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Registration of a Charge

Company name: ABBEY ROAD ESTATES LIMITED
Company number: 02870812

XoBAUQND

Received for Electronic Filing: 15/07/2016

Details of Charge

Date of creation:  05/07/2016
Charge code: 0287 0812 0073
Persons entitled: HSBC BANK PLC

Brief description: THE LEASEHOLD LAND AND BUILDINGS KNOWN AS FLAT 1, 57
GRATTON ROAD, LONDON, W14 0JX AND REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER BGL104801. 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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2870812

Charge code: 0287 0812 0073

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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(1} ABBEY ROAD ESTATES LIMITED

{23 HSBC BANK PLO

PEGAL CHARGE
relating o

Flat 1, 57 Gratton Road, London, W14 0%

HSBC Bank ple
70 Pall Mall, London SWIY 587




THIS BEED is made on 5 J%ﬂbﬁ 2016
BETWEEN

i1 ABBEY ROAD ESTATES LIMITED, a company incorporated and registered under the Inws of
England and Wales with registered momber 02870812 whoss reglstered office s st Palladium House, 144

Argwil Stregt, London WIF 70D (the Borrower) and
{1 HEBC BANK PLC oy any Affiliate o HSBC Bank ol (the Lenderd,
IT ES AGREED as foliows:
1. BEFINITIONS ANDINTERPRETATION
L1 Definitions
In this Decd:

Affiliaste means o Subsidiary of 2 company. & Holding Company of that company or any other
Subsidiary of that Holding Company;

Facility Agreement means the LIBOR. terw loan facility agreement dated %’ *jbw 2016
between the Borrower, the persons listed therein as Guarantors, snd the Lender (a5 may be varied,
restated, supplemented andfor amended Fom time o timel

into or by be entered Inio by the Borrower for the purpose of hedging intersst rate liabilities and/or any
exchange rate or othor risks in refation to all or part of the Secured Lisbilities and shall include all

teades conducted thersunder;
Holding Company has the meaning given in section 1159 of the Companies Act 2006,
Interest Rute means the rate of interest payable.on any facility secured by the Seourity;

Lease means any Jease, underlease, tenancy, licencs or oiher right of eccupation to which the Property
s from tiwe to time subject together with any related guarantes or other security for the performance of

the lessee's obligations;
Progerty means nil the real property specified in the schedule (The Propertvy;

Heceiver means a receiver and/or manager of any o2 all of the Borrowsr's assets appointed by the

Lender under the Security;

Secured Linbilities means all monies from time fo time doe or owing and all other actual or contingent
Habilities from time to time ticwred by the Obligors 1o the Lender (including any under the Facility

Agreement and any Hedping Agreement);
Security means the Secarity Interests created or intended 1 be created by or pursuant to this Deed;

Becurity Assets means all the Borrower's assets from time to tme the subiect of Security:
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Security Interest means a mortgage, charge, assignment, pledpe, len, standard security, assignation or
other security Interest securing any obligation of any person or any other sgreement or arvapgement

having & sirnilar effect; and

Subsidiary has the meaning given o section 1139 of the Companies Act 2008,

1.2 Construection
fa) Unless & contrary indication appears, auy reference in this Deed to:

(i) assets mcludes present and Arture properiies, revenues and rights of every description;

{H) the Lender shall be construed to inelude ¥ts successors in title, permitted assigos and
permitied transferces;

{Hi} & dispesal mclodes 4 lease, loence, transfer, sale or other divposal of apy kind;

{iv} ineludes or incleding shall be read and construed as including the phrase withoul
limiation:

f¥} this Deed or any other agreement or instrument is a reference to this Deed, or other
agreement of instrament % amended, supplemented, extended, restated, novated
andior replaced in any manner from Gme to Hme (however fundamentally and vven i
any of the same increases the Borrower's obligations or provides for further
advancesi;

{wil a provision of law is @ referenve to that provision s amended or re-enacted:

Evii the singular includes the plural and vice versa;
{wiily  any real properdy includes:
{A} all or any part of it;

(B} alt budldings, fixtures {including ade fixtures), fiftings and fixed plant or

machinery at any time on that property;

{0y all pasements, servitudes, rights and agreements in respect of that property;
{D all rents from and proceeds of sale of that property; and
(£ the benefit of all covenants given in respect of that property.

{1 When any provision of thiz Deed refers 10 an approval or consent by the Lender that provision

shall e construed 3o as to require that consent or approval to be given in writing.

fo References to olauses and parapraphs are to be construsd, unless otherwise stated, as

references to clauses and paragraphs of this Deed.

fh Clawse headings are for gase of reference onty and shall not affect the construction of this
Pread.
fe) Defined terms used in the Facility Agreoment shall carry the same meaning in this Deed unless

otherwize defined herein o the context otherwise requires,
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1.4
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1.2

2.3

3.

A1

Loty

{f If the Lender reasonebiy considers thet an amownt pald by the Borrower is capable of belng
avoided or otherwise sef aside on the bankruptey, liquidation or administration of the
Borrower, then that amount shall not be considered 1o have been irrevocably paid for the
purposes of this Deed.

Third party rights

Only a Becever has any rights under the Contracts (Rights of Third Partiesy Act 1999 io enforce or

grioy the benefit of anv term of this Diead,

Law of Propecty {(Miscellanesus Provisions) Act 1989

The terms of all other documents eitered o between the Borrower and the Lender are incorporated in
this Deed to the extent required to ensure that any disposition of the Property contained in this Deed 15 a
widid disposition in accordance with section 2013 of the Law of Property {Miscellaneous Provisions) Axt
1984,

Drefivery

The parties intend this Deed o be delivered on the first date specified on page 1 of this Deed and tha
this document shall take effect as o deed notwithstanding the fact that the Lender may only execuite his

doument under band,

COVENANT TOPAY

Covenant to pay

The Horrowsr shall pay or discharge each of the Secured Liabilities when the same fall due for

payment.

