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Registration of a Charge

Company name: CHANCEFIELD LIMITED
Company number: 02572765

XOHS476W

Received for Electronic Filing: 04/11/2020

Details of Charge

Date of creation:  21/10/2020
Charge code: 0257 2765 0001

Persons entitled: NSS TRUSTEES LIMITED (04141920)
JULIAN PHILIP KEMLBE
PAMELA JOY KEMBLE
MICHAEL MELVYN KEMBLE

There are more than four persons entitled to the charge.
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NSS LEGAL LIMITED (NIKKI BENSOOR)

Electronically filed document for Company Number: 02572765 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2572765

Charge code: 0257 2765 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st October 2020 and created by CHANCEFIELD LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 4th November 2020 .

Given at Companies House, Cardiff on 5th November 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



A1 Ocholes™ 200
THARGE OVER SHARES
bebween
CHANCEFELD LIMITED
and

THE TRUSTEES OF THE KEMBLE ESTATES LIMITED 1982 PENSION FURND

NSS LEGAL LIMITED

Roroan House
296 Golders Grean Road
London
NW11 8Py

LEEMDGS

i corfirm that | have seen the original documen
of which | cariify this is & true COpY.

/@/L{g & &j&ﬁ Z A b

NSS Legal Limited, Roman HOuse
ou Golders Green Road, Lon

i




Thisdesd isdated L4 LoCAwkes” ame

Pariles

(1} CHANCEFIELD UMITED incorporated and registered in England and Wales with company
number 02572765 whose reglstered office & ot Summit House 170 Finchley Road London

NW3 6BP {Chargor],

{2) JULIAN PHILIF HEMBLE and PAMELA JOY KEMBLE both of 13 Beaulley House 33 Holders Hill
Road London NWa 1Y and MICHAEL MELYYN EFMBLE and AMANDA KEMBLE both of Bar
fian 32a Flat 7 Ra'snans 4370327 srasl and NSS TRUSTEES UIMITED {Compary Number:
04141520] whose Registered Office s st Roman House 298 Golders Green Road London

NW11 8Py {Lender],

BACHGROUND

A} The fender has agresd, to make avallable 3 loan facility to the Company on the terms and
conditions set out in the Luan Agreement {as defined below).

B} It is 2 comndition precedent to the availability of the loan facility that the Chargor entess into
thiz Deed for the purpose of providing security In favour of the Lender In respect of the

Secured Obligations {as defined helow),

iT 15 AGREED as follows

1. Definitions and interpretetion
1.1,  Dufinitons

inthis Deed, uriess otherwise provided:

Businass Day

Lompany

Evant of Defauit

Finance Decuments

meens o doy, other than g Soturdoy, Sundoy
or public holiday, on which bonks ore open
Jor business in Loedon;

Kemble Estates Limited, = company
incorporsted in England and Wolss with
registered  oumber (2857101, whose
registered office is o Summit House 170
Finchley Road London NW3S 689

means an act as defined by the Loan
Agresrmant in clause (2} (&)

MEANS;

{a} the Loan Agreament;




ingal Reservations

LPA 1825

Loan Agreement

Party

Recelvar

Ralated Rights

and

{3} ary other docyrment that the Chargor and
Lender agree is 4 Finance Document;

Ne2ans.

{a} the principle that the grenting or not of
equitable remedies 15 at the disoretion of 3
court;

{b) the time bardng of claims under any
lirmftation acts In any Jurisdiction; and

{ci amy othor principles of law applicable to
com pantes generally.

means the Law of Property Act 1925;

means the loan agreement entered inte on
F A Delober F 2020 between the
Company as borrower and the Lender as
lender ;

means 2 party to this Dead;

means any receiver appointed under this
Deed or pursuant to any applicable law,
whether alone or Jolatly, and includes a
recelver andfor manager;

means all of the present and future rights to:

{a) dividends, distributions, Interest
and other incoma From the Secured
Assete,

b} allotments, rights, money or
property arising from the Secured
Assets by way of conversion,
sychange, redemption, bonus,
preference, aption or otherwise;

{c} stock, shares and securities offersd
in addition to or substitution for the
Securet Assets; and




Sepured Assats

Securad Oblizations

Security Interest

Security Period

VAT

{d} proceeds of, or from, the disposal of,
or gther dealing with, any Secured
Assets;

two million seven hundred and fifty
thousand {2, 750,000) £1.00 {One Pound)
Ordinary Sharas in the Company

means all prasent and fture obligations and
fishdiities {whether actual or contingent,
whether incurred alone, Jointly or severally,
whether a5 principal or surety snd/or In any
ather capacity whatsoaver and regardless of
how they arise} owed by the Chargors (o the
Lender under or in connecton with the
Finance Documents together with all losses,
costs, chargss, expenses and labilities
including interast incurred by the Lender on
tham in connection with the protection,
preservation or enforcement of its rights
under the Finance Documents or any other
document evidencing or securing sny such
{labilitles;

means any charge, pledge, martgage, llen or
other securlty interest socuring any
chligetions of any person or any other
arrangement of any type whatsoever having
the effect of corderting secwrity or 3 similar
effect;

means the period baglnning on the date of
this Deed and ending on the dabs on which
the Lender Is satisfied that the Secured
CObligations have been unconditionally and
irrevocably discharged in full and that no
further Secured Ohligations are capable of
heing ouistanding;

maans United Kingdom value added tax
{togather with any  replscement or
eguivalent tax)




1.2

1.3

14

incorparation of Loan Agreement definitions

Unless defined otherwise in this Deed, or the context requires otherwise, all words or
expressions defined in the Loan Agreement have the same meaning In this Deed.

