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Registration of a Charge

Company name: ABBEY ROAD ESTATES LIMITED
Company number: 02870812

XoBAUVBS

Received for Electronic Filing: 15/07/2016

Details of Charge

Date of creation:  05/07/2016
Charge code: 0287 0812 0083
Persons entitled: HSBC BANK PLC

Brief description:.  THE LEASEHOLD LAND AND BUILDINGS KNOWN AS FLAT 32 WARWICK
LODGE, SHOOT UP HILL, LONDON, NW2 3PE AND REGISTERED AT THE
LAND REGISTRY WITH TITLE NUMBER NGL671094. 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 0083

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

2y HSBC BANK PLL

LEGAL CHARGE
relating to

Flat 32 Warwick Ledge, Shoot Up Hill,
London, NW13PE

HSBC €

HEBC Bank ple
78 Pall Maill, London SWIY SEZ
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BETWEEN

th

2}

ABBEY ROAD ESTATES LIMITED. a company incorporated and registered under the laws of
England and Wales with registered number 02870812 whose registered office Is gt Palladiom House, 14

Argyll Street, Londen WIF 7LD (the Borrower); and

HEBC BANE PLC or any Affillote of HEBC Bank ple {the Lender),

ITIS AGREED as follows:

1,

N
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DEFINITIONS AND INTERFPEETATION
Definitions
In this Deed;

Affiliate means a Subsidiary of & company, a Holding Company of that company or any other

Subsidizry of that Holding Company;

Facility Agreement means the LIBOR tern toan facilily agreement daied L%' ‘gm‘i“:ﬁ 2016

betwaen the Borrower, the persons listed therein as Guarantors, asd the Lender {as may be varied,
restated., supplemented and/or amended from fime fo time);

Hedging Agreement means any master agreement, conlirmation, schedule or other agreement enterad
it or to be eatered into by the Borrower for the purpose of hedging interest rate labilities andior any
exchange rate or other risks in relation to all or part of the Secured Lisbilliies and shall nclude alf
trades eondugted thereunder;

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

Enterest Bate means the rate of interest pavable on any facility secured by the Security;

Lease mcans any lease, underiease, tenancy, ficence or other right of cccupation fo which the Property
is from time to time subject together with any related guaraptee or other security for the performance of
the lessee's obligations;

Property means.all the real property specified in the schedule {The Properoiy

Receiver means 4 veceiver and/or manager of any or all of the Borrower's assets appointed by the
Lender under the Security;

Secured Liabilities means all monizs from time to fime due or owing and all other actusd or contingent
tiabilities Trom thme 1o time Hicurred by the Obligors to the Lender {including anv under the Facility

Agreement and any Hedming Agreement);
Seeurity means the Security Interests eveated or intended to be created by or pursuant to this Deed;

Security Assets means all the Borrower's sssets from time to tme the subject of Security;




Serurity Tuterest means a morlgage, chorge, sssignment, pledge, len, standard security, asstenation or

other security interest securing any obligaiion of any persen or any ofher agreement of amangement

having a similar effoct: and

Subshdiary has the meaning given in section 1159 of the Companies Act 2006,
1.2 Construction
{a} Enless a contrary indication appears, any reference in this Dised 1o:

{b)

fe)

()

{e}
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{1 assets includes present and fiture propertics, revenues and rights of every description;
£iiy the Lender shall be construed 1o nelude Bix successors In title, permitied assigns and

permitied trunsferees;

(it} a dizsposal inchudes 4 [ease, Hoence, transfer, sale or other disposal of sy kind;

(R} intludes or including shall be read and construed as inclading the phrase without
limitation;

(v} this Deed or any other agreement or instrurment fs o reference to this Deed, or other

sgreement or instrument as amended, supplemented. extended, restated, novated
andior replaced in any manger fom ime 0 time Chowever fundamentally and even if
any of the same increases the Bowowers obligafions or provides for further
advances);

{¥i} a provision of law is a reference o that provision as amended or re-enacted;

{viiy  the singular includes the plural and vies versg;

{witly  any real property includes:
(A} all ar any part of it;

1B all buildings, Bxtures {including frade fixtures), fttings and fixed plany or

machinery at amy time on that property;

i<y all easerments, servitudes, righis and apreements in respeet of fhat property;
{) ail rents from and proceeds of sale of that property; and
{E) the benefit of all covenarts given in respect of that property.

