the LPA 1925 does not apply to the security constituted by this
deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under
the LPA 1925 and by any cther statute are extendsad so as to authorise the Lender and
any Receiver, at any time after the security constituted by this deed has become
enforceable, whether in its own name or in that of the Borrower, to:

(a) grant a lease or agreement for lease:

{b} accept surrenders of leases: or
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2.3

12.4

12.5

12.6

{c} grant any option in respect of the whole or any part of the Property with whatever
rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the Borrower,
and on such terms and conditions {including the payment of money to a lesses or tenant
on a surender), as the Lender or Receiver thinks fit, without the need 1o comply with any
of the restrictions imposed by sections 99 and 100 of the LPA 1925,

Redemption of prior Security

(@) At any time after the security constituted by this deed has become enforceabls,
the Lender may:

iy redeem any prior Security over any Charged Asset;
(i) procure the transfer of that Security to itself and

(i) selile and pass the accounts of the holder of any prior Securily (and any
accounts so settled and passed shall, In the absence of any manifest
error, be conclusive and binding on the Borrower).

{b) The Borrower shall pay to the Lender immediately on demand all principal,
interest, costs, charges and expenses of, and incidental to, any such redemplion
or transfer, and such amounts shall be secured by this deed as part of the
Secured Lisbilities.

Protection of third parties
No purchaser, morigagee or other person dealing with the Lender, any Receiver or any
Delegate shall be concerned to enguire:

(&)  whether any of the Secured Liabilities have become due or pavable, or remain
unpaid or undischarged;

(b} whether any power the Lender, a Receiver or Delegate is purporting to exercise
has become exercisable or is being properly exercised: or

{c}) how any money paid to the Lender, any Receiver or any Delegate is to be applied.
Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

Exclusion of liability

Neither the Lender, nor any Receiver or Delegate, shall be liable to the Barrower or any
other person:
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12.7

2.8

12.8

{8) (by reason of entering into possession of a Charged Asset, or for any other
reasonj {0 account as mortgagee in possession in respect of all or any of the
Charged Assets:

by for any loss on realisation, or for any acl, default or omission for which a
morigagee In possession might be fiable: or

{c) forany expense, loss or liability:

{i) ~ relating to the enforcement of, or any failure to enforce or delay in
enforcing, any security constituted by or pursuant to this deed,

(i} relating to an exercise of rights, or by any fallure to exercise or delay in
exercising, rights under this deed; or

(i) arising in any other way in connection with this deed,

except that this does not exempt the Lender or any Receiver or Delegate from liability for
losses caused by the gross negligence, fraud or wilful misconduct of the Lender or the

relevant Receiver or Delegate.
Relinquishing possession

if the Lender, any Receiver or Delegate enters into or takes possession of a Charged
Asset, it or they may at any time relinquish possession.

Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to
a purchaser and, in making any sale or other disposal of any of the Charged Assets or in
making any acquisition in the 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 or they think fit.

Right of appropriation
{a} To the extent that:
{i}  the Charged Assets constitute Financial Coliateral and

(i) this deed and the obligations of the Borrower under it constitute a Security
Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this
deed has become enforceable, to appropriate alf or any of those Charged Assets
in or towards the payment or discharge of the Secured Liabilities in any order that
the Lender may, in ils absolute discretion, determine.

(b} The value of any Charged Assets appropriated in accordance with this clause
shall be, in the case of cash, the amount standing o the credit of the Rent
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13.

13.1

13.2

13.3

13.4

13.5

13.6

Account, together with any accrued but unpaid interest, at the time the right of
appropriation is exercised.

{c) The Borrower agrees that the method of valuation provided for in this clause are
commercially reasonable for the purposas of the Financial Collateral Regulations.

Receivers
Appointment

At any time after the security constituted by this deed has become enforceable, or at the
request of the Borrower, the Lender may, without further notice, appoint by way of deed,
or otherwise in writing, any one or more persons o be a Receiver of all or any part of the
Charged Asseats.

Removal

The Lender may, without further notice, from time to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a
new Recelver in the place of any Receiver whose appointment may for any reason have
ferminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the
resirictions contained in section 109 of the LPA 1925 and the remuneration of the Receiver
shall be a debt secured by this deed, 1o the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to al statutory
and 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 1925 or otherwise.

Power of appointment exercisable despite prior appointments
The power to appoint a Receiver (whether conferred by this deed or by statute) shall be,

and remain, exercisable by the Lender despite any prior appocintment in respect of all or
any part of the Charged Assels.