Irerpretation
1.3.5 In this Deed, uness the context otherwise requires:

1.3.1.). words in the singular include the plural and vies verss;

1.3.L.2. including means induding without imitetion;

1.3.1.3. where zn act is required 10 be performed promptly, it must be performed
as soon as reasonably possible from the moment when the act could
reasonably have been performed, having regard te aff of the
circumsiances;

1.3.1.4. 8 time of day is 2 reference to London tims;

1.3.1.5. a reference 1o any Party shall be construed as including, where relevant,
successors in title to that Party, and that Party's permitted assigns and

transteress {if any);

1.3.4.6. 3 reference to a person lncludes individusls, unincorporated badies,
government gntities, companies and corporations;

1.3.1.7. 2 reference to a Clause is to 2 cdlause of this Deed;

1.3.1.8. reference to this Desd, any other Finance Document of any other
agreement Is a reference o that document as amended, novated,
suppiemented, restated or repiaced from timea 1o time In accordance with

its terms; and
1.3.1.%. references to legislation Include any medication or re-enactment of such

legislation or any part of it
13.2  Avefersnce to this Deed includes its Schedules, which form part of this Deed

1.3.2  The table of contents and any Clause, title or other headings in this Deed are

included for canvenience only and shall have no effoct on the interpretation of

this Degd
134 An Bvent of Default is "continuing” if it has not hesn walved in writing by the

Lender,
incorporation of Loan Agreement ferms

All relevant clauses of the Loan Agreement apply to this Deed and shall be treated as if
they were expresshy incorporated into and set aud in full in this Deed.




1.5

Third party rights

1.5.1. Except a8 expressly provided for in this Desd, a person who Is not a Party {other than
2 Recaiver or any of their delegates or sub-dolagates) shall nothave any rights under
the Contracts {Rights of Third Parties} Act 1899 to enforce any of the provisions of

this Dead.

1.5.2. The Partles may termingte or rescind this Deed, or agree to any varlation, walver or
settiement in connection with it, without the consent of any third party, whethar or
not it extinguishes or siters any entitlement they may have to enforce any of the
provisions of this Dead,

2. Cavenant 1o pay

The Chargor covenants with the Lender that it shail, on written demand by the Lender, pay and
discharge ail the Secured Obligations when due, (together with all interest, fees, costs and
expenses charged by or incurred by the Lender in connection with the Chargor's obligations to
pay and discharge the Secured Obligations).

. Fized charge and Floating Charges

2.1,

3.2,

Flued charge

The Chargor, with full tithe guarantes, charges by way of fixed charge in favour of the
Lender, a3 security for the payment and discharge of the Secured Obligations, all of the
Chargor’s rights, titie and interest from tme to thme In and to:

3.1.1. the Secured Assets; and

2.1.2. the Related Rights arising in connection with the Secured Assats.

Floating Chargs

3.2.1, The Chargnr, with full titde guarantee, charges by way of flosting charge in favowr of
the Lander as seeurity for the payment and discharge of the Secured Obligations, all
of itz pragent and future sssets (excapt to the extent that those gssets are for the
time being effectively charged by way of the fixed charge in Cause 3.1}

3.2.2, Parsgraph 14 of Schedule B to the Insolvency Act 1986 applies to the floating
charge crastad by Clause 3.3

4. Representations and waryanties

4.1.

The Chargor makes the following representations and warrantiss 1o and for the benefit of
the tender on the date of this Desd and acknowledges that the Lender has entered into
the Finance Doruments in refiance on such representations and wamantiss:




4.1.1. subject 1o the Legal Reservations, this Deed creates the Security Interests that it
purports to create and each such Security interest constifutes 2 legal, vebid and
effective Security interest with first ranking priprity;

4,1.2. no Secusity Interest subsists over any of the Secured Assels except for the Security
Interests crested by or pursuant to this Deed and no person holds an interest in any
of the Secured Assets other than the Lender under this Deed;

4.3.2. 0t is the sole legal and beneficial owner of all of the Secured Assets and on it
aenutring any property forming part of the Secured Assets, it will be the soie legal

and beneficial owner of that property;

4.1.4. the Secured Assets ars duly authorised, validly issued, Tully called up, fully pald and
not sulect to any option te purchase or simiar right;

4.1.5 anytransfer of any of the Secured Aseets as a resuit of the creation or enforcement
of this Deed s and will not be restricted in any way by the constitutional documents
of the Campany; and

4,1.6. it has not made any nomination under section 145 of the Companies Act 2006 {CA
2006) in cannection with any of the Secured Assets.