Further sdvances

This Deed is made fo secure any further advances or other facilities hut # dozs not create any obligation

on the Lender {0 make any further advances or make other Tacilities available.

Defaull interest

{a} Any amount which 15 not paid under this Deed when due shall bear interest (both before and
afler judgrment and payable on demand) from the due date until the date on which such amount
is wnconditionally and ievoicably pald and discharged in full on a daily basis at the rate that s
iwo per cent above the Interest Rate from thne to time.

by Default interest will acorue from day to day on 3 year of 365 days and will be compounded at
sch intervals as the Lender considers are appropriate.

MATURE OF SECURITY

Sature of securidy

All Secarity and dispositions created or made by or purseant to this Deed are created or made in favour

of the Lender with full ttle guaranice in accordance with the Law of Propory (Miscellaneous

Provisions) Aot 1994 ag securtiy for the discharge of the Secured Liabilities,
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XE Qualiflving Hoating charge

{a})

Paragraph 14 of schedule Bl 10 the Insolvency Act 1986 applies 1o any floating charge created
by or pursuant to this Deed.
Eacl floating charge created by this Deed b5 2 gualifving Boating charge for the purposes of

the Insolvency Act 1986

4. GRANT OF SECURITY

4.1 Charges

‘The Borrower charges and agrees w charge in favour of the Lender;

{aj

{b}

{c]

(d)

by way of first legal mortgage 2!l the Borrower's present and furure righe, title and interest i or

to the Property,

by way of sl fixed charge:

{iy all licences to enter upon or use land and the benedit of all other agreements relating
o land;

{it) the procesds of sale ofthe Property; and

{ii} the benefit of any remial deposit given or charged to the Borrower by any cccupler of
the Property:

by way of fiest fixed charge {insofar as not mortgaged by clause 4. 1{a) or charged by clause

40k

{1} alf present snd future ronts and other sums due to the Borrower wnder any Lease;

£hi) all plant and machinery and the benefit of all contracts, liwences and warranties
relating 1o the swme and

(if the Borrower is a company) by way of Hoating charge sll moveable plant, machinery,

implements, wensils, furniture and equipment now or from time to time placed on or vsed in or

upon the Property and the beneflt of all Heences, contracts and warranties in connection with

the same,

4.2 Security sssignments

(a}
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The Borrower assizes and ageees to assign absolutely [subjest o a proviso for reassignmend on

redemption) all of its present and future right, title and interes? in and 1o

{1} {io the exterd not mrortgaged or cherged by clavse 4.1 (Chorges)) all present and
fistare rents and other sums doe 1o the Borrower under any Lease;

fi1y all insurance policies relating to the Property, claims under those insurance policies
anit ali proceeds of those clalms under the insurance policies;

{1if) all present and future book debts and other debts, rovalties, fees, VAT and monetary

claims and all other amounts 1t any Hine recoverable or reeetvablie by the Borrower or




due or owing to i in respect of the Property {whether actual or contingent and
whether arising under contract or v any other manner whatsosver);

tiv} the benelit of all rghis, puarantess, Security Intevests and remedies relating to any of

the forepoing: and

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

{b) To the extent that any right referred fo in clause 4.2{4} is not assignable, the assignment which
that clause purports o effect shell operate as an assignment of all the Borrower's present and
futore rights and claims 1o any proceeds of such rights.

4.3 Mutioe of Becurity

{n} The Borrower must give notice of the grant of the Security 1o

{i each tenant under a Lease;

{1y wach jnsurer pnder any insurance policy in which it has an interest,

and it shall oge is ressongble endeavours to procure that the recipient of each notice
acknowledges #t in writing.

{by A notoe pursuant to-clavse 4.3(a) must be given:

) immediztely in respeet of vach Lease and insurance policy in existence at the date of
this Deed; and
{il} promaptly afier the entry into a new Lease or insorance policy after the date of this
Deed.
4.4 Preservation of assels

The Lender iz nov obliged to take any stens necessary to preserve any of the Borrower's assets, o

enforce any term of any contract or to make uny enquiries as to the nature oy sufficiency of any payment

received by It porsuant to this Deed.

4.5 Conversion of floating charge

{a} The Lender mav, by written notice to the Boyrower, convert the floating charge created under
this Deed into a fixed charge as regards all or any of the Borrower's assets specified in the
notice,

b The Joating charge created wnder this Deed shall not convert into 2 fxed charge solely by
reason of a moratorium being obiained in respect of the Borrowsr under the Insolvency Act
2000 {or anyibing-done with a view to obtaining such 2 moratorium).

{ch The floating charge created under this Deed shall (in addition to the ¢ireumsiances in which
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the same will ocour under general lawy sutomaticallv convert into a fived charge:
{1 in relation to any asset which {s subject o a Houting charge i1

{A] the Borrower crestes or attempds or purports o create any Security on or

over the relevant asset without the prior consent of the Lender; or
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{5y any third party levies or atiempts to levy any distress, excoution, attachment

or other lepal process against any such wsset; and
(i1} over all the Borrower's assets which are subject o a floating charge if an
aaministrator under the Insobvency Act 1980 is appointed in respect of the Borrower

or the Lender receives notice of intention to sppoint such an admindsirator.

iy The giving of a potice by the Lender pursuant to clause 4.5(a) in relation o any cluss of the
Borrowers essets shall not be construed as a waiver or sbandonment of the rights of he
Lender to serve siwdlar notices in respect of any other class of assets or of any other right of

ihe Lender,
REPRESENTATIONS
CFeneral

The Borrower makes the representations and warranties set out in this clause 3 (Represerpations} to the

Laender on the date of this Deed and on each dav the Secwred Linbilites are owstanding,
Status

I the Borrower is a company it is a Hmited lability corporation duly ncorporated and validly existing
under the law of its jurisdiction of incorporation, The Borrower has the power to own it5 assets and

carry o its business @3 1 is being conducied.