When any provizion of this Deed refers to an approval or consent by the Lender that provision
shall be construed 5o as to require that consent or approval to be given in writing,

Relerences to clauses and paragraphs are (o be construed, unless otherwise stated, as
relerences o clauses and paragraphs of this Deed.

Clause headings are for ease of reference only and shall not affect the construction of this
Preed.

Diefined terms used in the Facility Agreement shali carry the same meaning in this Deed unless

otherwise defined hereil or the tontext otherwise requires,

]




1.3

1.5

2.1

2.2

3.1
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(£ it the Lender reasonably considers thet an amount paid by the Borrower is capable of being
avolded or ctherwise ser aside on the bankroproy, liguidation or administration of the
Borower, then that amount shall nof be considered o have been brrevocably sand for the
purposes of this Deed.

Third party rights

Only 2 Recedver hias any rights under the Contracts (Rights of Third Parties) Act 1999 o enforce or

enjoy the benefit ol any terem of this Dieed,

Law of Property (Miscellanecus Provistons) Act 1989

The terms of all other documents entered into between the Borrower and the Lender are incorporated in

this Dieed 1o the extent required 1o ensure that any disposition of the Property contained in this Deed iz a

walid disposition in sovordandce with section 201} of the Law of Property (Miscellansous Provisions) Act

1989,

Drelivery

The parties intend this Deed to be deliversd on the first date specified on page 1 of this Deed and that

this document shall take effect 83 & deed notwithstanding the fact that the Lender may only execute this

document under hand.

COVENANT TO PAY

Covenant {0 pay

The Borrower shall pay or discharge each of the Secured Lisbiliies when the same fall due for

payment.

Further advances

This Deed is made to secure any {urther advances or other facilitics but it does not create any obligation

an the Lender to make any further advances or make other facilities available.

Default inferest

fa) Amy amount which is not paid wnder this Deed when due shall bear bitersst (both before and
after judgment and payable on demand} from the due date until the date on which such amount
iz unconditionally and irrevocably paid and discharged in full on a dally basis af the rate that is
o per cent above the Interest Hate from Hime to time.

(b Pefavlt ivterest will accrue from day to day on a year of 365 days and will be compounded at

such infervals as the Lender considers are appropriate.
MATURE OF SECURITY
Wature of security

AN Security and dispositions created or made by or pursuant to this Deed are created o made in Bavour
of the Lender with full title guaranice in accordance with the Law of Property (Miscellaneous

Provisions) Act 1994 as security for the discharge of the Secured Liabilities,

Lad
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3z Drualifving foating churge

{a} Paragraph B of schedule B to the Insalvency Ast 1986 applies 1 any Hoating charge created
by or pursuant to this Deed.
(b Each floating charge created by this Deed is a qualifving Hosting charge for the purposes of
the Insolvency Act 1986,
4. GRANTOF SECURITY
4.1 Charges

The Bovrower charges and agrees fo charge fn favour of the Lender:

{a)

(B}

{e}

by way of first legad mortgage all the Borrower's present and futore vight, tite and intorest in or

to the Property;

by way of first fixed charge:

(i} alf Hvences fo enter upon or use land and the benefit of all other agreements relating
o land:

{ir) the proceeds of sale of the Property; and

(it} the beneflt of any rental deposit given or charged to the Borrower by any oocupier of
the Properiy;

by way of frst fixed charge {insofr as not mortgaged by olause 4.1(a) or charged by olause

4. b

{4 ali present and fivure rents and other sums doe to the Borrower under any Lease;