5. Undertakings

5.1

5.2.

5.4,

The undertakings in this Clause 5 {Undertakings) remain in effect throughout the Security
Period,

The Chargor must:

5.2.1. maintain, preserve, protect and keep good and marketable title 1o all of the Secured
Assels;

5.2.2. maintaln and preserve the Securlty Interests crested by ar pursuant to this Deed
and the frst-ranking priority of such Security Interasts;

5.2.3. promptly pay when due 2l calls on any of its Secured Agsets that, despite Clause
4.1.5, are not fully paid; and

5.2.4. provide the Lender with any notices, reports, accounts, cirewlars and other
documents relating to the Secured Assets promptly when they are received OR the
Lender requiras.

The Chargor must ok

5.3.1, create or permit to subslst any Securlly Interest over any of the Secured Assets other
than the Security interests created by or pursuant to this Deed;

5.3.2. either in a single transaction or in 2 series of transactions sef], transfer, grant any
option in respect of o otherwise dispose of all or any part of the Secured Assets or
agree or attempt to do so;



%.3.3. make any nomination under seciion 145 of the Companies Act 2006 in connection
with any of the Securad Assels

& 3.4. convert any of the Secured Assets from certificated to uncertificated form

5.3.5. cause or permit 2ny of the Secured Assets o be consolidated, sub-divided or
converted and must take such action as the lender may direct In respect of any
proposed compromise, arrangement, capital organisation, conversion, exchange,
rapayment o takeover offer affecting any of the Secured Assets or any proposal to
vary or abrogate sny rights atiaching to any of the Secured Assels;

5.3.6. permit any document refating to the Secured Assets or the sriides of assoclation of
the Company to be amended or modified in any way that would be adverse 1o the
interests of the lender or adversely affect the Security Interests created, or
purported to be created, by or pursuant to this Deed; or

%.3.7. exercise any voting or other rights In respact of the Secured Assets in any way that
is fikely to preiudice the value of the Secured Assets or otherwise jeopardise the
Securily Interests created, or purported 1o be ereated by or pursuant to this Deed.

§. Voting rights, dhidends and interest

&.1.

6.2,

fiefors this Deed becomes enforceable

Subfect 1o the Loan Agreement, unless and untilf the Security Inferests created by or
pursuant to this Deed become enforceable:

6.1.1. all votiog and ether rights (including the right to recelve dividends, distributions and
interest] attaching to any of the Secured Assets shall continua to be exercised by the
Chargor; and

6.1.2. the Chargor shall be free to deal with all the dividends, distributions and Interest
and other money pald on the Secured Assets,

After this Deed bevomes enforceshle

At any thme after the Security Interests created by of pursuant ©o this Deed bhecome
enforceable:

$.3.1. the lender or s nomines may, in the name of the Chargor or otherwise and without
any further conzent or authnority on the part of the Chargor, exercise any or sll veting
and other rights attaching to the Secured Asset and any rights atiaching to the
Secured Asset to nominate or remove a direcion, as If the Lender or its nominge
were the sole beneficial owner of the Secured Assets

6.2.2. all the Related Rights shall, i recelved by the Chagror or lis nomines, be beld on
trust for, and shafl be paio or wansferred to the Lender or s nomines

£.2.3, the Charger must, and must procure that Its nominees will, sccept short notice for
and aitend any meeting of the holders of any of the Secured Assets, appoint proxles




and exercise voting and other rights and powers exercisable by the holders of the
Secured Assets as the Lender or its nominee may direct from time to time; and

6.2.4. the Lender or its nominae may without netice to the Chargorn

{2} deal with the documents referred to in Clause 7.1 and complete the transfers
of any of the Secured Aszels as if it was the absclute and unencumbered
ewner of such Securad Assest; and

{h) in exercising a power of sale, dellver the documents referred to in dause 7.1
to g purchaser of the Secured Assets to which they reiate

7. Perfaction of security

7.1,

7.2

Fitle documents
The Chergor must

7.1.1. immediately upon the execution of this Deed, deposit with the Lender, the share
certificates avidencing title to each of the Secured Assets,

Dogurnant delivery snd other steps to perfect seclirity

7.2.1. The Chargar must immedilately upan the execution of this Deed, execute and deliver
to the Lender {at the Chargor’s expense} in such form and sibstance as the Lender
may reasonably require:

{a} =il dpcuments required to perfect the Securlty Interests created, orpurported
0 be cregted, by or pursuant to this Deed {including any deguments reguired
in connection with any registration formalitles); and

{b} siork tramsfer forms or other Instruments of transfer {executed by the
Chargor with the detalls of the transferee and the date left blank) in relation
to the each of the Secured Assets.

