Companies House

MRO1 e

Registration of a Charge

Company name: ABBEY ROAD ESTATES LIMITED
Company number: 02870812

XoBAUOU4

Received for Electronic Filing: 15/07/2016

Details of Charge

Date of creation:  05/07/2016
Charge code: 0287 0812 0081
Persons entitled: HSBC BANK PLC

Brief description:.  THE LEASEHOLD LAND AND BUILDINGS KNOWN AS FLAT 8 FALMER
HOUSE, 16-17 MARYLEBONE HIGH STREET, LONDON, W1U 4NY AND
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER NGL957313.
FOR DETAILS OF THE LAND, SHIP, AIRCRAFT AND INTELLECTUAL
PROPERTY CHARGED, PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).
Contains floating charge(s) .

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

Electronically filed document for Company Number: 02870812 Page 1




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: RYAN EVANS

Electronically filed document for Company Number: 02870812 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2870812

Charge code: 0287 0812 0081

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th July 2016 and created by ABBEY ROAD ESTATES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th July 2016 .

Given at Companies House, Cardiff on 18th July 2016

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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pATED > 9V LY 2016

{1 ABBEY ROAD ESTATES LIMITED

ZYHEBU BANK PLO

LEGAL CHARGE

relating to

Flat B Fabner House, 16-17 Marviebone High

Street, Loundon, WIU 4NY

HSBC Bauk ple
T84 Pall ¥all, London SWIY 357




THIS BEED is made on E) SL@,} 24

BETWEEN

(B

{2}

ABBEY ROAD ESTATES LIMITED, a company incorporated and registered under the faws of
England and Wales with registered number 02870312 whose segistered office s at Palladium House, 1-4

Argyll Street, London WIF 7LD (the Borrewer) and

HEBC BANK PLC or any AffiHate of HSBC Bank ple (the Leader).

LIS AGHREED a5 follows:

i

1.1

BEFINITIONS AND INTERPRETATION
Definifions
ir this Deed:

Affilinte means a Subsidinry of & cornpany, 2 Holding Company of that company or anv other
Subsidiary of that Holding Company,;
Faeility Agreement means the LIBOR terry foan facility agreement dated Ly ij 2016

between the Borrower, the persons listed therein as Guarantors, and the Lender {as soay be varied,
restated, supplemented and/or amended from time w0 time};

Hedging Agreement means any master agreement, confirmation, schedule or other agreement entered
fite oi-to be entered into by the Borrower for the purpose of hedging imterest rate labilities and/or any
exchange rate or other risks in relation to all or part of the Secured Liabilities and shall inelude all
trades conducted thersunder;

Holding Company has the meaning given in section 1159 ofthe Companies Act 2008;

interest Hate means the rate of interest payvable-on any facility secured by the Security;

Lease means any lease, underlease, tenancy, lcence or other right of occupation 1o which the Property
ts from time 1o time sublect together with any related guarantee or other security for the performance of
the lessee's obligations;

Property means all the real property specified in the schedule {The Properney;

Receiver means a receiver mnd/or manager of any or all of the Bomower's assets appointed by the
Lender under the Security;

Secared Linbilities means all monies from time to times dee or owing and all other actus! or contingent
liabilities from time to thme incurred by the Obligors to the Lender (meluding any under the Facility

Agrezmend and any Fledging Agreement):
Security means the Security Interests created orintended to be created by or pursuant 1o this Deed;

Security Assets means all the Borrower's assets from thme 10 1ime the subject of Security;
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Security Interest means a mortgage, charge, assignment, pledge, lien, stapdard security, assignation or
ofher securily interest secwring any obligation of any person or any other agreement or arangement

bavipg & similar effect; and

Subsidiary has the meaning given m section 1159 of the Companies Act 2006,

1.2 Coanstruction
{a) Unless a confrary indication appears, sny reference in this Deed 10:

{} assels nclades present and fulure properties, revenues and dehits of every description;

fiey the Lender shall be comstrued to Include @5 suecessors in title, pormitied assigns and
permitted iransferees;

{1y & disposal inohudes a lease, loonce, transfer, sale or other disposal of any kind;

{iv) fncludes op including shall be read and construed as including the phrase withont
Timitation;

{v) thiz Deed or any other agreement or instrument is a reference o this Deed, or other
agresment or instrument sz amended, supplemented, ocended, restated, novated
and/or replaced in any manner from time 0 time (however fundamentally and even if
ary of the same increases the Bomowers obligations or provides for farther
advancesy

fei} a provision of lnw is a refirence 1o that provigion as amended or re-enacted;

fvil) the singuiar includes the plural and vice versa;

(vili})  any real properiy includes:

{4 all or sy part of it
{E) all buwildings, fxtures Gneluding trade Tixtures), Dtings and fixed plant or

machinery at any tme on that property;

{0y sl easements, servitudes, tights and sgreements in respest of that property;
{13 all renis from and proceeds of sale of that property: and
{E) the benedit of all covenants given in respect of that property.

{h} When any provision of this Deed refers to an approval or consent by the Lender that provision

shall be construed so as to requirs that consent oy approval to be given in writing,

{z) References to clauses and paragraphs are to be construed, unless otherwize stated, as

references to clauses and paragraphs of this Deed.

£y {Clause headings are for ease of refersnce only and shall not affect the construction of this
Breed,
{2} Defined terms used in the Factlity Agreement shall carry the same meaning in this Deed unless

otherwise defined herein or the context otherwise reguires,
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1.4

2.1

z.2

2.3

31

H i the Lender reasonably considers that an amount paid by the Borrower s capable of being
svoided or otherwize set aside on the bhankruptey, lguidation or administration of the
Borrower, then that mpount shall fiot be considered o have beon irrevocably pabd for the

purposes of this Deed.
Third party righis
Unly & Hecoiver has any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or
enjoy the beneflt of any term of this Deed.
Law of Preperty (Miscellanenus Provisions) Act 1989

The terms of all other documents entered fnto betiveen the Borrower and the Lenderare Incorporated in
this Deed to the extert required 1o ensure that any dispostiion of the Property contained in this Deed s a
valld disposition in accordaice with section 2{ 1 of the Law of Property (Miscellaneous Provisions) Al

19849,

Delivery

The parties intend this Deed 1o be delivered on the first date specified on page 1 of this Deed and that
this docinnent shall take effect a5 a deed notwithstanding the fact that the Lender may only execute this
document undar hand.