{H} all plant and machinery and the benefit of all conteacts, Heences and warrantiss

relating to the same; and

G the Borrower Is o compuny) by way of Toating charge all moveable plant, machinery,
implements, utensils, furniture and equipment now or from time to time placed on or usad n or
wpon the Property and the berefit of all Hoences, contracts and warranties in connection with

the same,

42 Security assiguments

(a)

Lol RZEGRA B L 200 T RNEN2}

The Borrower assiens and agrees to assign absolutely {sublect to 3 proviso for reassignment on

redemptiond all of fs present and future right, titde and Interest in and 1o

{1} fto the extent not movtgaged or charged by clause 4.1 {Charges)) all present and
futisre rents and other sums due to the Borrower under any Lease;

{11} all insurance policies relating fo the Property; claims under those insurance policies
ane all proceeds of those claims under the insurance policies;

{it) all present and future book debts and other debis, rovalties, fees, VAT and monetary

claims and all other amovnts st any thne recoverable or recelvable by the Bosrower or




4.3

4.4

4.5
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(b}

due or owing o it in respect of the Property (whether actual or contingent and

whether arising under contract or in any other manner whatsoevery;

{iv} the benefit of all rights, guaraniees, Security nterests and remedies relating 1o any of

the foregeing and

i) all proceeds of any of the foregoing not otherwise sssigned wider this clause 4.2,

To the extent that any right referred 1o in clanse 4.2(s) is pot assigrable, the assignment which
that clause purports to effect shall operate ag an assignment of all the Borrower's present and

firture vights and claims to any proceeds of such rgls,

Motice of Seeurity

{a)

(b

The Borrower st give notice of the grant of the Security to:

{i} each tenant under a Lease;

(i) sach Insurer under any nswrance policy in which it has an Interest,

and it shall uwse its reasomable endeavours to procure that the recipient of cach notice

acknowisdges It in writing,

A notice pursuant to clause 4.3(a) must be given:

{i) immediately in respect of each Lease and insurance policy in existence at the date of
this Deed: and

(if) promptly after the entry into 8 new Lease or insurance polley affer the date of this

Dreed,

Preservation of assets

The Lender is not obliged 1o take any stops necessary o proserve any of the Borrower's assets, 1o

enforce any term of anv contract or 1o make any enquiries as to the nature or sufficiency of any payment

received by i pursuant io this Deed.

Conversion of floating charge

{a)

(b}

(e

The Lender may, by written notice 1o the Borrower, convert the foating charge created wder
this Ueed into a fixed charge as repavds 2l or any of the Borrower's assets specified in the
Aagtie.

The floating charge created onder this Deed shall not convert into a fixed charge solely by
vesson of a moratorium being obfained i respect of the Bowwwer under the Insolveney Act
2004 {or anvthing done with a view fo obtaining such a moratoritm),

The floating charge created under this Deed shall (o addition to the circwmstances i which

the same will oceur under general lvw) automatically comvert into a fixed charge:

{1} it redation to amy asset which s subject o 2 foating charge if
(A} the Borrower creates or attempts or purports to orsate auy Security on or

over the relevant asset without the pricr consent of the Lender or
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5.2
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{8 any thivd party levies or attompis 1o levy any distress, execution, attachment
or other legal process againgt-any such aszet; and

(i} over all the Borrower's assels which are sublect o a floating charge 1F an
adminisirator nnder the Inselvency Act 1986 is sppointed in respect of the Borrower

of the Lender receives notice of intention 1o appoint such an administiator,
{d) The giving of a notice by the Lender pursoant 1o clause 4.5(a) in relation to any class of the
Borrower's sssets shall nol be construed as 2 waiver or abandonment of the righis of the
Lender 1o serve similar notices in respect of any other class of assets or of any other right of

the Lender,
REPRESENTATIONS
Greneral
The Borrower makes the representations and warranties sel put in this clause 5 (Represenicdions) o the
Lender on the date of this Deed and on each day the Secured Liabilities are outstanding,
Status
1f the Borrower is a company it {s a Himited bLability corporation duly incorporated and validly existing
under the law of s jurisdiction of incorporation. The Borrower has the power to own ils assets and

carry on its business as it is being condusted.