7.2.2, The Chargor must take alf such other action as is available to it a5 may be necessary
ar 85 may reasenably be reguested by the Leader to oreate, perfect, protect or
malntain any of the Security interests crested, or purported 1o be created, by or
puirsieant to this Deed of to vest thle to any Secured Asset in the Lender or its
nomines or any purchaser, or to facilitate the reslisation of any Secured Asset under
this Deed or the exercise of any of the rights, powers and remedias of the lender
provided by or pursuant to this Deed or by law, iIncluding making ail flllngs and
registrations with and paying all texes and duties {including ali stamp dutias] to the
appropriate authorities {Including Compantes House)

B. Further assurancé

8.1

The Chargor must, if raguasted by the Lender, execute in favour of the Lendar (or as the
Lender directs] such further legal or other assignments or mortgages of, ar charges on, the
secured Assets as the Lender requires to secure the payment and discharge of the Secured

Dbligations.

in




16.

2.2, Theassignments, mortgages or charges shall be prepared by or on behaif of the Lender at
the cost of the Chargor, and shall contaln such provisions as the Lender may require.

Enforcemant

9.1, The Security Interests, croated by or pursuant to this Desd shall become immediately
enforceable 3t any thne after the accurrence of an Event of Defsult.

9.2 Aferthe Security interests created by or pursuant to this Deed heve bedume enforceable,
the Lendar may In its absolute discretion enforce all or any part of this Deed in any manner

it seps fiE.

8.3,  Without limiting the generslity of the foregoing, 4t any thve after the Securlty Interests
created by or pursuant to this Deed have become enforceable, the Lender may appoint an
adminisirator of the Chargor pursuant to Schedule B to the Insolvency Act 1986 (1A1985).

fight of appropristion

To the extent that the provisfons of the Firancial Collateral Arrangements {Mo.2) Regulations
2003, $1 200373226 apply to 3 Secured Assat, the Lender shall have the right 1o appropriate afl or
any part of that Secured Asset in or towards the pavment or discharge of the Secured Obligations.
For this purpose, a commercially reasonable method of valuing a Secured Asset shall ba:

10,3, In the case of cash, the amount stending to the credit of the relevant bank account,
together with any acerued interest, at the time of appropriation;

10.2. in the case of eny other Spcured Asset, its market valug determinsd by the Lender by
raferance to 8 public indes, iIndependent valuation or by such other process as the Lender

rriary select.

1i. Appointment and powers of 8 Recelver

113, Appointment of a Recelver
A arvy timg:

13.1.1. the Security interests created by or pursuant 1o this Deed have become
enforceable;
or,

11.1.2, if so reguestad by the Chargos

the Lender may appoint by writing any person to be 3 Recelver of all or any part of the
Secured Assets

11.2. Powars of Receivers lnint and severs

Where more thak one Recelver Is appointed, they shall have power to act separately
upiess the Lendes in the appointment specifies to the contrary.

il



11.3.

114

11.5.

11.5.

L7,

Remuneration of Recelver

Tha Lender may from time 1o tdme determine the remuneration of the Recelver.

Power of the Lender (o remove Recelver

The Lender may, subject to section 45 of the Insolvency Act 1986, remove the Recelver
from the assets of which they are Recefver.

Further appolntmant
The sppointment of 2 Recalver shall not praciude:

11.5.1. the Lender from making any subseguent appointment of a Recelver over all or any
of the Secured Assets over which 3 Receiver has not previously been appolnted or

has ceased o a0t; or

11.5.2. 3 Recelver, while continuing to act, consanting to the appointment of an additional
Recaiver to act with It.

Status of Heeslver as agent

A Revelver shall be the agent of the Chargor and the Chargor shall be solely liable for the
Receiver's acts, defaults and renwmerstion, uniess and untll the Chargor goas into
quitdation after which the Receiver shall act as principal and shall not become the agent
of the Lender

Powers of Recslvar

A Receiver shall have and be entitled to exercise In relation to the Chargor all the powers
set out In Schedule 1 to the Insolvency Act 1986, and In particular, by way of addition and
without limsiting such powers, snd without prejudice to the powers of the Lender, &
Receiver shall have power either In thelr own name or in the names of the Chargor:

11.7.1, In connection with any sale or other disposition of the Secured Assets, to receive
the conslderation for the sale In 3 lump sum or in Instalments and to receive shares

bry way of consideration;
11.7.2. 1o grant options or any other interests in the Secured Assets;
11.7.5. to exercise any voling rights belonging to the Chargor;
11.7.4. to do al other acts and things which they may consider desirable or necessary for

reatising the Secured Assers or incidental or conducive to any of tha rights, powers
or diserations corferved on a Recelver ander or by virtue of this Deed; and

11.7.5. to exercise in relation o any of the Secursd Asseis sli the powers, guthorities, and

things which they would be capable of exsrcising if they were the sbsolute
beneficial owner of the Secured Asset

id




118 Limitatien on Lender's Hakility

11.9.