COVENANT TO PAY

Covenant fo pay

The Borrower shall pay or discharge each of the Secured Lisbilities when the same Bl due for
payment,

Farther advances

This Deed 15 made to secure any further advances or other facilities but it does not create any obligation
on the Lender to make any ferther advances or make other facilities available.

Default intervest

{a} Any amount which is not paid under this Deed when due shall bear interest {hoth before and
after judpment and pavable on demand) from the due date unti! the date on which such amount
is unconditionally and irrevocably paid and discharged in full on a daily basis at the rate that is
e per cunt above the Interest Rate from tme to fime.

by Dietault interest will acerue from day to day on s vear of 365 days and will be campounded at

such ftervals as the Lender considers are appropriate.
NATURE OF SECURITY
Nature of security

All Security and dispositions created or made by or purguant to this Deed are crested or made in fvour
of the Lender with full tile puarantee in sccordance with the Law of Property (Miscellaneous

Prorvizions) Act 1994 a8 security for the discharee of the Secured Lisbilitles.
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3.2 iJualifving Soating charge

fay

{h)

Paragraph 14 of schedule B1 1o the Insolvency Act 1986 applies to any flosting charge created
by or pursuard 1o this Deed.
Each floating charge created by this Deed is o qualifving floating charge for the purposes of

the Insolvency Act [986.

4. GRANT OF SECURITY

4.3 Charges

The Borrower charges and agrees 1o charge in fivour of the Lender:

{a}

{b)

(d}

by way of first legal mortgage all the Borrower's present and fonure vigh, Gdde and Imerest in or

tis the Property;
by way of first fixed charge:

{i} all licences o -enter upon or use land and the benelit of all other agreements relating

o fand;

i) ihe proceeds of sale of the Property; and

{1k the benefit of any rental deposit given or charged to the Borrower by any occupicr of
ithe Propenty;

by way of first fixed charge (nsofar as not mortgaged by clavse 4.1{a} or charged by clause

4.3thb)):

() all present and future rents and other sums due 1o the Borrower under any Lease:

{if} all plarg and machinery snd the benefit of all contracts, Heences and warrantiss
relating to the same; and

{if the Homower is a2 company) by way of flosting charge all moveable plast, machinery,

iraplements, utensils, furniture and equiprment now or from tieme to time placed on or vsed in or

upon the Property and the benefit of all lvences, contracts and warranties in connection with

the same,

4.2 Security assignments

{a}

The Borrower ussigns and agrees w assign absolutely (subject to a yroviso for reassignment on

redemption} all of its present and firure righe, title and bnkevest in and &

{1} (to the extent not mortgaged or charged by clause 4.1 {Thavges)) all present and
future rents and other sums due to the Borrower under any Lease;

{ir} all insuranee policies relating to the Property; claims under thase insorance policics
and all proceeds of those claims soder the insurance policies;

{iii) all present und future book debis and other debts, rovaliizs, feos, VAT and monetary

claims and st other amounts at any thne recoverable or receivable by the Borrower or
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4.3

4.4

(b}

due or owing it In respect of the Property (whether actusl or contingent and

whether arising under contract ov in any other manner whatsoever},

{iv) the benefit of alf rights, guarantees, Security Tnterests and remedies relfating 1o any of
the foregoing; and

{v} all proceeds of any of the foregoing not otherwise assipned under this clanse 4.2,

To the extent that any right referred o in clavse 4.7{a} is not assignable, the assippment which

that clavse purports o effect shall operate a5 an assignmend of 8] the Borrower's present and

future vights and claims to any proceeds of such rights,

Motice of Secyrity

fa)

13

The Borrawer must give notice of the grant of the Security to:

{1 each fenany under a Lease:
{1} ench insurer under any insurance policy in which i has an inferest,

and o shafl wse itz reasonable endesvours to procwre that the recipient of each nofice

acknowledges it in writing.

A notice purspant D clause 4.3(a) must be given:

fi} tnmediately i respect of cach Lease and fnsurance policy in existence at the date of
this Deed: and

(it} prompily afler the eolry inlo a pew Lease or insurance policy after the date of this

Diesd,

Preservation of gssels

The Lender is not obliged to take any steps necessary to preserve any of the Borrower's assers, o

enforce any term of any contract or to rake any enguiries as to the nature or sufficiency of any payment

received by H pursuani to this Deed,

Conversion of floating charge

ta

i)

The Lender may, by written notice to the Borrower, convert the floating charge created under
this Deed into o fixed chorge 85 regards all or any of the Borrower's assets specified in the

notice.

The foating charge created under this Deed shall not conver? into a fixed charge solely by
reason of & moratorium being obtained b respect of the Bowower under the Inselvercy Act
2000 {or anything done with & view to obtaining such a moratorium),

The floating charge ereated under this Deed shall (in addition to the circumstances in which
the same will oecur under general law) sutomatically convert into a fixed charge:

{1 in refation to any asser-whicl is subject 1o 2 fvating charge if

{A) the Borrower creates or atfempts or purports io create any Security on of

over the relevany asset without the prior consent of the Lender; or
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(8} any third party levies or attempts 1o levy any dlstress, sxecution, atachment

or other legal process against any such ssset; and

{ii} aver all the Borrowers assets which are subjest o a foating charge if an
sdininistrator under the Insolvency Act 1986 i appointed in respect of the Borsower
or the Lender receives notice of intention 10 appoint sucl an administrator,

{ud} The giving of & notice by the Lender pursuant to clanse 4.5(a8 in relation 1o any class of the