Binding obligations

{a} The Borrower's obligations in this Deed are legal, valid, binding and enforceable obligations.
{h) The Security Interests which this Deed purports to create are valld and effective and are not

Hable o be avpided or otherwise set aside on the Borrower's bankruptey, Houidation, death or

addmisistrativo.
MNon-conflict with other obligations

The enry into and performance by the Borrower of iis obligations under this Deed and the granting of

the Security do notand will not conflict with:

{a) any law oy regulation applicable to i
(B} {if the Borrower is not an individual) 185 constitutional docunents: or
{} any agreement or instrument binding upon the Borrower or any of {1s assels or constituic 3

defislt or termination event {however deseribed) under any such agreement or instrument.

Power and antharity

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

action to aothorise its entry imto, performance and delivery of, this Deed and the grant of the

Hesurity,
by Mo timit on the Borrower's powers will be exceeded as a result of the grant of the Security.
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Yaldity and admissibility in evidence

AN authorisations, cornserms, approvals, resolutions, lcences, exemptions, filings, notarisations and
registrations required or desirable o enable the Borrower lawfuily o enter into, and comply with its
obligations under this Deed and to grant the Security have besn obtained or effected mnd are In fnll
force and effect,

Bolvenoy

A5 at the date of this Deed the Borrowss s able 1o meet iis debts as they fall due and is not deemed

anable o pay it debis within the meaning of section 123 of the Insolvency Act 1986,
Envirgnmental Laws

¢a) T relation o the Property the Borrower i complving with any applicable law or regulation

which relates ton

{i1 the poilution or protestion of the environment;
{ii} the conditions of the workplace, ar
{Hi} the generation, handing, storage, use, release or spillage of any substence which,

alone or in combination with anv other, is capable of causing hwrm 1o the
envivorrnent, ingloding, any waste,
b} The Borrower 5 not aware of any claim which has been commenced o s threatened against it
i respect of any breach or alleged breach of any such favws or pegulalions, so far as they relate
o the Property.
fe) So far as the Borrower is aware po dangerous substance has been used, disposed of, generated,

stored, dumped, released, deposited, buried or emitted at. on, from or under the Property.

Becuriiy
{a} o Beeurity Intorest exists over the Security Assets ofher than as permitted by this Deed.
(b The Security has or will have first ranking priocity and it is not subject to any prior ranking or

pari passy ranking Security Interest.

o The Boyrower has 2 pood and marketable title 1o and s the sole legal and beneficial owner of
the Security Assets.

Centre of main interest and estublishments

For the purposes of The Council of the Ewopean Union Regulation No. 134672000 on Tnsolvency
Proceedings (the Regulation), the Borrower's "centre of miain fnterest” (as that teom is used i Article
31y of the Regulationy s siuated in England and Wales and it has v "establishmernt® {as that teom is

psed in Article 2{h) of the Regulation) in any other jurisdiction,
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. GENERAL UNDERTAKINGS
.l Megative pledge

The Borrower shall not crente or permit to subsist any Becurity Interest over the Security Assets without

ihe consent of the Lender
&1 Mo disposals

Unless the Lender consents, the Borrower shall not make aoy disposal of aiy Securiiy Assets even if

the disposal is involundary,
.3 Covenants and pavigents
The Borrower must;

{a} abserve and perform all covenants and other obligations and matiers (whether or not contatned
i any agreement or other document) from time to tine affecting sny of the Seourily Assets or
their use or enjfoyment and o the Lender's reasonable request produce evidencs to satisty the

Lender that the Borrower is compiving with this obligation;

ib} promptly inform the Lender IF il becomes mware of aay steps taken or procesdings commenced
by any person with & view 1o oblaming forfeitwe of or determining any Headlease or Leoase,

underlease, tomancy or licence comprised in the Securfty Assets;

fol nest perimit 2oy breach of any Bye-Inws, other laws and regulations affecting any of the Seourity

Assets and

{dy pay or procare the pavment of all rents, rates, taxes, charges, asscssments, Impositions and
other outgoings of any kind which are from time to tinie payabie {whether by the owner or the

qronpier) In respect of any of the Securily Assets.
6.4 Enforcement of rights
The Borrower must:

fa) use its best endeavours 1o ensure prompt observance and performance of the terms of gach

Headlease ander which # holds the Propevty by the lessor; and

b} use its best endeavours 10 enforce any righis and institute, continue or defend any proceedings

relating to any of the Security Assets which the Lender may require from time to time,

in-each case at the Borrower's cost,

7. INSURANCE UNDERTAKINGS
7.3 Maintenanece of Insurance
{a} The Borowsr must ensure that at ail thmes it benelis fom tnsurance against thind party and

pubstic Hability ¥isks and the Property iz insured againse:

{i loss or damiage by fire, storm, tempest, flood, carthgueke, Hghtning, explosion,

impact, aircraft {other than hosule alrcrafl) and other aerial devicss and arbcles
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dropped from them, riot, terrotism, civil commotion and malicious demage, bursting

or overfiowing of water tanks, apparatus or pipes, subsidence; and

{ii) such other risks and contingencies as are imsored in accordance with sound
commercial practice or which the Lender may direct from time to time,
for the full relnstatement value thereolwith adeguate provision ale beling made for;
Y the cost of clearing the site and architects’, engineers’, surveyors and other
professional fees incidental thereto (together with provision for future

inflation) and

{5 the loss of rents or prospective rents for & period of not less than three years
or such-other peried as the Lender may direct and having regard to any

potential orenses In rent as a result ol reviews,

(b} The Borrower must ensure al sl times that all insurance policies:
{i sonitain A mortgages clause whereby such insurance policy will not be vitiated or

avoided as against a-morigagee or security holder in the event of or as a result of any
misrepresentation, get or neglect of failure to make disclosure on the part of the

insured party;
{i} contain a "resent’s ofouse” T the following or similar terms:

“the insurance hereby cffected shall not be prejudiced by any act or ofmission
uikiown t9 or beyond the control of the insured on the part of any fenant socupying
or using ihe prewises, provided that the nsured immedistely on boomming aware
theveot shall give notice to the Insurers and pay an additional premiu iF required™;

{1ii} contain ferms providing that it will not be invalidated so far as the Lender §s
concerned for failme o pay any premium doe without the insurer first giving to the
Lender not less than 28 days’ written notice;

fivy contaln terms providing that the Lender shall have no duty of discloswre fo the

insurance company or onderwriters and have no Hability to pay any unpaid premiung

{wh are b an amount god form sceeptable to the Lender; and
ivi) are with an insurance company of underwriters acceptable to the Lender.
{ch Hthe Lender requests the Bomrower must promptly provide:
{i) a copy or sufficient extract of each instrance policy;
{ii} each premium receipt or other evidence of payvment of premiume; and
{11t} any other information in connection with the insurance policies,
{d} 1f the Lender considers that the amount insured, or the visks coversd, by any insurance policy

are inedequate, the Borrower must increase the amount fnsured by it andior requite the

red by it to be amended o such extent and in such manner as the Lender

category of risks «
may consider approprisie.
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8.1

5.2
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{e) The Borrower must:

{i) ensure all premiums and other monies payable under each insurance policy are pald
prrtectually;
(i) ensure that all things necessary 1o keep all the insuvance policies wm force are done

peomptly; and

{13t} notify the Lender of premiums paid, renewsls made, material variations and
carcellations of insurange polickes fwde or, W the koowledge of the insured,
threatened or peading,

£ The Borrower mpst a0t allow anvibing 1o be done which may make any insutance policy void
or voidable,

(g} The Borrower must at all thmes ensure that sach insurance policy mumes the Lender as a co-
insgred and first loss payee I respect of eny monies paid out inexeess of £10,000,

{h} If the Borrewer does not comply the Lender may {without any obligation to do so) effect or
renew any such Insorance policy elther in its own name, or together with the Bortower i such
sum and on sucl ferms as which the Lender may reazsonably think expedient and all monies
expended by the Lender will be deemed 1o be properly paid by the relevant person and shall be

reimbursed by the Borrower on demand.
Application of insurance mondes
The Borrower must apply sums recelved under any Insurance policy as fbllows:
(ak if the Borrower is reguired by a Lease to epply the sums in o particular way then it must do s,

(b othervwise the Borrower must pav all sums received into the Disposals Account or General

Account (as the Lender requives) and, i the option of the Lender, either:

i apply the sups towards making good the loss or damage o which they relate; or
(i) apply the sums towards the discharge of the Secured Uiabilitics,

PROPERTY UNDERTARINGS

Property manazement

The Borrower most diligently manage or procure the management of the Froperty n accordance with
the principles of good estate manmgement and promptly ootify the Lender of any material default by any
lessee or other oceupier of the Property.

Leases

tn addition to the resirictions in clause 6.2 (Ao disposals), the Borrowsy must not:

{a} grant any Lease;
(B secept any surender of & Lease;
{e} termunate Cwhether by forfeitore or otherwise) any Lease;

¥
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8.6

8.7

HEMET IS IR NER

{d} vary any terms of a Lease; or

{2} waive any rights it has under any Lease,

without the Lendet’s prior consent and may not enter info any agreement to do so.
Warks

The Borrower must ensure that oo person:

{ai demotishes any buildings or erections on the Property;
iy makes any structural alteration to the Property; or
{w} rermoves any fixtures fom the Property;

without the price consent of the Lender,
Repair
The Borrower must:

{a} spsure all buildings and erections from time o time upon the Property and all fivings. plam

and machinery on the Property are in good and sebstential repair;

it when necessary replace. or procure the replacement of, the same with ftems of similar quality

and value,
Pay outgeings

The Borrower must snsurs alf rates, refits, ovtgoings and ether sums pavable out of or in respect of the

Property are promptly paid,
Bevelopment of Property
Without the prior cousent of the Lender, the Borrower shall nop

EY cary out oF permit o e caried oot any development on the Property for which planning

permission is reguired;

{h) make (or pennil others to make) any spplication for plansing permission relating o ihe
Property;
{e) implement any planning permiission relating to the Property,

Registration af the Land Repgistry

{a} The Borrower must do all things o Tecilitate the vegistration of this Deed against any relovant
title registered at the Land Registry,

{h) The Borrower consents to an application being made by the Lender 1o the Land Registrar for
the foflowing restriction to be registered against its title to the Property in the following terms:
"Ng digposition of #r registered estate by the proprizior of the regisiered estaje iz (o be
registered withowl o wrilien consent signed by e propeietor for the tinie being of the ohorge

dated [DATE @], in fvow of HSBC Bank Ple referred to in the charges regisier”




8.3

8.9

8.10

811
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(o} The Borrower must not permsit any other person @ be registered at the Land Registry as

proprietor of ihe Property; and

{d; The Borrower must not create or permit to arise any interest which falls within any of the
paragraphs of schedule 3 of the Land Registration 4t 2002 or any interest preserved by the
fransiticnal provisions of sehedule 12 0f the Land Registration Act 2002 w0 the extent and for
s fong as any interest Is 5o preserved in or over the Property,

Tithe documents

The Borrower must deposit with the Lender immedistely all title documents, planning snd statutory

comsents from Gme Wy time relaling to the Security Asseis,

Moticss reveived

The Borrower shali;

fa) provide to the Lender a copy of any natice or order {or any proposal for a notice or order)

given, issued or made by any Tocal or other apthenily relting to any of the Security Assets;

() take all pecessary steps fo comply with that notice, order or proposal; and
fe) make or join in making any representations which the Lender requests in respect of that notice,

arder oy proposal,
Compensation
Any compensation received as 7 resull of a novice, order or proposal must be held on trust for the
Lender, and promptly paid to the Lender who shall apply the swios needed in discharge of the Secured
Liabilities as it thinks fit.
Megatiations with Jocsl or ather authority

The Borrower shall not conduct any negotiations or make any agreement with any local or other

authority concerping the acauisition of the Property withowt the consent of the Lender.