Meither the Lender nor any Receiver shall be liable:
11.8.1. For any loss, however caused, arising out of

{al any sale or other disposal of any of the Secured Asset and whether or net 2
better price could or might have been obtained by deferring or advancing the
date of such sale or other dispossl

(b} the exercise of or fallure to exerdse any of the Lender’s powers under this
Deed; or

{e} toscoount as mortgagee in possession for any of the Secured Assets

Section 109 of LPA 1925 shall not apply t this Deed

12. Power of Atlomey

12.1.

1.2

Powaer of Atterney

The Chargor, by way of security, irrevocably appoints the Lender [whether or not @
Receiver has been appointed] and any Receiver separately, to be the sttorney of the
Chargar with full power to appoint substitutes and fo delegate, for the Chargor In lts name
and on 1ts behalf, and as @ts act and Deed or otherwise , to execute, deliver and otherwise
perfect any document, ar perform any act:

12.1.1. that may be required of the Chargor under this Deed and that the Chargor has
failed to do within 14 days of being notified by the Lender that it is required; or

12.1.2. that may be deered by the attorney necessary or desirable for sny purpase of this
Deed (including, aftar the Security Interssts created by or pursuant 0 this Deed
have became enforcesble, to transfer legal ownership of any of the Securad
Asseis).

Ratification

without prejudice to the generality of clause 12,1 (Power of attorney} , the Chargor
covenants with the Lender and separately with any Recelver to ratify.

12.2.1. sl transactlons entered into by any attorpey In the proper exercise of its powers
In sccordance with this Deed; and

12.2.2. afl transactions entered Inte by any atiorney in signing, seallng or delivering any

deed, sssurance or docwment perfecting any Security Intarest or performing any
act, In each case in the proper exercise of its powers In accordance with this Deed,

i3




13. Lender may exercise Becelvar's powers

Al powers of a Recelver confarred by this Deed may be exercised by the Lender after the Security
Interests craated by or pursuant 1o this Deed have become enforceable, whether as attorney of the
Chargor of otherwise, snd whather or not a Receiver hos been appointed,

1. Statutory power of sale $o arlse on execution

Section 103 of LPA 1925 shall not apply to this Deed, but the statutory power of sale shall, as betwean
the Lender and 2 purchaser from the Lender, arise on, and be exercisable at any time afizr, the
execution of this Deed. However, the Lender shall not exercise such power of sale until the Security
Interests created by or pursuant to this Deed become enforceable, or 2 Recelver has bean appointed,
bast this provision shall not sffect a purchaser or reguire a purchaser to ask whether 2 demand or

appointment has been mads,

15. Protection of third parties

15.4. No person (including a purchaser) dealing with the Lender or any Redeiver or any of thelr
respective nominges or agents, shall be concemed to enquire:

15.1.1. whather the Security Interests created by or pursusnt o this Deed have bacome
enforceable;

15.1.2. whether any Receiver is validly appointed or acting within its powers;

15.1.3, whether any power exercised or purporied to be exercised has become
exercisable;

15.1.4. whether any of the Secured CObligations remaln due;

15.1.5. as to the necessity or axpediency of any stipuiations or conditlons subject to which
the sale of any Secured Asset i made, or otherwise as to the propriety or regularity
of the saie of any Secured Asset; or

15.1.8. how any money pald to the lender or a Receiver, or thelr respactive nominees or
agents, s applied.

18, Consolidation of morigages

The restrictions on consolidetion of mortgages containgd In section 93 of LPA 1825 shall not apply to
ghls Deed,

17. Hights of Lender or Receiver to remady bresch
i the Chargor defaults in #s performance of any of the undertakings under clause 5 {Undertakings)

or other obligations in this Deed, the Lender or any Recehver may (but shall not be obliged o) do
whatever may be necessary to rectify the default or to protect the Lender’s interast under this Deed

zt tha expense of the Chargor

4



18. Application of meney received by the Lender or 5 Recelver

8.4,

18.2.

Application of recoverias

Any money received under this Deed shall, subject to the discharge of any prior-ranking
claims, be paid or applied in the following order of priority:

18.1.1. In payment the remuneration of the Recelver and the ¢osts of realisation Incurred
by the Lender and/or the Receiver including 2l costs, charges and sxpenses of ar
incidental 1o any exercise of any power conferred by this Deed;

18.1.2. in or towards the payment of any debis or other amounts which are by statule
made pavable In preference to the Secured Obligations, to the ewtent that such
debts or other amounts are made so payably;

18.1.5. in or towards satisfection of the Secured Obligetions in such order a5 the Lender
determinegs, In is absolute discretion; and

18.1.4. s to the surplus, if any, to the Chargor or 10 any other person or persons entitled
to it

Credit t0 a suspense sccount

The Lender may, in s absolute discretion on or 3t any time or times after demand and
pending the payment 1o the Lender of the whole of the Secured Qbligations, place and
keep to the cradit of an terest-bearing soparate or suspense sceount any money
moaived, recovared or realised by the Lender under or in connection with this Deed for so
long and in such manner as the lender may determine without any Intermediate
obligation on s part to apply the same or zny part of such money fn or towards the
discharge of any of the Secured Obligations.