Borower's dsets shall not be constroed as a walver or abandonment of the dghts of the

Lender to serve similar notices in rezpect of sy other clasy of assets or of sy other right of

the Lender,
REPRESENTATIONS
General
The Barrowst makes the represeniations and warranties set out in this clause § {(Repreventations) o the
Lender on the date of this Deed and o each. day the Secured Linhilities are putstanding.
Siatus

i the Borrower is a company it s a limited lability corporation duly incorporated and validly existing
under the law of its jurisdiction of incorporation,  The Borrower has the power to vwn iis sssets and

carry on Hs business as it s being conducted,

Binding obligations

{a} The Borrower's obligations in this Deed are legal, valid, binding and enforceable obligations.
by The Security Interests whick this Dieed purports to create are valid and effective and are aot

Hable 1o be avoided or otherwise set aside on the Borrower's bankruptey, Hguidation, death or
administration.
MWom-ronflict with other ohligations

The entry fnto and performance by the Borrower of its obligations under this Deed amd the granting of

ihe Security do not and will not conilict with:

{a} any law or regulation applicable i it
1 (it the Borrower is not an individual) Bts constitutional documents; or
{c) apy agreement or nstrument binding upon the Borrower or any of #s assels or constitule a

default or tormination event (however deseribed) under any such agreement or instriment,
Power and authority

{a} The Borrower has the power to enier into, perform and deliver, and bave taken all necessary

action o suthorise its enfry ioto, performance and dilivery of, this Deed and the grant of the

Security.
{b} Mo Hmiton the Borrower's powers will be exceeded as o result of the grant of the Security.




ta
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Validicy and admissibility in evidenge

All gathorisations, consents, approvals, resolutions, Heences, exemptions, filings, notdstions and
registrations required or desimble to enable the Borrower lawfully to enter into, and comply with iis
obligations under this Deed and to grant the Security have been obtained or effected and o o full
toree and effect.

Solvency

As a1 the date of this Deod the Borrower is abile to meet i3 debis as they fall due and is not desmed
unable to pav its debts within the meaning of section 123 of the Insolvency Act 1986,

Environmentsl Laws

fal In relation fo the Property the Borrower is complving with any applicable law or regulation

which relates to:

{iy the podhation or protection of the envirpnmeng;
{1} the conditions of the workplace: or
{ii) ithe peneration, handling, storage, wse. release or spillage of any substance which,

alone or in combination with any other, is capable of causing hmm 1o the

srvironrment, including, any waste,

A The Boreower is not aware of any claim which has been commenced or iz threatened again

tn respect of any breach or alleged breach of any such Tases or regulations, so B as they rel
1o the Property.
(<) So far as the Borrower is aware no dangerous substance has been used, disposed of], generated,

stored, domped, released, deposited, buried or emitted af, on, from or under the Property.

Segurity
{a) Mo Security Inferest exists over the Security Assets other than as permisted by this Deed.
{h) The Security has. or will have {lst ranking priority and 1 {s not subjsct 1o any prior ranking or

pari passu ranking Security Inferest.

{2} The Borrower has a good and marketable title to and s the sole Tegal and beneficial pwner of
the Security Assets.

Centre of main infervest and establishments

For the purposes of The Council of the Bwopean Union Reguolation No. 134672000 on Insolvency
Proceedings (the Regulation), the Borrower's "rerire of muin interest” (as that term is used in Article
31y of the Regulation) s situated in England and Wales and it has no "esrahlishment” {as that torm is

used in Avticle €k of the Regulation) in any other jurisdiction,
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6. GENEBAL UNDERTAKINGS
.1 Megative pledge

The Borrower shall not create or permit w0 subsist any Security Interest over the Security Assets without

the congent of the Lender.
62 No disposals

Unless the Lender consems, the Borrower shall not make any disposal of any Security Assets even i

the dizposal is involuntary,
G.3 Covenants and payments
The Borrower must:

faj observe and perform all covenants and other obligations and matters (whether or notcontained
in any agreement of other document) from e to tme affecting any of the Security Assets or
their use or ergovment and on the Lender's reasoneble request produde evidence 1o satisly the

Eender that the Borrower is compiving with this ohligation;

(b} promptly infora the Lender i04 becomes aware of any sieps daken or proceedings commenged

by any person with 2 view o obtaining forfeiture of or determining any Headlease or Lease,

underlease, tenancy or Heenee comprised in the Security Assets;

{c] not permitany breach of any bye-laws, other laws and regulations affecting anv of the Security

Aszets; and

{dy pay or procure the payment-of alf rents, rates, taxes, charges, assessments, impositions and
other cutgeings of any kind which are from time to time payable {whether by the owner or the

oecupier) inrespect of any of the Security Assets,
6.4 Enforcement of rights
The Borrower musk:

{a) use its best endeavours o ensure prompt observance and performance of the terms of sach

Headbease under which it holds the Propesty by the lessor: and

{b} use its best endenvours 1o onforee aoy rights and institute, continge or defend any proceedings

relating to any of the Security Assets which the Lender may require Fom thme o time,

in ench case at the Borrower's cost,

7. ENSURANCE UNDERTAKINGS
7.1 Maintenance of insurance
{2} The Borrower must ensure that at all times it benefits from nsurance against thivd party and

public Hability risks and the Properiy is inswred agatnst

(i} loss or damage by fire, storm, tempest, flood, ewthauske, lighting, explosion,

impact, adreraft {olher than hostile afrerafl) snd other aerial devices and articles
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drapped from them, slot, waorse, civil commotion and malicious damage, bursting

or overflowing of water tanks, apparatus or pipes, substdence; anmd

(it such other risks and comingencies as are insured in sccovdance with sound

eommercial practice or which the Lender may direct from time o time,
to the full relnstaterment valie thereof with adeguats provision also being made for
{A) the cost of vlearing the site and architects’, enginecrs’, survevors' and other
professional fees incidental therew Gogether whtll provision Tor futere
wiilation): and
{B) the loss of rents or prospective rents for a period of not less thap theee yoars
or such other period as the Lender may divect and having regard 4 any

potenitial ncreases in rent as a result ol reviews,

{b} The Borrower must enpsure at all times that all insurance policies:
{1 confaln & morfgages olause whereby such insurance policy will not be vitiated or

avoided 85 against a morigages or security holder in the event of or as a result of any

pistepresentation, act or neglect or fatlore to make disclosure on the part of the

insured party;
(i) contaln a "enan?'s clinee” In the bllowing or smilar terrns:

“the insurance hereby effected shall not be prejudiced by any act or omuission
urkaown to or bevond the conteol of the insured on the part of any fenant occupying
or using the premises, provided that the inswed immediately on becoming avware
thereof shall give notice 1o the nsurers and pay ap additonal premivm if required”;

{Fil} conigin terms providing that it will not be dnvalidated s0 far as the Lender is
concerned for failure 0 pay any premium due without the msurer first giving o the

Lender not less than 28 days’ wriden nolice;

{iv}) contain terms provicding that the Lender shall have no dury of disclogare o the

insurance company or underwriters and have no lability to pay any sapeid prermium;

v} are inan amount and form scceptable to the Lender; and
{wi} are with an insurance company or underwriters acceptable to the Lender,
fc) If the Lender requests the Borrower must prompitly provide:
(i a copy or sufficient extract of each insurance policy;
(it} each premium recelpt or other evidence of payment of premivms; and
HHE any other information in conmection with the insurance policies,
{d) f ihe Lender considers that the amoeunt insured, or the risks coverad, by any insurance policy

are. ingdequate, the Borrower must ncresse the amount insured by U andior regquire the
category of risks covered by it 1o be amendad 1o such extent and in such mamner as the Lender
gy consider appropriate.
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T.2

8.3

B.2

{g} The Borrower must;

(i) ensure ail premiums and other monies payable under each insurance policy are paid
puncinaily;
{ii} ensure that all things necessary to keep all the insurance policies in force are done

prompily; and

(it} notify the Lewder of preminms paid, remewsls made, material varistions and
cancellations of insurance policies made or, to the knowledge of the insured,
threatensd or pending,

(0 The Borrower muost not allow anvthing 1o be doge which may make any insurance policy voud
or voidable,

fgi The Borrower must af all thaes ensure that each insurance policy names the Lender as a co-
insured and frst loss payee in respect of any monies paid out in excess of £10,0060.

{hy If the Borrower does not comply the Lender may (without any obligation to do so) effec or
rereswy any such insurance policy either in Hs own name. oy together with the Borrower in such
som wid on such terms as which the Lender may reasonably think expedient and all monies
expended by the Lender will be deemed 4o he properly paid by the relevant pevson and shall be

reimbursed by the Borrower on demand,
Application of insuwrance monies
The Borrower st apply sums received under any insurance policy as Tollows:
ta) if the Borrower is required by a Leass to apply the sums in a particoler way then it must de so;

() otdeerodise the Booowsy must pay all sums received inte the DHsposals Account or General

Account (s the Lender requires) and, at the option of the Lender, gither:

(i apply-the sums towards making good the loss or-damage to which they relate; or
{it) apply the sums towards the discharge of the Sceyred Linbilities,

PROPERTY UNDERTAKINGS

Property management

The Borsower muost diligently manage or procure the management of the Property in accordance with
the principles of good estete management and promptly notify the Lender of any muterial defaudt by any
lesses or other vecupier of the Property.

Feases

in addition to the restrictions In clause 6.2 {No dispasaly), the Bomower st 1ot

{m} grant any Leases
{b) accept any surrender of a Lease;
{3} terminate (whether by forfeiture or otherwise) any Lease;

Ll G054 v 1 [RXEDT]

L




8.3

8.4

846
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£d) vary any terms of 8 Lease; or

) waive any righis 12 has under any Lease,

without the Lender's prior consent sud mayv nol onier into any agreement 1o do so.
Works

The Borrower must snsure that 0o person:

{a} demuolishes any buildings or erections on the Property;
b} makes any structural alicration to the Property: or
fed vemeves any fixtores from the Property;

without the prior consent of the Londer.

Hepair

The Borrower must

{a} ensure all buildings and erections from time to fime upon the Property and all fittings, plat
gnd machinery on the Property are in good and substantial repair;

(b} when necessary replace, of procure the replacement of, the same with ftems of similar guality
and valye,

Pav ouwigolngs

The Borrower must eosure all mtes, remts, owlgoings and other sums pavable out of oy in respect of the

Property ave promptly paid.

Prevelopment of Property

Without the prior consent of the Lender, the Borrower shall not:

fa) carty out or permit fo be carried out any development on the Property for which planning

permission i required:

{3 mizke {or peroit others 1o maeke) any applivation for planping permission relating to the
Property;
() implement anv planning permission relating to the Proposty,

Reglstration at the Land Hegistry

{a} The Borrower must do all things to facilimte the registration of this Deed against any relevant
title registered at the Land Registry.

{b) The Barrower consents to an apphcation being made by the Lender fo the Land Registrar for
the following restriction to be registered against its title fo the Property in the following terms:
"Nu dispesitien of the registered estate by the propeieior of the registered estate is o be
registered without o weitter consem signed by the proprictor fov the time being of the oharge

dared (DATE @/, infivour of HSBC Bapk Ple veferred to in the charges register™.
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8.5

8.18

811

812

(¢} The Borrower must not permit any other person 1o be registered ot the Land Registry a5

proprietor of the Property, ard

{d} The Borrower must not create of permit to arise any inferest which flls within any of the
paragraphs of schedule 3 of the Land Registration Act 2002 or any interest prescrved by the
tramsitionsd provisions of schedule 12 of the Land Registration Act 2002 1o the extent and for

50 long a5 any imterest 8 w0 preserved in or over the Property.
Title documents

The Borrower must deposit with the Lender immediately all tide documents, planming and statutory

consents from Hme to time relating 1o the Security Assels.
Motices vecebved
The Borrowsyr shall:

{a} provide o the Lender & copy of any notice or order {or any proposal for 8 notice or order}

given, tssued or made by any Tocal oo other authority relating to any of the Security Assels;

) take all necessary steps o comply with that notice, order or proposal; and
{c} make of join in making any vepresentations which the Lender requests in respect of thar notice,

order or proposal.
Compensation
Any compensation received a5 a result of a notice, order or proposal must be held on trust for the
Lender, and promptly paid to the Lender who shall apply the sums needed in discharge of the Secured
Eiabilities as it thinks it
Mezotistions with Jocal or other suthority
The Borrower shall not conduet any negotiations or make any agreement with any local or other

suthority converning the acquisition of the Property without the consent of the Lender.