Agent of the Borrower
Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower
and the Borrower shall be solely responsible for the contracts, engagemenis, acts,

ormissions, defaults, losses and remuneration of that Receiver and for liabiiities incurred
by that Receiver. The agency of each Receiver shall continue until the Borrower goes into

23




14,

4.1

14.2

14.3

4.4

14.5

14.6

fiquidation and after that the Receiver shall act as principal and shall not become the agent
of the Lender,

Powers of Receiver

Powers additional to statutory powers

{a} Any Receiver appointed by the Lender under this deed shall, in addition to the
rights, powers and discretions conferred on them by statute, have the rights,
powers and discretions set out in clause 14.2 to clause 14.20.

{b) A Receiver has all the rights, powers and discretions conferred on a receiver {or
a receiver and manager) under the LPA 1925, and shall have those rights, powers
and discretions conferred on an administrative receiver under the Insoivency Act
1986 whether they are an administrative receiver or not,

(c}) Ifthere is more than one Receiver holding office at the same time, sach Receiver
may {unless the document appointing them states otherwise) exercise all of the
powers conferred on a Receiver under this deed individually and to the exclusion
of any other Receiver.

{(d} Any exercise by a Receiver of any of the powers given by clause 14 may be on
behalf of the Borrower, the directors of the Borrower or themsel.

Repair and develop the Property
A Receiver may undertake or complete any works of repair, alteration, building or
development on the Property and may apply for and maintain any planning permission,

development consent, building regulation approval or any other permission, consent or
licence o carry out any of the same.

Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affacting the
Property on any termns, and subject to any conditions, that they think fit.

Employ personnel and advisers

{a} A Receiver may provide services and employ, or engage, any managers, officers,
servants, contractors, workmen, agents, other personnel and professional
advisers on any terms, and subject fo any conditions, that they think fif.

{b} A Receiver may discharge any such person or any such person appointed by the
Horrower,

Make and revoke VAT options to tax

A Receiver may make, exercise or revoke any VAT option to tax as they think fit.

Charge for remuneration

24




4.7

14.8

14.9

14.10

14.11

14.12

1413

14.14

A Receiver may charge and receive any sum by way of remuneration (in addition to all
costs, charges and expenses incurred by them) that the Lender may prescribe or agree

with them.

Take possession

A Receiver may take immediate possession of, get in and realise any Charged Asset.
Manage or reconstruct the Borrower's business
A Receiver may carry on, manage, develop, reconstruct, amailgamate or diversify or

concur in carrying on, managing, developing, reconstructing, amalgamating or diversifying
the business of the Borrower carried out at the Property.

Dispose of Charged Assels

A Receiver may grant options and licences over all or any part of the Charged Asselts,
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 any other interest
or right aver, selling, exchanging, assigning or leasing) all or any of the Charged Assets in
respect of which they are appointed for such consideration and in such manner (including,
without limitation, by public auction or private sale) and generally on any terms and
conditions as they think fit. A Receiver may promote, or concur in promoting, a company
o purchase the Charged Assets {o be disposed of by them.

Sever fixtures and fittings

A Receiver may sever and seli separately any fixtures or fittings from the Property without
the consent of the Bomower,

Give valid receipts

A Receiver may give a valid receipt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Charged Assets.

Make settlements

A Recelver may seftle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who claims o be a credilor
of the Borrower or relating in any way to any Charged Asset.

Bring legal action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Charged Assels as they think fit.

Insure
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14.15

14.16

14.17

14.18

14.19

14.20

15.

1514

A Receiver may, if they think fit, but without prejudice to the indemnity in clause 17.2, effect
with any insurer any policy of insurance either in fieu or satisfaction of, or in addition io,
the insurance required to be maintained by the Borrower under this deed.

Form subsidiaries
A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any
Charged Assat.

Borrow

A Receiver may, for whatever purpose they think fit, raise and borrow money either
unsecured or on the security of all or any of the Charged Assets in respect of which they
are appointed on any terms that they think fit (including, if the Lender consents, terms
under which that security ranks in priority to this deed).