13, Default Interest

if the Chargor fails 1o make any pavment due ungder this Deed on its due dats, Interest on the unpald
amount shall accrue daily, at 7% sbhove the rate specified in, and In accordance with, the Loan
Agreamant and the Chargor undertakes 10 pay any such interest to the Lender immedistely on
dernand by the Lender,

20. Costs, expenses and Indemnity

#01, The Chargor must, within 5 {Ave) Busiress Deys of demand by the Lender, pay io the

Lender all reasonable costs and expenses {Including legal fees) together with VAT on such
amounts incurred by the Lender arising at any time In conngction with:

30.1.1. the negotiation, preparation, sxecution or perfaction of this Deed {or the Security
interests created by i) including pursuant to Clauses 7 {Perfection of security} and
& {Further assurancel; and/or

20.1.2. responding to, considering or Implementing any request for 3 consent,
armendment of wahler to this Deed.
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20.2. The Charger must, within § (flve) Business Days of demand by the Lender, pay to the
Lender on a full indemnity basis all cosis, losses and liabifities {including legal fees)
together with VAT on such emounts Incurred by or on behaif of the Lender arising at any
e a5 a resuit of or in connection with:

20.2.1. the geeurrence of an Event of Defaul; or

Z0.2.3. the preservation andfor enforcement of any of the rights of the Lender under this
Deed

21, Paymants

210, Al sums payable by the Charger under this Daed must be pald In Sterling In full withoot
any set-off counterclaim and In cleared funds no lzter than 11 am on the day in question
o suth account as the Lender may have specified for this purpase

213, where the day on or by which any payment is to be made i not a Business Day, that
payment musi be made on or by the preceding Business Day.

22, Currency indemnity

22.1. Tha Chargor must, as an independent obligation, indemnify the Lender against any loss or
fiability which the Lender Incurs 25 3 consequance of

22 1.1 the lender recehving an amount in respect of the Chargor’s liahility under this
Deed: ar

£3.1.2. tha Jability belng converted into a dalm, proof, judgment or order in a currency
other than Sterling

22,2, Unless otherwiss required by law, the Chargor walves any right it may have In any
Jurisdlction to pay any amount under this Deed in 2 currency other than Sterling.

3. Information

The Lender may from time to time seek from any other creditor or provider of finance to the Chargor
such information about the Chargor and its affairs as the Lender may think fit and the Charger directs
such third party to provide such information to the tender

4. Transfors
44.3. Hight of Lender io transfer
The Lender is entitled at any time to assign s rights or ctherwise transfer all ar any part

of its rights or obligations under this Deed 10 any party to whom It has assigned is rights
or otherwise transferred Ws rights or obligations under the Loan Agreement.

24.2. Noright of Chargors 1o transfar

The Chargor is not entitled to assign its rights or otherwisa transfer alf or any part of its
rights or ebiigations under this Deed.

&




24.3. Disclasure

The Chargor Irrevocably suthorisas the Lender to discinse any information concerning the
Chargor, this Deed or the Secured Obligations to:

24.3.1. any prospective assighee or transferee referred to in Clause 24.1 {Right of Lender
to transfer} snd any other person conskiered by the Lander 1o be concerned in the
prospective assignment or transker; and

24.3.2, any person who, as part of the arrangements made in connection with any
transaction referred to in Clause 24.1 {Right of Lender Lo transfer), reguires such
information after the transaction has been effected,

25, Motices

5.3 Any notive or other communication given by a party under this Deed must

5.4

25.3.

i5.4.

5.5,

25.1.1. be in writing and in English; and
25.1.2. be signed by or on behalf of the party giving it
Notices will he sent to:

25.2.1. Chargor—Attention: Michael Kemble of 8ar llan 3247 Ra'anang 4370127 israsl;
angd

35.22 Lender—Attention: Nigel Sleam on behalf of N5S Trustess Limited at: Roman
House 286 Golders Green Road London W11 9PY

A Party may change any of its details given in Clause 25.2 by giving not less than 3 [five)
Business Days” notice to the ather Pary.

MNotices may be piven and will be deemed recelved:
25.4.1. by hand: on receipt of a signature at the time of dellvery; and

25.4.2. by pre-paid recorded signed for post: 1 3.00 am an the 2nd (sscond) Business Day
after posting;

This Clause 25 (Notices) does not apply to any notice given in legal procesdings, arbitration
or other dispute reselution proceedings.

Anoctlce glver under this Deed Is not validly served if sent by email

25, Amendments

No amendment, walver of variation of any of the terms of this Deed will be valid or effective unless
made in writing and executed by oF on behaif of the Parties
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7. Remadies and waivers

7.5

27.2.