Entry

{a} The Lender (and anyone authorised by the Lender) may enter the Froperty to verily that the
Borrower has performed sl of is ebligations under this Deed and to cavry oul any works,

e} Subject to clause 5.127d) the right to enter shall be exercised within normal working hoars
upon reasonable notice and may be made with or without workmen, plant and materials.

{c} Faeroise of the righy of entry shall oot canse the Lender or any persen suthorised by 1t o be
liable as 8 morigagee in possession.

{d) The right to entry may be made ot any time without notice in the case of cmergency.

FURTHER ASSLUHANCE

The Borrower shall at its own expense ensure any documents are executed and any scts and things are

done which the Lender may reasonably require from time o time for:

{a) giving effect to, perfecting or paotecting the Security;
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(b} facilitating the realisation of any Security Asset

{e} fecilionting the exercise of all powers, authortties snd discretions vested in the Lender or in any

Heceiver; or
fed} perfecting snv Security over any assets soguired by the Borrower after the date of this Deed.
4. EMFORCEMENT
1N Remedying defaulis

The Lender or a Recelver may (but i not obliged w) take any setion to remedy o fallure by the

Borrower 1o observe and perform the provisions of this Deed at the Boirgwes's cost

1.2 Timsdng of enforcement

{a) The Recured Liabilitics are deemed to have become due on the date of this Dieed,
{b) The Secority shall beeoms enforceable on the earlier off
{i} the date the Lender demands vepayment of any of the Secured Liabilities;
{ii}y the date an Obligor bresches a provision of this Deed or any document evidencing the

facilities 1o which the Secured Liabilities relate;
{1113 the Borrower's request.
fel Meither section 93(1) nor section 13 of the Lavw of Property Act 1925 shall applv to this Deed,
1.3 Powers of the Lender

fa} At any time after the Security becomes enforceable or if requested by the Borrower, the Lender
may without further nofice {uniess requived by law):
{i appolit any person (or persons) to be a recelver. receiver and manager oF
administrative receiver of 811 or any part of the Scourity Assets andfor of the inoome
of the Security Assets; and/or

tor {if

(i) appoint or apply for the appointment of any person as the Borrower's administ

the Borrower 15 a company, andior

{iiy exercise all or any of the powers conferred on mortgagees by the Law of Property Act
1925 (as amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on & Recelver, in each case without first appointing a Receiver
or notwithstanding the appointment of any Recelver.

{h) The Lender is not entitled to appoint 8 Recelver in respect of any Securbty Assets which are
subject to Security which (as created) was a floating charge solely by reason of a moratorium
being obtained under the Insolvency Act 2000 or anything done with a view to obtaining such
a morstoriunm,

0.4 Mo Hability

Meither the Lender nor any Receiver shall be Hable as a mortgagee in possession or otheriwise W

account in relation to the Security Assets for any loss on realisation or for any other default or onibssion,
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o exercise of the vhebt in clause 1.1 (Remmedving definidtsy shall render the Lender or a Receiver a

mortgages (0 possession.
RECEIVER
Bemoval and replacement

The Lender may from thme to time remove any Becelver appoinied by it (subject, in the case of an
admindsteative reosivership, 1o section 43 of the Insolvensy Act 1986) and, whenever it may deem
appropriane, may appoint o vew Recelver in the place of apy Recelver whose appolotment has
terminated.

Multiple Receivers

b at any time there (s more than one Receiver of all or any part of the Security Assets andior the income
of the Security Assets, each Recetver shall have power to act individoally {onless otherwise stated in the
appointment docwment).

Remuneration

Any Receiver shall be entitled fo remuneration for His services at a rate to be fixed by agreement
between hirm and the Lender {or, failing such agreement, fo be fixed by the Leader).

Payment by Hecelver

Cinly monies actually paid by a Receiver to the Lender in relation to the Secured Liabilities shall be
capable of being applied by the Lender io discharge of the Secured Ligbilivies,

Borrower's agent

Aaty Receiver shall be the Borrower's agent and the Borrower shall (subject to the Compantes Act 2006
and the Insolvency Act 1986) be solely responsible for his acts and defaols and for the pavment of his
remuncration. The Lender shall not incur any lability (either fo the Borrower or to any other person)
by veason of the appointment of & Recedver or forany other reason,

POWERS OF RECEIVER

General powers

Ay Becetver shall have:

{a) all the powers which are conferred by the Law of Property Act 1925 on mortgagess in

possession and recelvers appoinied under that Act;

{h) {whether or not ke is an administrative receiver) all the powers which are listed in schedule |

of the Insolvency Act 1986; and
() all powers which are conferred by any other law conforring power on receivers,
Additienal pawers

In addition to the powers referred 1o in clavse 12,1 (Generad powers), w Receiver shall have the

folowing powers:
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ik}

o take possession of, collect and get in all or any part of the Security Assets andfor income in

respeet of which he was appointed;
to pranege the Security Assets as he thinks Ik

to redeem any Security Interest and 0 borrow or raise any money and securs the payment of
any money B pricrty to the Scowed Lishilities for the purpose of the exercise of his powers

and/or defraying any costs or habilities incorred by him in such exercize;
o enber Into, tevminete or vary any Hedging Agresment;

w sell or concur in selling, Teasing or otherwise disposing of all or any part of the Scourity