Binding eblizations

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

liable 1o be svoided or otherwise set aside on the Borrower's bankrupicy, liguidation, death or
adminisiration.

Nom-conflict with other ebligations

The eniry into and performance by the Borrower of its obligations under this Deed and the granting of

the Security do not and will not conflict with:

{a} arey law or regulation applicable to it
by {if the Borrower s not an Individual) Its constitstional documents; or
{2} any agrecinent or instrgment binding upon the Borrowsr or any of iis assels or constitule a

default or termination event (howsver described) under any such agreement or instrument.
Power and authority

(] The Borrwer hias the power to emer into, perform and deliver, and have taken all necessary
action o suthotise s enfry into, performance and delivery of, this Deed and the gram of the

Security,

{b} Wo Himit on the Borrower's powers will be exceeded as a result o the grant of the Security.
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Yalidity and admissibility in evidence

Al authorisations, consents, approvals, resofutions, Heenmoes, exemptions, filings, nofarisations and
régistrations required or desirable o enable the Borrower lawlnlly 1o enter Into, and comply with its
ohligations under this Deed and 4o grant the Sccurity have been obiained or effected and are in full
force and effect.

Sofvency

As at the date of this Deed the Borrower {s able to meet iz debts as they fail due and is not deenied
unable o pay s debis within the meaning of section 123 of the Insolvency Act 1986,

Environmental Laws

{a} In refation o the Property the Borrower is complyving with any apphicsble lw or regulation

which relaies too

{i the pollution or protection of the environment;
(i} the conditions of the workplace; or
{if) the gencration, handling, storage, use, relguse or spillage of any substance which,

alone or in combination with anv other, is capable of causing harm to the
envirpnment, including, any waste,

) The Borrower is not aware of sy claim which has been commenced or is threatened againsi it
i respect of any breach or alleged breach of any such laws or regulations, so far as they relaie
to the Property.

o} So far as the Borrower 15 aware no dangerous substance has been nsed, disposed of, generated,

stored, dumped, released, deposited. buried or emitted al, on, from or under the Properly.

Security
{a} Mo Seowrity Inferest exisis over the Security Assets other than as permitted by this Deed.
(b The Security has or will have first ranking priority and it iz not subject to any prior ranking of

pari passu ranking Security Interest,
{c} The Borroswer ias 2 good and marketable title 1o and iz the sole legal and beneficial owiner of
the Securify Assets.
Centre of main interest amd establishments
For the purposes of The Council of the Bwropean Undon Regulation No. 134672000 on Insohency
Proceedings (the Regulation), the Borrower's "centre of main haferess™ (as that term i3 used i Articls
31} of the Regolation) 15 simsted i England and Wales and it has no “esablishment” (as that ferm is

vaed n Article 2000 of the Regulation) in any other jurisdiction,
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GENERAL UNDERTARKINGS

Megative pledge

The Borrower shall not create or peemit o sobsist any Security Interest ovar the Security Assets withow
the consent of the Lender.

Moo dhispeosals

Uhabess the Lender consents, the Borrower shall not make any disposal of any Security Assets even if
the disposal is involuntary,

Covenants and payments

The Borrower must:

{a} whserve and perform all covenants and other obligations and matters {whether or not contained
in any agreement or other document) from time to time alfecting any of the Secwrily Assets or
their use or enjovment and on the Lender's reasonable request produce evidence to satisfy the

Lender that the Borrower is complyving with this obligation;

{by promptly inform the Lender it it beoomes aware of any steps taken o1 procesdings commenced
by any person with & view to oblaiming forfeiture of or defermining any Headlcase or Lense,
underiease, tenancy or liceace comprised in the Security Assets;