27.3.

27.4.

No failure, defay or omission by the Lender in exertising any right, power or remedy
provided by law or under this Deed shall operate as a walver of that right, power or
remedy, nor shall it preciude or restrict any future exercise of that or any ather right power

OF remedy

Mo single or partial exercise of any right, power or remedy provided by law or under this
Deed shall prevent any futurs exercise of it or the exercise of any other right, power or

remedy

The Lender's rights, powers and remedies under this Deed are cumulative and they do net
exclude any rights or remedies that arise by law.

Any release, walver or discharge of the whole or any part of the Secured Obligations or
any censent, approval of walver given by the Lender In velation 1o this Deed shall anly be
effective for that specific purpose and for the terms and conditiens upon which 1t was

granted.

28. Continuing and additional security

8.1,

28.2.

This Deed is a continuing security for the Secured Obligations in favouwr of the Lender and
shall extend to cover the ultimate balance due st any time from the Chargor to the Lender
under the Finance Documents, notwithstanding any intermadiate payment or settiernent
of account [whether in whole or in part} or any other matter whatever

The Securlty Interests constituted by this deed are in sddition to and da not prejudice, nor
are they In any way prejudiced by, any other Security interast, guarantee or right of set-
off, combination or other rights exercisable by the Lender against the Chargor or any
Security Interest, guarantee, indemnity and/or negotiabie Instrument now or Inthe future

held by the Lender

25%. No prejudice

8.1

252

The Security interests craated, or intended to be created, by o pursuant to this Deed shall
not be prejudiced by any unenforceability or invaiidity of any other agreement ar

document,

The Lender may In s diseretion grant time or other indulzence or make any other
arrangemnent, variation or release with any person who Is not 3 Parly without prejudicing,
affecting or impafring the Security Interests created by or pursuant te i, or any of the
powers, rights or remedles of the Lender under this Deed or the exercise of any one of
them or pther obligation or llabflity of the Chargor to the Lender.

30. Mo merger

Nething contained in this Deed shall operate 50 as to merge or stherwise prejudics, affect or exciude
any ether Security Interest which the Lender may for the time being hold for the Secured Obligations

or wolld have but for this Deed.
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a1,

#2.

33.

Fvidange of dabt

31.1. Acopyofany entry in the Lender's acoounts shall in any legal procesdings arising out of or
In connection with this Deed be prima face evidence of the matiers, transactions and

aecounts to which it relates.

31.2. Acernificate by the Lender as to any sum payahle to it under this Deed shall, in the absence
of manifest errer, be concusive evidence of the matters, tramsactions and socounts o

which it relates,
Redempaion of securlty and refpases

Sublect 1o and without prejudice o clause 33 (Conditional discharge), on the irrevocahie and
unconditionsf peyment and diseharge In full of the Secured Obligations, the Lender shall, at the
reguest and cost of the Chargon:

32.1. take whatever action Is necessary o release and cancal the Securlty Interests craated by

or pursuant 16 this Deed: and
332 rerurn all documents of thtie delivered to the Lender under this Desd

in @ach case without recourse 1o, or any representation or warranty by, the Lender or any of Its
nominess.

Conditiona! discharge

33.. Any release, seltfement or discharge between the Lender and the Chargor will be
conditional upon no security, disposition or payment 1o the Lender by the Chargor or any
ather person in respect of the Secured Obligations being avolded, set aside, reduced or
ordered to be refunded by virtue of any stetutory providon relating 1o insolvency or
Hinuidation or for any reason whatsoever,

23.2. if any such release, setilement or discharge Is 5o avolded, sot aside, reduced or ordarad to
be refunded, the iisbility of the Charger under this Deed shall continue or be reinstated
and the Lender shall be entitled to recover the value of amount of any such sacurity,
disposition ar payment from the Chargor as if the release, sethement or discharge had not

oCourer,

33.3. Subject to Clauses 31.1 and 31.2, the lender shall be entitled 1o retaln this Destd after as
well as before payment of all the Secured Obligations for such perlod as the Lendar may

determine.

Portial Invalidity

34.3. I any provision of this Deed {or part of any provision of this [eed) s or becomes filegal,
invalid or unenforoeable, the legailty, validity snd enforceability of any other provision of
this Deed for other part of thar provision of this Deed) shall not ba affacted.

34.2. I any provision of this Deed {or part of any provision of this Deed) is or becomes Hiegal,
invalid or unenforceshle But would be legal, valid or enforcsable If some part of it was
deleted ar modified, the provision or pari-provision In guestion shall apply with such
delations or modifications s may be necessary 1o make the provision legal, valld and
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enforceable. fn the event of such defation, the Perties shall negotista In goad faith in erder
0 agres the terms of 9 mutuelly accepiabie alternathe provision n place of the provision
o part-provision so deloted.