Entry

{&} The Lender {and anvone awthorised by the Lender) may enter the Property to verify that the
Borrower has performed afl of its obligations under this Deed and to carry out any works.

by Subject w clanse £.120d) the vight to enter shall be exercised within normal working hours
upon reasonable notice and may be made with or without workmen, plant and materials,

{e} Exercise of the right of entry shall not cause the Lender or any person aufhorised by it 1o be
fiable as a mortgagss in possession,

{d} The right to entry may be made af any e without notice inthe case of energency,

FURTHER ASSURANCE

The Borrower shall at i1s own expense ensure any documents are executed and any 2otz and things are

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

{a} giving effect to, perfecting or protecting the Security;




{b) facilitating the realisation of any Becurily Asset,

{e} faciiitating the exercize of all powers, authorities and discretions vested in the Lender or i any

Recetver, or

¢y parferting any Security over any assets aoquired by the Borvower after the date of this Deed.

i ENFORCEMENT

14.1 Bemedying defaulis

The Lender or a Beceiver may (bwt 15 not oblized to) teke any action 1o remedy a fallure by the

Borrower to observe and perform the provisions of this Deed at the Barrower's cost.

0.2 Timing of enforcement

{n} The Secured Liahiliies are deemed to have become dug on the dale of this Deed,
{b} The Security shall become enforceable on the earhier off
{i} the date the Lender demands repayment of any of the Securad Liabilities;
{ii} the date an Dblizer breaches a provision of this Deed or any dovument evidencing the

facilities to which the Secured Linhilities relate:

{1} the Bomrowsr's request,
o} Weither section 93{1) nor section 103 of the Daw of Property Act 1925 shall apply 10 this Deed.

14.3 Powers of the Lender

{a) At any time afler the Security becomes enforceable or if reguested by the Borrower, the Lender

may without further notice (unless requived by lawl:

i1} appoint any person (o persons) fo be a receiver, receiver and manager or
administrative receiver of all or auy part of the Security Assets and/or of the income
of the Security Assets: andior

{il} appeint or apply for the appointment of any person as the Borrower's administrator (if

the Borrower is & comiparny); snd/or

EH exercise all or any of the powers conferied on morigagees by the Law of Property Act
1925 (a5 amended or exterded by this Deedband/or all or any of the powers which are
conferred by this Deed on a Receiver, in each case without first appolnting a Receiver

ar notwithstanding the appointment of any Recelver.

{b} The Lender is not entitled to appoint a Receiver in respect of any Security Assets which are
subject to Security which {as created) was s Hoating charge solely by reason of 8 woratorium
being obuined under the Insolvency Act 2000 or anything done with a view to obtaining such

& moratorium.
184 No liabiliee

Meither the Lender nor any Receiver shall be liable as & morigazee in possession or otherwise fo
account i relation to the Security Assets for any loss on realisation or for any other default or omission.
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£i.1

112

114

12.2

Mo exercise of the right in clause 1001 {Remedving definudty) shall render the Lender or g Recepver a
mectgages in possession,

HECEIVER

Removaland replacement

The Lender may from time w0 Qme remove any Receiver appointed by it (suliject, in the case of an
administrative recelvership, to section 435 of the Inschvency Aot 1986} and, whenever it may deem
appropriate, may appolnt & new Recebver in the place of any Recelver whose appolntment has
ternnnated.

Tiultiple Recelvers

I arany time there is more than one Receiver of &l or apy part of the Security Assets and/or the Invome
of the Security Assets, each Receiver shall have powerto act individually (unless otherwise stated in the
appointment document).

Hemuneration

Any Receiver shall be entitled 10 remumeration for his services st a rate to be fixed by agrecnent
bebween him and the Lender (or, falllag such agreement, 1o e fixed by the Lender).

Pavment by Hecever

Cimly monies actually paid by 2 Recefver 1o the Lender in relation o the Secured Liabilities shall be

capatde of betng applied by the Lender in discharge of the Secured Liabilittes.
Borrower's sgent

Ay Receiver shiall be the Borrower's agent and the Torrower shall {subject to the Companies Act 2006
and the Insolveney Act 19867 be solely responsible for his acis and defaults and for the pavment of his
remungration, The Lender shall aof incwr any Hability (efther to the Borrower or 1o any other person}

by reason of the appointment of 3 Receiver or for any other reasodn,
POWERS OF RECEIVER

Greneral powers

Any Beegiver shall have:

(a) all the powers which are conferred by the Law of Property Act 1525 on morigagees in

possession and receivers appointed undor that At

(b} {whether or not he iz an admifdstrative recelvery all the powers which are listed in schedule 1

of the Tnsolveney Act T986; and
e} ait powers which are conforred by any other law conferring power on receivers,
Additional paswers

In addition to the powers referred o In clause 12,1 {Genered powers), a Receiver shall have the

firtlowing powers:
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{d)

fe3

(£}

(k)

iy take possession of, collect and get In all or any part of the Security Assets andior Income n

respect of which he was appointed:
0 manage the Security Assets as he thinks Bt

w redeemn any Security Interest and o bovow or raise any money and secure the payment of
any money i priotity to the Secured Lisbilities for the purpose of the exercize of hiy powers

and/or defraving any costs or Habilities incurred by him in such exercise;

1o efrfer info, lerminate ofvary any Hedging Agrewment;

fer sell or concur in selling, Teasing or otherwise disposing of all or any part of the Seowity
Assets in vespect of which he was sppointed without the necd to ohserve the restrictions

impased by section 113 ol the Law of Property Act 1925, and, without hmiation:

{1} fixtires muy be severed and sold separately from the Property containing them,

without the Borrowsr's consenti;