{o) not permil any breach of any bye-laws, other lows and regulations affecting any of the Security
Assets; and

{d} pay or procgre the payment of all rents, rates, taxes, charges, assessments, hnpositions and
otiter putgoings of any kind which are from Hme to time payable {whether by the owner or the
gecupier) in respest of any of the Security Assets,

Enforcement of rightc

The Borrower must:

fa) use its hest endeavours to ensure prompt observance and performance of the ferms of sach

Headieass under which it holds the Property by the lessor; and

(b} use iy hest endeavours to enforce sny rights and institute, continue or defend any proceedings
relating to any of the Security Assets which the Lender may require from time 1o time,

in each case af the Borrower's cost.

INSURANCE UNDEETAKINGS

Maintensnce of insuranes

{a} The Bocrower must ensure that at all times it benefits from nsurance against thivd party and
public liability risks and the Property is insured against:

{i} foss or damage by fire, siorm, tempest, Hood, carthguake, lightning, explosion,

impact, aboraft {other than hostile aireraft) and other acrial devices and articles




(i1}

dropped from them, rict, terrorism, civil commotion and malicious damage, bursting

or overflowing of water tanks, apparstus or pipes, subsidence; and

such other rsks and contingencies as are msuted I socordenee with sound

comrersial practice orwhich the Lender may direct from fime o dme,

to the full reinstatement value thereof with adequate provision also being made for:

fA) the cost of clearing the site and architecis’, engineers’, surveyors” and other
pivfessional fees incidental thereto (fogether with prosdsion for future
wnflation); and

{6 the loss of rents or prospective rents for a period of not less than thres years
o such other period as the Lender may direct and having regard 1o any

potential increases in rent as a result of reviews,

{h} The Borrower must ensure 2t all times that all insurance policles:

(a

contdin a mortgagee clause whereby such insurance policy will not be vidated o
avoided a8 against a movigagee or security holder in the event of or as a result of any
misrepresentation, acl or negledt o failure to make disclosure on the part of the

insured parly;

{i1} contaln & "ot s olgiwe™ dnthe following or similar serms:
“the dnsurance hereby effecied shall not be preiudived by any act or omission
wnknowi 1o oF bevond the control of the Insured on the part-of any tenant occupying
or using the premises, provided that the nsored Immediaiely on becoming aware
thereod shall give notice to the inswrers and pay an additional premiom i required™;
1) coptain ferms goviding that 4 will nof be lnvalidated so far a3 the Lender is
concermed for faflure to pay aoy premium due without the insurer first giving 1o the
Lender not less than 28 days® weitten notice;
{v} gonfain ferms providing that the Lender shall bave no duty of discloswe fo the
insuranes company or underweiiers and have no Nability (o pay any wpaid premivm;
(v} are in an amount and form acceptable 1o the Lender; and
{wi} are with an Insurance company or underwriters acceptable to the Lender,
{c) ifthe Lender requests the Borrower must promptly provide:
{i a copy-or sufficient exteact of gach {asurance policy;
(it each premium receipt or other evidence of payment of preminms; and
{1y ay other information In connagtion with the inserance policies.
{d} I the Lender considers that the amount insured, or the risks covered, by any insurance policy

are inadequate, the Borrowsr must inerease the amoont insured by it andfor requive the

category of visks coverad by it 10 be amended to such extent and in such manngr as the Lender

iy consider approgriate,
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8.1

8.2
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fe} The Borrower must:

{1y ensure all premiwms and other monfes pavable under each Insurance policy are pald
punciually:
{ify enzure that all things necessary to keep all the imsurance policies in force are done

promptly; and

{iiy notify the Lender of premiums pafd, renewals made, material varktions and
carpellations of dnsuranee pelivies made or, to the knowledge of the inswred,
threatened or pending.

{6 The Borrower must not allow anything to be done which may make any insurance policy void
or voidable.