Asgets in orespest of which he was appointed withoul the need o observe e restrietions

inposed by section 107 ol the Law of Property Act 1925 and, without limnitation:

{1 fixtures may be severed and sold separately from the Property containing them,
without the Borrowisr's consent:

{iiy the consideration for any such transaction may consist of cash, debentures or other
crbiligations, shares, stock or other valuable consideration {and the amount of such
consideration may be dependent upon profit or turnever or be determined by a third
partyl; and

(it} any such consideration may be pavable in a lunp sum or by instalments gpread over
such period as he thivnky fi;

o alter, improve, develop, complete, construct, modify, refurbish or repair any building or land

and o abandon, complete or undertake or concur in the completion or widertaking (with or

sted before

without modification) of any project in which the Borrower was concerned o ing
his appointment (being a project for the alteration, Improvement, development, complstion,

comstruction, modifivation, refirbishment or repaly of any building or land);

i carry out any sale, lease or other disposal of 2ll or any part of the Sccurity Assets by
conveying, transferring, assigning or leasing the same In the Borrower's name and, for that
purpose, t enter Into covenants and other contractual obligations in the Borrower's name and

g0 a8 to Bind i

tor take any such proccedings in the Borrower's name as he shall think i in respect of the
Security Assets andior income in respect of which he was appointed (ncluding proceedings for

recovery of rent or other mondes in armears at the date of his appointment);

o emter ito o miake any such agreement, arrangement or compromize as he shall think it

to insure, aud to rencw any Insurances in respect of, the Security Assets as he shall think {1t {or
a5 fhe Lender shall directy

te appoint and employ such menagers, officers ard workmen and engage such professional
advigers a5 he shall think fit (elwding, without prejudice to the generality of the foregomg

power, to employ any fivm, pariner, company or other entity with which be is associated )
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{h to form aoe or more subsidiaries of the Borrower and to transfer 10 any such subsidiary all or

any part of the Security Assets;

{m} to operate any tent review clause in any Lease or lease under which the Property s held in

respect of wihdch he was appointed and lo apply for auy new or extended lease; and

{n} aH
(i} give valid recelpts for all monies and 1o do all such other things as may seem W him
o be incidental o conducive o any other power vested B him or necessary or
desirable for the realisation of any Scourity Assel
{ify exercise in relation fo each Security Asset all such. powers and rights as he would be
capable of exercising if he were the absolute beneficial owner of the Seourtly Assets;
and
{1t} tse the Borrower's name for any of the above purposes.
123 Limitation
{n} The Lender may in the Dnstrument by which 2 Recelver is appointed fimit the powers of the
Receiver,
{b} The Receiver shall be ander no duty 1o the Bormower to exercise any power he may have and

shali not incwr any lability to the Borrower gither by virtue of the exercize of such powers or
by virtue of & fhilure o exercise such powers,

i3 APPROPRIATION OF RECEIPTS

i3l Application

{a] Subject o clause 13.2 {Swspense account), any monies received by the Lender in respect of the

Security {subject to the pavment of any claims having priority o the Security, but in
substitution for section [09(8) of the Law of Property Act 1923} shall be applied in the
following order of priority:
(1) in discharging the remuneration of any Receiver and ail costs. charges and expenses

of and mcidental 4o his or her sppoiniment, together with imerest on that

remunerafion and those costs, charees and expenses at the Interest Hate;

(i) in or owards pavroeint or discharze of the Secured Liakilities; and
] in payment of the surplus Gf anv) to the Borrower or other person entitled 1o it
(b} The Lender wmay apply sums received towards the payment or discharge of the Secured

Lighilities n reduction of any part of the Secured Liabilities in any order or manner as it thinks

fit. The Lender may overdide any sppropriation made by the Borrower,
132 Suspense soosunt

Any monics received by the Lender or any Receiver muy be placed in an Inlerest bearing suspense or

securities realised accourt and kept there for so long as the Lender considers prudent.
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i4. SET-OFF

{a} The Lender may (but shall not be obliged to) set off any obligation which is due and payable
by the Borrower and unpaid or any contingent obligation from the Borrower agamst any

obligation {whether or not motured) owed by the Lender o the Borowsr, regardless of the

place of payment, booking branch or currency of eiiher obligation.

(b} It cither obligation is wnliquidated or vnascertained, the Lender may set off n an amouni

gxtimated by 1t in good faith to be the amount of that ohlzation.
I8 CURBENCY CONVERRION

All monies received or held by the Lender o sny Receiver nnder this Deed oy be converted frory their
existing cwrrency info such other cuwrrenoy as the Lender or the Heceiver considers necessary or
desirable w0 cover the oblizations and Habilities comprised in the Secured Liabilites in thet other

curtency at the Lepder's spot rate of exchangs,
16. EEW ACCOOUNT

If the Lender receives or is deemed to be affected by notice (whether actual or constructive) of any
subseguent Secarity Interest affecting some or all of the Security Asseta or their proceeds of sale, then
the Lender may open a new accourd for the Borrower, I it does not do so, it shall nevertheless be
freated as 1710 had done so at the Hme when 1t received, or was desmed o have received, the notice. As
from that time, any payment made o the Lender for the Borrower's account shall be credited {or be
treated as baving been credited} fo the new account and shall not operate fo reduce the amount for

which the Security apphies,
17 DELEGATION AND APPUOINTMIENT OF ATTORNEYS
174 Delegation

fu) The Lender may delepate fo any person or persons all or any of the powers, suthorities and
discretions which are exercisable under this Dieed. A delegation may be made in any misnner
{including by power of attorney} in and on any feenes (Inclnding power 1o sub-delegate) which

the Lender thinks fit.

(b3 The Lendor shall not be liable or responsible to the Borrower for any loss or demage arising
froun oy act, defaclt, omission or misconduct on the part of any of ity delegaes or sub-
delegates.