(ify the consideration for ay such tansaction may consist of cash, debentures or other
obligations, shares, siock or other valuable considerstion {(and the amount of such
consideration may be dependent npon profit or apnover or be determined by a third

party}; and

{3y any such consideration may be payable in a lump sum or by instalments spread over

such period as he thirks fit,

1o aller, improve, develop, cotnplete, construct, modify, refurbish or repalr any building or land
and 10 abandon, complete or undertake or concor in the completion or undertaking (with or
without modification) of any project in which the Borrower was concerned or interested bafore
his gppointment {being & project for the alteration, fmprovement, development, completion,

construction, modification, refirbishment or repair of any building or land);

to carry out amy sale, femse or other disposal of all or any part of the Security Assets by
cotveving, transterring, assigniog or leasing the samve in the Borrower's name and, for that
purpose, to enter into coverants and other coniraciual obligations in the Borrower's naime and
20 a5 1o bind i1

1o take any such procesdings m the Borrower's name as he shall think §it in respect of the
Security Assers and/or fncome in respest of which he was.appoiinted (incloding proceedings for
reeovery of rent or other monies in arrears af the date of his appointment);

to enter ingo oF make ARy such agresment, arrangement or compragiise as he shall think fi

10 nsure, and to renew Aty insurances In respect of, the Securily Assets as he shall think £t (or
as the Lender shall divect)y;

o appoint and employ such managers, officers and workmen and engage such professional
advisers ag he shall think #it Cincluding, withow prefudics 1o the generatity of the foregoing

power, o employ any firm, pariner, company or other entity with which he is assoviated}:

w5




th to farm one or more subsidiacies of the Borrower and to transfer to any such subsidiary alf or

any part of the Security Assets;

{) to operate any rent review clause in any Lease or lease under which the Property is held in

respect of which he was sppointed and to apply for any new or extended Tease; and

{ny EeN

(1] give valid recelpts for all monies and to do 2!l such other things as may scem o him
to be incidental or conduchve to any other powsr vested In him or pecessary or
desirable for the realisation of any Secwrity Assed;

(i} exercise in relation 1o each Security Assel all such powers and rights as he would be
capable of excroising i he were the absolnte beneficial ovwner of the Seourlly Assels;
and

{1 use the Borrower's name for auy of the above purposes.

123 Limitation
{a} The Lender may in the instrument by which a Recelver is appointed Hmit the powers of the

Receiver,

{b} The Receiver shall be under no duty to the Borrower 1o exercise any power he may have and

shall not incur any lability 1o the Borsower eithier by virtue of the sxercise of such powers or

by virtue of a failure to exercise such powers,
i3, APPROPRIATION OF RECEIPTS
13.1 Applicntion

{a} Subject to clanse 13.2 (Susprense acoowr, any monies received by the Lender in respect of the
Secority (subject to the payvment of any claims having priority o the Security, but in
substitation for section 109(8) of the Law of Property Act 1923} shall be applied in the
following order of priovity:

i in dizscharging the rermumeration of any Receiver and all costs, charges and expenses
of and incidemtal to his or her sppoistment, together with interest on that

remuneration and those costs, charges and expenses at the Interest Rate;

£ii] inor wwards pavment or discharge of the Secared Liakdlities; aud
{iti} in payment of the sorphus (4f any} io.3he Borrower or other parson entithed to it
{1 The Lender may apply sums received towards the pavment or discharge of the Secured

Liabilities in reduction of any part of the Secured Lisbilities in any order or manner a5 i thinks

fit. The Lender may everside any appropeiation made by the Bonower,
1332  Suspense accomnt

Any monies received by the Lender or any Receiver may be placed In an interest bearing suspense or

securities realised account and kept there for so long az the Lender considers prudent,
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i6.

7.

iT1

172

SETOFF

{a} The Lender may (but shall not be obliged 10} set ofT sny oblization which is due and payable
by the Borrower and wopaid or any contingent obligation from the Borrower againgt any
pbligation (whether or not matwred) owed by the Lender to the Borrower, regardiess of the

place of payment, booking branch or currency of either obligaton.

{hi if wither obligation is unliquidated or unascertained, the Lender may set off in an amount

estimiated by it in good faith to be the amount of that obligation,
CURRENCY CONVERSION

Al monies recebved or beld by the Lender or any Receiver under this Deed may be converted from thelr
existing cuwrrency 1to such other corrency as the Lender or the Recelver considers necessary O
desirable o cover the obligations and labilities comprised i the Secured Lisbilities in that other

currency &t the Lender's spot rate of exchange,
KEW ACCOUNT

if the Lender receives or i3 deemed to be affected by notice {whether actual or constryctive) of any
subsequent Sscurity Interest affecting some or all of the Security Assets or thelr proceeds of sale, then
the Lemder may opon a new sccount for the Borrower, It does not do so, 1t shall nevertheless be
treated as iF bt had done so st the time when 1t recelved, or was deemed o have received, the notice. As
Fom that time, any payment made 4 the Lender for the Borrower's account shall be credited f{or be
treated ps having been credited) to the pew acoount and shall not operate 1o reduce the smount oy

which the Security applies.
BELEGATION AND APPOINTMENT OF ATTORNEYS
Dglegation

{a] The Lender may delegate to any person or persons all or any of the powers, authorities and
discretions which are exercisable umder this Dead. A delegation may be wade in any roannet
{including by power of attorney) inand on any terms {including power o sub-delegate} which,

the Lender thinks L

(b The Lender shall not be Hable or responsible to the Borrower for any loss or damage arising

feom any act, default, omission or misconduct on the part of any of its delegates or sub-

delegates,
Attorneys
{4} Hy way of security, the Borrower irrevocably appoints the Lender, every Recviver and every

delegale or sub-delzgate appointed under clause 17.1 {(Delepaion) separately to be its attomey
on 1ts hehalf, {n its nasme;
{i) to execute and do any documents, acts and things which the Borrower is required to

exeente and do onder this Deed or any other docwment relating o the Secured

Linbdlties: and




13

5.1

18,2

9.4

152

(b}

{ii} ta exeeute and do any documents, acts and things which any attorney may deem
proper of desirable in exerdising any powers, aothorities and discretions conferred by
this Deed, any other document relating o the Secured Liabilitles or by law on the

Lemder or any Recedver,

The Borrower ratifies and confirms anything which any of its aftorneys does in the proper and
fawil exercise or purporied exercise of &l or any of the powers, authorities and discretions

referred 1o in this clruse 17.2 {Aiormers),

BEDEMPTION OF FRIOR SECURITY TNTERESTS

Hedemption

The Lender may ot any thme redeem, or provure the fransfer o it of, any prior Security Inferest over any

Necurity Assels af the Borrovwsar's cost.