35, Counterpans

AB.L. This Deed may be exacuted i» sty number of separate sounterparly and this has the same
effect a5 ¥ the signatures on these countorpers wers on & single copy of this Dasd,

%2 Each Farly may svidence thelr execution of this Desd by emsling an executed senature
nage of this Deed In PIF format Wngether with the finsl version of this Deed in POF or Word
format, which shall constitute an origing! executed cou ntevgart of this Qeed, Tach Pty
adopiing this mathod of sxecition will, following cirouiation by email, provide the origloal,
taare chpy executed signaturs page to the other Forly 95 swon 6 tessonubly practicabls

6. Governing low snd Jurisdiction

35.1. This Dend end any dispete or chalm grising out of, or In comnaciion with 1 s sabiact matter
or farmation {inchuding nom-centrectus) disputes or cslms) shall be governed by, and
construed in socordance with, the lnwe of England and Wiles,

26,2, Sulject to clause 353, the Parties irmsvorably agree, for the sole bene®t of the Lender,
thiat the eourts of England and Wales ahall have exclusive jurisdiction to seetle any wigpusia
or dafm arlsing out of, or In comnection with, this Desd, s sulfect matter Rrmstion
fincluding non-contractusi daputes or tiaimaz).

36.3. Nobwithstanding Clause 36.2, the Pertles revocably agree that the Lendes shall have the
right to take, and shall not be proventsd from teking, proceadings against the Chargor te
setide any dsputs or calm arising out of, o In conmention with, this Dead, i subject
matter or formation {inciuding nor-contracial Plsputes oF chfms) In soy other towt of
cormpetent fuvisdiction st that the Lender may take such procesdings In sty muanber of
juisdictions, whether consurrently or Rot, te the setent permitiod by law,

2. Umitation of Uability clease

The lighdlity of NSE Trussees Limited qnder this Dead shall not be parsgrvel bt shall be ited 1w
the assaty of the Kemble Estates 1982 Pension Fund undar &5 control from thne i thve, Further
the Bebiy of the Directors of M35 Trustess Limited shall not be persons in sy way,

THES DEED hes been axecuted and delivered as » deed snd s Intended to tabe effeci sz s ditreed by
the Farties on the date written »2 the beginning of this Deed,

Lompany Seoetary
/ / Q )
Director: &1 %4 3? .. Ditector/Company Secretary: 3 f FSL‘%'\M@

arma; 'j‘efzfiﬁ‘{\f j{'(,:?r"'; Qiqﬁamez ?ME:LIQ WGM E?Lt?
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THE L f

EXECUTED 25 2 DEED by
MES TRUSTEES LIMITED {35 Independent frustes!
axiing by it Director and Company Setratary

[Hrecton Miaa q" g""“‘ Dirsctos/Company Setyatary: é&\.&%&nﬁﬁm

Name: DI F DL NS o Sl DB TR SLlth

SEEMNED az b DEED by
SULLAT PHIIP KEMBLE {28 & trustee]
iy the presende ofs

JUITNESS
Fame {BLOCK Chpk:
Flgmature:
Address:

Crnsaniong:

SisNED a5 & DEED by
PAMELA SOV MEMBLE (a5 » trustee}
in the presence of:

WITHESS
tama {BLOCK CAPE:

Spnature:
Agdiiress;

Ocmpation:

SEGNED gz 2 DEED by
MICHAEL RAELYYRE MEMBLE (a5 5 trusios)
ir the pressres of:

WiTNES
Hame [BLOCK CAPS):

Signeture:
Adddres:

Oexnrpaiion:
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THELENDER

EXECUYED as » DEED by
WSS TRUSTEES LIWVETED {38 independent trusiae)
acting by i Director snd Compeny Secratary

Director: . Dlrector/Company Sacretary:

Heme: w Mame:

SKGNED us a DEED by
BILEAN PHILID KERBLE {35 2 trustee) & o b L

inthe presence of:

YlTness

Name (BLOCK CAPS): . "o S AN a.’; Moano
Signature: ... W“g

rddress: . - e li s CloSE

evapt. Uovagrenn HPeSod
Docupation: e

SIBHED us & DEED by

FRPAELA IOV KERABLE {as » trustes)
in the presence of: - PETD. Py L@&L
WITHESS
Heme {BLOCK CAPER: "’ﬁﬁ-mﬂy bt )
Sipnature: oy W
Addregs: U O Teeesy CLOSE

W EMEL- U Erour sl
Decupation: B e
UEHED ue 2 DEED by _
RAICHAEL MELYYN KEMIBLE {35 b trusten} W —
i the prosence of: /
WTRERS
tame (BLOCK Caps): . LB TA,  keMBic
Signature; @”m

ALRSS: 0l BB, B BAAWANS T IPOE(

Diecugation: ... P fCk
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SIGNED asa DEED by A0 b@-—»

ARANDA KEMBLE a5 3 trusten)
inthe presence of:
LY

Hams ([BLGCK CAPS): a?é?ﬁ”‘ BAaurs
Signature: CHpT

Address: ..o Kty v Ared g

Occupation: .. L ¥gr a2
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