172 Attoroevy

{a) By way of scourity, the Borrower irrevocably appoints the Lender, overy Receiver and. every
delegate or sub-delegate appointed under clause 17.1 (Delegavion) separately to be its attomey
ot 113 Behalf, inils name;

{i} to execute and do any documents, acts and things which the Borrower is required 10
execute and do wader this Deed or amy other document relating to the Secured

L iabilities: and
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8.3

18.2

19

%l

19.2

{b

{it} o execute and do any docoments, acts and things which any sttomey may decm
proper or desirable in exercising any powers, authorities and discretions conferred by
this Deed, any other document relating to the Secwred Liskilities or by law on the
Lender or any Receiver,

The Borrower ratifies and confiems anything which any of its atiorseys does inthe proper and

fawiul exercise or purpotted exercise of all or any of the powers, authorities and discretions

referred o in this clause 17.2 (Aiormers).

REDEMPTION OF PRICR SECURITY INTERESTS

Redemption

The Lender mdy at any thine redeern, or procurs the (ramn

e to i of, miy prior Security Interest over any

Security Assets at the Borrower's cost.

Costs of redemption

All principal monies, interst, costs, charges and expenses Incarred in and incidental to any redemption

or transfer under clause 18.1 {Redesypion) shall be pald by the Borrowsr on demand, in each case

torgether with interest caloulated fn the manner referred 1o In clause 22 ndesmities).

RELEASES

Relesses condifional

{8}

{b)

Any release, settlement, discharze, re-assignment or arrangement in respact af the Securily (in
this clause 19 {Releases), a velease) made by the Lender on the fuith of any assurance, secmity
or payment shali be condifional on that assurance, security or payment not being avoided,
redueed, clawed back or ordered to be repaid under any Inw relating to liguidation, bankruptey

or insolvency.

If any avoidance, reduction, or clawback ocours or any order 1s made as referred o in clavse
19.1¢n}, then the release shali have no effect and shall not prejudice the Lender's right fo
enforce the Security in respect of the Secured Lishilides., Az between the Borrower and the
Lender, the Security shall {notwithstanding the releaze) be desmed to have remained at all

thines in effoet and held by the Lender as securfly for the Secursd Liphidities,

Retention

{a)

(b}

If and for so long as any assurance, security or payvment as is mentioned in clause 191
{Releases conditionaf) vemains in the reasonable opinfon of the Lender susceptible of being
avoided, reduced, clawed back or ordered 1o be repaid under any law relating 0 liguidation,
bankruptey or insolvency, the Lemder may in its ahsolute discration retain all or part of the
Secority and other rights onder this Deed as seourity for the Secured Liabilities after they have

teen paid and discharged in full.
if, at any time while il or part of the Lender's rights under this Deed are so retained:

{i) an apphication is made to a competent court for & winding-up or bankrupley order to

be made i respect of the Borrower;
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{ik) steps are token w wind the Borrower up or make the Borrower bankropt

(1] an application iz made o a competent cowrt for an administration order 1o be made in

respect of the Borrower;

{iv) a notice of intention &0 appoint an administrator w the Borewer is fHled at court; or
{v} the appointment of an sdministralor 10 the Borrower wkes effect,

then the Lender may comtinne o retain all or part of s rights vnder this Deed for any further

period as the Lender may determine in 165 absolule discretion,
8. CONTINUING SECURITY
Ll Centinuing security

The Security 15 continuing secority and shalt seeure the sltimate balance of the Secured Liabilities,

notwithstanding:

{8} intermediate payment or dischiarge of the whale or parl of the Secured Lisbilities;
{1 the Borrowers death, bankruptey, lguidation or other incapacity or sy changs in its

constitution, name or style;
{o] sy change in the Lender's constingion, name or style, its absorption in or amalgamation with
any other person or the aequisition ol all or part of its undertaking by any other person; or
(e any other event, matter or thing,
8.2 Additienal to other rights
The Security is i addition to {and shall not merge with, otherwise prejudice or affect or be prejudiced
ot alfected by any other remedy, goaranice, indemnity, Security Interest or other right which may be or
have been created (bythe Borrower or otherwise) in Brvour of the Lender. Accordingly, the Borrower's
liability under this Deed shall ot be prejudiced or affected by, and this Deed may be enforced

notwithstanding:

{z) the existence or Invalidity of all or any of those righis; or
{hy at any time, the Lender exchanging, releasing, varying, abstaining from perfecting or enforcing

or giherwise dealing or omitting 1o deal with all or any of those righis.
21 THIRD PARTY PROTECTION
Wo purcheser, mortgagee or other person dealing with the Lender or a Receiver shail be concerpad:

{a} wy epquire whether any of the Secured Liahilities have become dae or pavable or remain

unpaid or undischarged;

(b} whether the power which the Lender or Receiver is purporting o exercise has become

guereisable; or

{c} o see to the application of ey woney paid to the Lender or to a Receiver,
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26,

INDEMNITIES

The Borrower agrees to fully indemnity the Lender and any Recelver {and in the case of legal costs and
gapenses on 4 soliciior and own client basis) on demand apainst all labilities, losses, claims, actions,
damages, cosis and expenses mcurred by, made or brought aesingt the Lender or Receiver {or any

mnAges o agent appointed by the Lender or Receiver):

{a} 25 & result of the Borrower's fadlure (o perform any of its obligations under this Deed;

b} in the exercise {or purported exercise} of any of the powers or other rights conferred by this
Deed:

{ol in respect of any costs, charges or expenses mourred in connection with olause 15 [Cwrreney

CORPEFsEoN);

{ud} in respect of the redemiption of any prior Security Trderest over any Security Asset under-clause
LR (Redempiion of prior Secuviry Inlerests)

) as @ result of the Borrower's breack of any cwrent or other obligation or matter relating o the
Property; or