Costs of redemption

All prineipad monies, inlerest, costs, charges and expenses Inowred i and incidental to any redemption

or franster under clause 8.1 (Redemypion) shall be paid by the Borower on demand, in each case

together with interest caleulated in the manmer referred to in clause 22 (hdlempitiosy,

HELEAKES

Heleases ponditional

{a)

{h)

Any release, settlement, dischorge, re-assignment or srrangemerni in respect of the Security (in
this clause 19 (Relzases), a release) made by the Lender on the faith of any assurance, security
or pavinent shall be conditional on that assurance, secwrity or payment not belng avoided,
reapeed, clawed back or ordered to be repaid wnder any law relating o liquidation, bankruptcy

or insolvency.

[f any avoidance, redaction, or clawback accurs or any order is made 28 refereed 10 in clause
19.44a3, then the release shafl Bave no effect and shall not prejudice the Lender's right to
enforce the Securify in respeet of the Secored Liskilities. As between the Borrower and the
Lender, the Security shall (notwithstanding the refease) be deemed o have revainsd at all

times i effect and held by the Lender as security for the Secured Linbilities,

Retention

{a}

(b

If and for s0 long as any assurance, security or pavment as s mentionsd in clause 191
{Releases vondiffonal) remains T the ressonable opinior of the Lender susceptible of being
avoided, reduced, clawed back or ordered fo be repaid under any law relating to lquidation,
bankrugitey or inselvency, the Lender may in its sbsolute discretion retain all or part of the
Security and other rights under this Deed as security for the Secured Liabilities after they have

been pald and discharged in full
If, at any time while 2l or part-of the Lender's righis under this Deed are so retained:

{1 an applicalion is wiade to a competent court for @ winding-up or bankruptoy order 1o

be made in respect of the Borrower;
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[ii} steps are taken 1o wind the Borrower up or make the Borrower bankrupt;

(i} an application 15 made 1o a competent court for an administration order o be made in

respect of the Borrower;

{iv} a natice of intention 1o appoint an sdministrator to the Borrower 13 filed at court; of
v} the appointment of an administrator o the Borrowsr takes sffect,

then the Lender may continge o retsin all or part of s rights under this Deed for any Aurther

period as the Lender may determine in itz absolute discretion.

= RECURITY

CONTINUIN
Continuing security

The Security is comtinuing seounity and shall sepure the vitimete belance of the Secured Linbilities,

nedwithstanding:

fa} intermediate payment or dischiarge of the whole or part of the Secured Linbilities;
(b} the Borrower's death, bankruptey, liguidation or other incapacity or any change in is

constitulion, name or stvle;
{c} any change in the Lender's constitution, name or style, its absorption in or apalgamation with
any other person or the scquisition of all or part of By undedaking by any other person: or
{dy amy other event, matter or thing,
Additional to other vights
The Security is in addition to {and shall not meree with, otherwise projudice or affect or be prejudiced
or affected by} any other remedy, guarantes, indemnity, Security Interest or other right which may be or
have been created (by the Barrower or otherwize) i favour of the Lender, Accordingly, the Borrower's
Hability under this Deed shall not be prejudiced or affecied by, and this Deed may be enforced

nutwithstanding:

{2} the existence or invalidity of all or any of those rights: or
{h} at any fime. the Lender exchanging, releasing, varving, abstaining from perfecting or enforcing

or otheswise dealing or omitting to deal with all or any of these rights.
THIRD PARTY PROTECTION
Mo purchaser, mortgagee or other person dealing with the Lender or 2 Recelver shall be concerned:

EY to enquire whether any of the Secured Lighilities have become due or pavable or remain
papaid or undischarged;

{b} whether the power which the Lender or Receiver is purporing to exercise has become
exercisable: or

{c} 10 see to (he application of any money paid to the Lender or 1o 2 Receiver,

1%




22.

235

24.

26,

INDEMMITIES

The Borrower agrees 1o fully indemnify the Lender and any Receiver {and in the case of legal costs and
gupenses on a solicitor and own client basis) on demand against o] Habilities, lesses, claims. actions,
damages, costs and expenses incuned by, mede or brought against the Leader or Revedver {or any

marsger or agend appainted by the Lender or Receiver):

{al a5 result of the Borrower's fathure w perfonm any of isobligations under this Deed;

{b} i the exercise {or purgorted exvreise) of any of the powers or other rights conferred by this
Dreed;

(e} i respect of any costs, charges or expenses incorred in conmection with slause 15 (Cwrrency

CORversion);

{id} in respect of the redemption of any prior Security Inferest over anv Security Asset under clause
V8 {Redemption of prior Secuerity fnferests)