Redeem prior Security

A Receiver may redeem any prior Security and setile and pass the accounis to which the
Security relates. Any accounts so settied and passed shall be, in the absence of any
manifest error, conclusive and binding on the Borrower, and the monies so naid shall be
desmed to be an expense properly incurred by the Receiver,

Delegation

A Receiver may delegate their powers in accordance with this deed,

Absolule beneficial owner

A Receiver may, in relation to any of the Charged Assets, exercise all DCWETS,
authorisations and rights they would be capable of exercising as, and do all those acts
and things, an absolute beneficial owner could exercise or do in the ownership and
management of all or any part of the Charged Assets.

Incidental powers

A Recelver may do any other acts and things that they:
{a) may consider desirable or necessary for realising any of the Charged Assels;

{b} may consider incidental or conducive to any of the rights or powers conferred on
a Receliver under or by virtue of this deed or law: or

(c} lawfully may or can do as agent for the Borrower.
Deilegation

Delegation
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15.2

15.3

16,

16.1

16.2

16.3

The Lender or any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discration
conferred on it or them by this deed {including the power of attorney granted under clause

19.1).

Terms

The Lender and each Receiver may make a delegation on the terms and conditions
{(including the power to sub-delegate) that i or they think fit.

Liability
Neither the Lender nor any Receiver shall be in any way lable or responsible to the

Borrower for any loss or liability of any nature arising from any act, default, omission or
misconduct on the part of any Delegate.

Application of proceeds
{Order of application of proceeds

All monies received or recovered by the Lender, a Receiver or a Delegate under this deed
or in connection with the realisation or enforcement of all or part of the security constituted
by this deed (other than sums received under any insurance Policy), shall (subject to the
ciaims of any person having prior rights and by way of variation of the LPA 1925) be applied
in the following order of priority (but without prejudice to the Lender's right to recover any
shortfall from the Borrower):

{a} inortowards payment of ali costs, liabilities, charges and expenses incurred by
or on behalt of the Lender (and any Receiver, Delegate, altorney or agent
appointed by i) under or in connection with this deed and of all remuneration due
to any Receiver under or in connection with this deed;

{b} Inortowards paymeni of the Secured Lisbilities in any order and manner that the
Lender determines; and

{c) in payment of the surplus (if any) to the Borrower or other person entifled to it.
Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virlue of
section 109(8} of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise
in any particular order between any of the Secured Liabifilies.

Suspense account
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17.

7.1

17.2

All monies received by the Lender, a Receiver or a Delegate under this deed {other than
sumsg received under any Insurance Policy that are not going to be applied in or towards
discharge of the Secured Liahilities )

{a) may, at the discretion of the Lender, Receiver or Delegate, be credited to a
suspeEnse account;

{b) shall bear interest, if any, at the rate agresd in writing between the Lender and
the Borrower, and

{¢} may be held in that account for so long as the Lender, Recaiver or Delegate thinks
fit.

Costs and indemnity

Cosis

The Borrower shall, promptly on demand, pay o, or reimburse, the Lender and any
Recelver, on a full indemnity basis, all fees, costs, charges, losses, liabilities and expenses
{including, without limitation, legal and other professional fees and printing and out-of-
pocket expenses} and any iaxes thereon incurred by the Lender, any Receiver or any
Belegats in connection with:

{(a) the negotiation, preparation, printing, execution and delivery of this deed and any
other documents referred 1o in this deed;

(b} the Charged Assets;

(¢} taking, holding, protecting, perfecting, preserving or enforcing {or attempting to
do s0) any of the security constituted under this deed or any righis of the Lender,
a Receiver or a Delegate under this deed;

{d} any amendment, extension, waiver, consent or suspension of rights {or any
proposal for any of these) under or in connection with this deed:

(e} any release of any security constituted by this deed;
{f}  taking proceedings for, or recovering, any of the Secured Liabilities, or
{w) any actual or alleged breach by any person of any law or regulation (including the

investigation of that breach),

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant fes, cost, charge,
loss, Hability, expense ortax arose until its full discharge (whether before or after judgment)
at the rate and in the manner specified in the Facility Agresment.

inderanity

{a8) The Borrower shall, promptly on demand, indemnify the Lender, each Receiver
and each Dslegate, and their respective employees and agents against any
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18.

18.1

18.

19.1

8.2

failure or delay in paying the fees, costs, charges, losses, liabiiities, expenses,
taxes or interest refarred {0 in clause 17,1 above.