(£} i respett of any other mutter or thing done or omitted refating o the Security Assets,

together in cach case with inferest at the Intersst Rate calowdaied on a daily bagis from the date it is

meurred or beeornes payable 1o the Lender or the Recelver until the date of payvment, whether before or

wfier any judement.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Lender specifiving the amount of the Secured Liabilities i3, in

the absence of manifest error, conclugive evidence against the Borrower of the matters fo which it

relates,
PARTIAL INVALITNTY

Al the provisions of this Deed are severable and distinet from one muother and iF at any rime any
provision is or begomes iHegal, invalid or wnenforceable in any tespect under any law of any
Jjurisdiction, neither the legality, validity or enforcesbility of any of the remaining provisious nor the
tegality, validity or endorceability of such provision under the law of anv other jurisdiction will i any

way be affected or impaired.
REMEBIES AND WAIVERS

Mo failure to exercise nor any delay in exercising any right or remedy wnder this Deed against the
Borrowst shall operate as & waiver, nor shall any single or pmtisl exercise of any right or remedy
prevent any further or other exercise, or the exercice of any oilier right or remedy. The rights and

renmedies provided are cumdative and siot exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Ay provision of this Deed may be amended only if the Bomower and the Lender azres in writing and

any breach of this Deed may be waived hefore or after it occors only i the Lender 30 agrees in wriling.
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A walver given or consent granted by the Lender under this Deed will be effective only i ghven i

writing and then only i the instarce and for the purpose for which it is given.

TRANSFER AND CONFIDENTIALITY

Fransfer

fa} The Lender may assign and/or transfer its rights and obligations under this Deed,

{by The Borrower shall not assign any of s rights or transfer any of its obligations under this
Dreed.

Confidentiality

The Lender may disclose

{a} ity transferee or potential transfores;
th) any assignes or potential assignee:
e} any person with {or throughy whom it enters into {or may potentially enter into), swhether

directly or indirectly. any sub-participation in relation to.or including the Secured Liabilities;

{3 any ralings agency;
e} any of the officers, dircctors, emplovees, professional advisers, auditors, parmers and

representatives of the persons reforred to in sub-clavses 27 I(a) 10 27.2(d);
%) any of its Affiliates and 1o any of By or their officers, divectors, emplovess. professional
wdvisers, audHors, partsers aod representatives: and

{#} any person fo whom information is required or reguested o be disclosed by any governmental,
banking, taxation or other regulatory authorily or similar body, the rales of any relevant stock

exchange or pursuant to any applicable faw or regalation,

such coufidental informmiion as the Lender shall consider appropriate i any poson o whom the

confidential information is to be given is Informed In writing of its confidential natore.
MANAGEMENT TIME

The Lender reserves the right to charge for jis management time or other resources, which will be
caleulated on the basis of such reasonable daily or hourly rates ss the Lender may sotify to the

Borroawer from time to time,
COUNTERPARTS

This Deed may be executed in any number of counterpants, all of which, taken together, shall constitute

oue and the same instrament and any party may enter into this Deed by excouting a courterpart,
NOTHES
Communications in writing

Any communication o be made wider o in connection with this Deed shall be made fn weiting in the

English language and, unless otherwise stated, must be made by letter,

3



32 Addresses

The Lender may deliver any commurication, document or notice 10 the Borrower relating 1o this Deed
1o s registered office, (v any address to which a notice under any factivty relating o the Secured
Einbilities might be sert or any additional address the Borrower may aolify o the Lender by not less

thun Fve business davs notice,

33 Delivery

tEY Any communication or document made or delivered by one person fo another under or n
commection with this Deed will only be effective when it has been left atthe relevant address or
five business days afler being deposited in the posi, postage prepald, in an envelope addvessed
ot ot that address,

{h} Any commmunication or docienent 1o be made or deliverad 1o the Lender will be effective only
when actually received by the Lender and then onby if ivds expressly marked for the atlention
of the depuriment or officer identified with Lender's signature below [or any substine
department or officer as the Lender shall specify for this purpose}.

3L GOVERNING LAW
This Deed znd any non-contractual obligations arising out of or in connsction with it are governad by
En

HEELLS

31. JURISPBCTTON AND ENFORCEMENT

{u} The courts of Enghmd have exchusive jurisdiction to setile any dispute arising out of or in
connection with this Deed (including disputes regarding the existence, validity or termination
of this Deed, the Security Tnterests imtended o0 be created by B or any non-contractiml

obligations arising out of o in connection with it) (g Dispute).

) The Botrower agrees that the courts of England are the most appropriste and convenient couts
to settle Dsputes and accordingly it will not argue fo the contrary,

{1 This clagse 32 is for the benefit of the Lender only. The Lender may take proceedings relating
io & Dispute in any other courts with jurisdicton. To the extent allowed by law, the Lender
may take concurrent procesdings o any naember of furisdictions.

In witniess whereof the Borrower has exccuted this Deed as a deed the yvear and date appearing on the first page

of it
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SCHEDULE

The Property

Registered land

Flat § Falmer House, 16-17 |
Marvlebone High Streer,
London, Wi 4NY

T INGLA3 7315

Plaregistered lanid

Mone
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EXECUTION PAGE

Esxecuted as a deed by ABRBEY ROAD ESTATES
LIMITED acting by a director i the

presence of a witness: Piirecior

Pring Mame

In the presence of!

Wilness Signature:

Witness Mame (BLOCK CAPITALSY:

Witness Ovonpation:

Witness Address:

THE LENDER

SHGNED for and on behalf of I

HSBC BANK ple ¥
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EXECUTION PAGE

Executed as 5 deed by ABBEY ROAD ESTATES
EARITED acting by a divector in the

presence of & witness:

Print Mame

T the presence of

Witness Slenature:

Witness Name (BLOUK CAPITALS:

Wilness Occupation:

NERAM WINTER GREEN LLP
Winess Address: < Bl e e
218 John Street
”iﬁ?’éﬁ@?’%”Wﬁ@M ?EF M m e AN EHE AT N
DX 1088 London/Chancery Lane

THE LENDER

SHGNED for and on behalf of )]
HEBC BAMNK ple )i
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