(e} as a result of the Borrower's breach of any current or nther ohligadon or matter relating to the
Property; or

i in respect of any other matter or thing done or omitted relating to the Security Assets,

together in gach case with interest at the Interest Bate culeulaied on 3 daily basis from the date it is

incurred or becomes payable to the Lender or the Receiver wntil the date of payment, whether before or

affer awy

CALCULATIONS ANDCERTIFICATES

Any certificate of or determination by the Lender specifyving the amount of the Secured Lisbilities is, in

the absence of manifest error, conclusive evidence against the Borrower of the matters to which it

relates

PARTIAL INVALIIDNTY

All the provisions of this Deed are seversble and distinet from cne snother and if at any thme any
provision is or becomes illegyl, invalid or unenforceable in any respect under any law of any
Jurisdiction, neither the legality, validity Gr enforcesbitity of sny of the remalning provisions nor the

legality, vatidity or enforceability of such provision under the faw of any other jurisdiction will in any

way be affected or lmpatred,
REMEDIES AND WAIVERS

Ne failure to exercise nor any delay in exercising any right or remedy under this Dleed against the
Borrower shall operate as a waiver, nor shall any single or partial exercise of any right or vemedy
prevent any Turther or other exercise, or the exercise of any other vight or remedy, The rights and

reniedies provided are cumulative and not cxclusive of any rights or remedies provided by law.
AMENDMENTS AND WAIVERS

Any provision of this Desd may be amended only if the Borrower and the Lender agree in writing and

any breach of this Deed may be waived before or after it oocurs only i the Lender so agrees in vwiiting.
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28,

29,

4.

30,1

Lagall

A waiver given or consent granted by the Lender under this Deed will be effective only if given in

sriting and then only in the mstance and for the purpose for which it is given,

TRANSFER AND CONFIDENTIALITY

Transler

{a} The Lender may assign and/or transfer s rights and obligations under thas Deed.

{h) The Borrower shall nov assign any of s rights or transfer any of itz obligations under this
Deed.

Confidentiality

The Lender may disclose o

fal any transferse or potential transferse;
{hy any assignee or potential assignes:
o} any person with {or through) whom it enters info for may potentially enter into), whether

divectly or indirectly, any sub-participation in relation o or including the Secared Liabil

] any ratings agency:
{e} any of the officers, directors, emplovess, professional advisers, auditors, pariners and

represeitatives of the persons referred 1o 1 sub-clauzes 27.20a) to 27.2{d):;

{0 any of its Affilistes and to any of s o their officers, directors, emplovess, professional

adviscrs, auditors, partners and representatives; apd

(g} atfy persen to whom information is requived or reguested to be disclosed by any governmental.
banking, taxation or other regulatory avthority or stmilar body, the reles of any relevant siock

exchange or pursuant v any applicable law or regulation,

such confidential information as the Lender shall consider appropriate iff any person to whom the

confidential information is to be given s informed in writing of #s confidential nature,
MANAGEMENT TIME

The Lender reserves the right to charze for #s management tme or other resources, which will be
caloulated on the basis of such reasonable dailv or howrly rates as the Lender may notify to the

Borrower from time o thime,
COUMNTERPARTS

This Dreed may be executed in any number of counterparts, all of which, taken together, shall constitte

one and the same instrument and any party may enter into this Deed by executing 4 counterpart.
MOTICES

Communtcestions in writing

Any communication 1o be made under or In connection with thiz Deed shall be made in writing in the

English langusge and, unless otherwise stated, mnst be made hy letter,
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3.

32,

Addresses
The Lender may deliver any commussication, docwment or notice w the Borrower relating to this Dead
o Hs registered office, to any address to which a notice under any facility relating @ the Secured

al address the Borrower may notify to the Lender by not joss

Lishilities might be sent or any additio

than fve business days nodice,
Prelivery

{a} Any communication or document made or delivered by one person o anocther under or in
connection with this Deed will only be effective when 1t has been left ot the relevant address or
five business days after heing deposited in the post, postage prepaid, in an envelope addressed

to it at that address,

{b} Any commmunication or docurment 1o be made or delivered wo the Lender will be effective only
when actually received by the Lender and then only if it is expressly marked for the atiention
of the department or officer identified with, Lender's sipnature below {or any substitute

department or officer as the Lender shall specify for this porpose].
GOVERNING LAW

This Breed and any non-contractual obligations arising oul of or in connection with ¥ are governed by

English law,

JURISDICTION AND ERFORCEMENT

ta) The courts of England have exclusive jurisdiction to seffle any dispuie arising out of or i
comnection with this Deed (Incheding disputes reganding the existence, validity or termination
of this Deed, the Security Interests imtended to be created by it or any non-contractiil
abiigations arising out of or liv.connection with it) (z Disputel

(b} The Borrower agrees that the courts of England are the most appropriate and convenlent courts
o setile Disputes and accordingly 4t will not argue to-the contrary,

{c} This clawse 32 Is for the benefit of the Lender only. The Lender may take proceedings relating
to a Dispute in any other courts with jurisdiction. To the extent allowed by law, the Lender

Ay take concurrend procecdings inany number of jurisdictions,

In witness whereof the Borrower has executed this Deed a5 & deed the vear and date appearing on the first page

of it
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HOHEDILE

The Property

Registered land

- Flat 1; 57 Grzﬁf@n Ruoad, Lowdng ﬁﬁmaggh of Hammersmiith &
Lomdon, Wid 03X Futham

Unregistered land

None
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EXECUTION PAGE

Executed az a deed by ABBEY ROAD ESTATES
LIMITED acting by s divector in the

presence of o witness: Dirvector

Print Mame

In the presence of

Witness Signature: P PP
Witness Name (BLOCK CAPITALS):

Witness Ocowpations biwrnanane et s e s

Witness Address:

THE LENDER

SIGNEDY for and on behalfof )
HSBC BANK pic )

Lo REG0t AT IS 1R NFRT)

a




EXECUTION PAGE

Direcior

Executed as a dead by ABBEY ROAD ESTATES
LIMITED acting by a director in the

presence of g witness:

b the presence of

Witmess Signature:

Witness Mame (BLOCK CAPITALSY
Witness Oooupation:

Witness Address:

THE LENDER

SEGHED for and on behall of

HS5BC BANK ple

LepalBGOARETED v [RNERT

Prigt Name

CINGRAMWINTER GREENTLE
padiord House
21a John Stragt
e koncon. WOCINZBE.
L 1085 Lwﬁdﬁmﬁ?@anmf’y Lane