{b) Any past or present employee or agent may enforce the terms of this clause 17.2
stibject to and in accordance with the provisions of the Contracis {Rights of Third

Parties) Act 1999.
Further assurance

Further assurance

The Borrower shali promptly, at its own expense, take whatever action the Lender or any
Receiver may reasonably require for:
{a) creating, perfecting or protecting the security created or intended to be created
by this dead:
{b) facilitating the realisation of any Charged Asset: or

(cj facilitaling the exercise of any right, power, authority or discretion exercisable by
the Lender or any Receiver in respect of any Charged Asset,

including, without limitation the execufion of any mortgage, transfer, conveyance,
assignment or assurance of all or any of the assets forming part of {or intended to form
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 necessary or desirable.

Power of atiorney

Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lender, every Recesiver and
every Delegate separalely to be the attorney of the Borrower and, in its name, on its behalf
and as its act and deed, to execute any documents and do any acls and things that:

{a) the Borrower is required to execute and do under this deed; or

{b} any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Recelver or any Delegate.

Ratification of acts of atiorneys

The Borrower ratifies and confirms, and agrees o ratify and confirm, anything that any of
its attorneys may do in the proper and lawful exercise, or purported exercise, of all or any
of the rights, powers, authorities and discretions referred to in clause 19.1.
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20,

20.1

21.

211

21.2

£2.

2214

22.2

22.3

Reisase

Release
Subject to clause 27.3, at the end of the Security Period, the Lender shall, at the request
and cost of the Borrower, take whatever action is necessary to:

(@) release the Charged Assets from the security constituted by this deed: and

(b} reassign the Charged Asseis to the Borrower.
Assignment and transfer

Assignment by Lender

{(a) At any time, without the consent of the Borrower, the Lender may assign any of
its rights or transfer any of its rights and obligations under this deed.

{b) The Lender may disclose to any actual or proposed assignee or transferes any
information in its possession that relates to the Borrower, the Charged Assets and

this deed that the Lender considers appropriate.

Assignment by Borrower

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

Set-off
Lender's right of set-off

The Lender may at any time set off any liability of the Borrower to the Lender against any
liability of the Lender to the Borrower, whether either liabllity is present or future, liquidated
or unliquidated, and whether or not either liability arises under this deed. If the liabilities to
be set off are expressed in different currencies, the Lender may convert sither lability 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.

Mo obligation to set off

The Lender Is not obliged to exercise its rights under clause 22.1. i it does exercise those
rights it must promptly notify the Borrower of the set-off that has been made.

Exclusion of Borrower's right of set-off
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23.

23.1

23.2

23.3

24.

25,

25.1

All payments made by the Borrower 1o the Lender under this deed shall be made in full
without 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 shall be effective unless it is in wriling and signed by, or on
behalf of, each party {or its authorised representative).

Waivers and consentis

{a} Awaiver of any right or remedy under this deed or by law, or any consent given
under this deed, is only effective if given in writing by the waiving or consenting
party and shall not be deemed a waiver of any subseguent right or remedy. It only
applies to the circumstances in relation to which it is given and shall not prevent
the party giving it from subsequently relying on the relevant provision.

{b}  Afailure by the Lender to exercise or delay by it in exercising any right or remedy
provided under this deed or by law shall not constitute a waiver of that or any
other right or remedy, prevent or restrict any further exercise of that or any other
right or remedy or constitute an election to affirm this deed. No single or partial
exercise of any right or remedy provided under this deed or by law shall prevent
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 remedies provided under this deed are cumulative and are in addition to,
and not exclusive of, any rights and remedies provided by faw.

Partial invalidity

if, at any time, any provision of this deed is or becomes invalid, illegal 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.

Counterparts

Counterparts

{a) This deed may bs executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicate original, but ali the
counterparts shall together constitule one deed.
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26.

26.1

27.

27.1

27.2

27.3

(b No counterpart shall be effective until each party has executed and delivered at
least one counterpart.

Third party rights

Third pariy rights
{a) Exceptas expressly provided elsewhere in this deed, a person who is not a party
to this deed has no right under the Coniracts {Rights of Third Parties) Act 1299 o
enforce, or enjoy the benefit of, any term of this deed.

{b) Notwithstanding any term of this deed, the consent of any person who is not a
party to this deed is not reguired to rescind or vary this deed at any time.

Further provisions

Independent security

The security constituled by this deed shall be in addition to, and independent of, any other
security or guarantee that the Lender may hold for any of the Secured Liabilities at any
time. No prior security held by the Lender over the whole or any part of the Charged Assets
shall merge in the security created by this desd.