{g} The Borrower must at all times eusure that each insurance policy mames the Lender as 2 co-
nsured and first boss payee in respect of any monies paid out In excess of £16.000.

(k) It the Borrower dogs not comply the Lender may (without any obligation 1o do so) effest or
renew any such insarance policy either in its own name, or together with the Borrower i such
surn and on such fefmis as which the Lender may regsonably think expedient and all monies
expended by the Lender will be demmed 10 be property paid by the relevant person and shalf be

retmbarsed by the Borrower on demaind,
Application of insurance monies
The Borrower must apply sums received under anw insurance policy as follows:
{a} it the Borrower is required by a Lease to apply the sums inoa particular way then it must do so;

B otherwise the Borrower must pay all sums recebved into the Disposals Account or Gengral

Account (as the Lender requires) and, at the option of the Lender, either:

{i} apoly the sums towards making good the loss or damage to which they relate; or
{ii} apply the sums towards the discharge of the Secured Liabilities,

PROPERTY UNDERTAKINGE

Property management

The Borrower must dillgently manage or procure the management of the Property in sccordance with
the principles of good estate management and promptly notify the Lender of any material defilt by any
lessee or other occupler of the Property,

Leases

In addition to the restrictions in clause 6.2 (Vo disposads), the Borrowsr must not:

{a} grant any Lease;
) aceept any surrender ol a Lease:
] termunate {whether by forfeiture or otherwise) any Lease;

14




L_e:li}” vary any terms of a Lease; or

{e) wihve any rights it has under any Lease,

withoui the Lender's prior consent and may not exter into any agreement to do so,
8.3 Works

The Borrower must ensure that no person:

{a) demolishes any bulldings or erections on the Froperty;
{b] makes any siructural alteration 1o the Property; or
{0} removes sy Tixtures from the Property;

without the prior eonsent of the Lender.
8.4 Hapair
The Borrower must:

£a) ensure ail buildings and erections from time to time upon the Property and all fittings, plant

and machinery on the Property are in good and substantial repain;
(B} when pecessary replace, o procure the replacement of, the same with items of similar guality
and value.
8.5 Pav outgoings
The Borrower must ensure all rates, rents, oulgoings and other sums pavable out of or in respect of the
Property are prompily paid.
8.6 Development of Froperty
Without the prior consentof the Lender, the Borrower shall not:
{a) carry out or permil to be camied out any development on the Property for which planning

permission is required;

(k) make (or permit others to malke) any application for planning permission relating 1o the
Property:
(e} fmplement any planning permission relating to the Properiy.

87 Registration at the Land Registry
{a The Borrower must do all things fo facilitate the registration of this Deed sgalnst any relevant
title registered at the Land Registy.
{b) The Borrower consents 1o an application being made by the Lender to the Land Registrar for

the following restriction 1o be registered against its tithe to the Property in the following terms:

"No disposifion of the regisiered estate by the proprivior of the reglatered estate v 10 be
regisigred without o writfen conseni signed by the proprietor Jor the time being of the charge

cited JOATE @/, in fovowr of HSBL Bank Pl reforred 1o in the charges vegisker”.

Logd 0604 821 200 [RXENT]
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) The Borrower must not permit any other person to be registered at the Land Registry as
prapsietor of the Property; and

(£} The Borrower must not create or permit 1o arise any inferest which falls within any of the

transitional provisions of scheduole 12 of the Land Registration Act 2002 to the extent and for
50 long as anv nferest 15 so preserved in or over the Property.
Title docnments
The Borrower muost deposit with the Lender immediately all title docwments, plauning and statutory
comsents from time o thme relating o the Seourity Assets.
Motices peceived

{2} provide 1o the Lender a copy of 2ny notice or order {ov any proposal for & notice or order)

given, issued or made by any loeal or other authority relating 1o any of the Security Assets;

{3 take all necessary steps to0 comply with that notice, order or proposal: and
{¢} make or foin in meldng aoy representations which the Lender reguests i respect of that notice,

order or proposal.
Compensation

Any compensation received as a result of a notice, order or proposal must be held on trust for the

Tender, and promptly paid @ the Lender who shall apply the sums needed in discharge of the Secured

Linhibities a5 it thinks fit,

Meootiations with focal or other authority

The Borrower shall oot condoct any negodistions or make any apreement with any Tocal or other
authoriy conterning the acquisition of the Property without the consent of the Lender.