Continuing security

The security constituted by this deed shail remain in full force and effect as a continuing
security for the Secured Liabilities, despile any setilement of account, or intermediate
payment, or other matter or thing, uniess and until the Lender discharges this deed in
writing.

Discharge conditional

Any release, discharge or setllement belween the Borrower and the Lender shall be
conditional on no payment or security received by the Lender in respect of the Secured
Liabilities being avoided, reduced, set aside or ordered to be refunded under any law
relating to insolvency, bankruptey, winding-up, administration, receivership or for any other
reason. Despite any such release, dischargs or seltlement.

{a} the Lender or its nominee may retain this deed and the security created by or
under it, including all certificates and documents relating to the whole or any part
of the Charged Assets, for any period that the Lender deems necessary to provide
the Lender with securily against any such avoidance, reduction or order for

refund, and

(b} the Lender may recover the value or amount of such security or payment from
the Borrower subsequently as if the release, discharge or settlement had not

ocourred,
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27.4

27.5

2B,

28.1

28.2

Certificates

Any certification or determination by the Lender of any rate or amount under this deed is,
in the absence of manifest error. conclusive evidence of the mallers 1o which i relates.

Consolidation

The rastriction on the right of consolidation contained in section 83 of the LPA 1825 shall
not apply to this deed.

Notices

Delivery
Any notice or olher communication given io a party under or in connection with this deed
shall be:
{a) inwriling;
(b deliverad by hand, by pre-paid firsi-class post or other nexd working day delivery
service or sent by email; and

{c} seniio:
{iy the Borower al:

Pemtax House South Hill Avenue, Northolt Rozsd, South Harrow,
Middlesex, England, HAZ 0DU

Email: hughes.benZ24@gmail.com
Attention: Beniamin and Caroline Hughes
(iy the Lender at:

151 Lichfield Grove, London, N3 2J0

Email: erikpalexander@aol.com

Attention: North Block Ltd
or to any other address or email address notified in writing by one party to the other from
time o time,
Receipt by Borrower

Any notice or other communication that the Lender gives to the Borrower shali be desmed
tc have been received;

{a) if delivered by hand, at the time it is left at the relevant address; and

(b} if posted by pre-paid first-class post or other next working day delivery service,
on the second Business Day after posting; and
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28.3

28.4

28,

29.1

28.2

28.3

{c) if sent by email, when received in readable form.

A notice or other communication given as described in clause 28.2{(a), clause 28.2(b) or
clause 28.2(c) on a day that is not a Business Day, or afier normal business hours, in the
place it is received, shall be deemed to have been received on the next Business Day.

Receipt by Lender

Any notice or other communication given to the Lender shali be deemed to have been
received only on aclual receipt.

Service of proceedings

This clause 28 does not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any arbitration or other method of dispute resolution.

Governing law and jurisdiction

Governing law

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

Jurisdiction

Fach party irrevocably agrees that the courts of England and Wales shall have exclusive
jurisdiction over any dispute or claim {including non-contractual disputes or claims} arising
out of or in connection with this deed or its subject matter or formation.

Other service

The Borrower irrevocably consents to any process in any legal action or proceedings
under clause 29.2 being served on it in accordance with the provisions of this deed relating
to service of notices. Nothing contained in this deed shall affect the right to serve process
in any other manner permitted by law.

This document has been execiuted as a deed and is delivered and takes effect on the date stated
at the beginning of it
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- Scheduie 1  Property

1. 45 Bruce Road, London, NW10 8RE (Freehold Title no. NGL271366)
2. 60 Woodheyes Road, London, NW10 3DB (Freehold Title no MX352266) - -

3. Flat 4, 14 Prout Grove, London, NW1 0 1PT {Leasehold Title no. NGL871371)
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Fxecuted as a deed by B & CH INVESTMENTE LTD,

acting by BENJAMIN HUGHES a director, in the presence BRENJAMIN HUGHES
. ' Director
Signature of witness:
_ Mr Mario Montana
Name; SOLICITOR OF
Address: ENGLAND & WALES
Oceupalion.  MARIO MONTANA SOLICITORS
306 Lmen Hall. 162-182 Regent Street
tondon, Wi T3
Tele, D207 437 0516
Executed asa deed by NORTH BLOCK LTD acting by~ it
ERIK PETER ALEXANDER a diractor, in the presence of o -. ERIK PETERALEXANBER
] Direclor

Signature of witness:
Name;
Address:

Occupation:

36




	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