Entry

{a} The Lender {and anyone avthorised by the Lender) may enter the Property 10 verily thar the

Borrower has performed all of its obligsfions under this Deed and o carry outany works.

{b) Subject to clause B.12{d} the vight to enter shall be exercised within normal working hours

upon reasonable notice and may be made with or- without workmen, plant.and oaterials,

fey Exercise of the right of entry shall not canse the Lender or any person authorised by it 0 be

liable a3 3 morigages in possession,
{4y The right to entry may be made at any time without notice i the case of emergency.
FURTHER ASSURANCE

The Borrower shall at is own expense ensure anv docwments are exeouted and any acts and things are

done which the Lender may reasonsbly reguire from time to time for:

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




{n) facilitating the realisation of any Security Asset;
{1 fhoeilitating the exercise of all poveers, authorities and discretions vested in the Lender of in any
Heceiver; or
{di perfecting any Security over any assels acquired by the Borrower after the date of this Dieed.
L ENFORCEMENT
10.1 Remedving defaults
The Lender or a Receiver may (bt is no? obliged 1o} take any action fo remedy a fatlore by the
Borrower o observe and perforn: the provisions of this Dieed at the Borrower's cost,

1.3 Timiog of enforcement

{a) The Secured Liabilities are deemed to kave become dug on the date of this Deed,
{hy The Security shall become enforceabic on the earlier off
{1 the date the Lender demands repayment of any of the Secured Liabilities:
{ii} the date an Oblizor breaches a provision of this Deed or any document evidencing the

facilities to which the Secured Liabilities relate;

{Hi} the Borrower's request.
(< Melther section 93013 nor section 103 of the Law of Property Act 1925 shall apply to this Deed.

8.3 Pawers of the Lender

(aj Atagy time after the Security becomes enforceable or I requested by the Borrosver, the Lender
ey without further notice (unless required by law):

{i) appoint any person (or parsons) to be a recebver, receiver and manager or
admindsteative receiver of all or any part of the Security Assets sndior of the income
of the Securfty Assets: andior

(i3 appointor apply for the appointment of any person a3 the Borwower's adwministator (3F
the Borower is 3 company); and/or

i) 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 ars
conferred by this Deed on a Receiver, i cach case without first appointing a Recelver
or notwithstanding the appointment of any Receiver,

i The Lender is not engitled to appoint o Recebver dn respect of any Security Assels which are
subdect o Security which (as created) was a {loating charge solely by reason of a morstorium
bedng obtained ander the Insclvency Act 2000 or anyihing done with 2 view to obtaiming such
a moratorium,

ind  Wao lability

Meither the Lender nor any Recelver shall he liable as a mortgages In possession or otherwise 10

secount in relation 1o the Security Assets for any Joss on reslisation or for any other default or omission,

LegalIZEABA84120v] TRNERR]
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Mo exercise of the nght in clavse 10,1 (Remedying defouitsy shall render the Lender or 8 Heceiver a
mortgagee n possession,

i1 BECEIVER

111 Removal and replacement
The Lender may from time fo fime remove any Receiver appointed by it {subject, in the case of an
administrative recetvership, 1o section 43 of e Insolvency Act 1986} and, whenever it may deem
appropriate, may appoint 2 new Recebver in the place of any Receiver whose appoindinent has
terminated,

i A Multiple Hecelvers
Hat any tme there Is more than ong Receiver of all or any part of the Security Assets and/or the income
of the Security Azsets, ench Beceiver shall have power to act individually (unless otherwise stated in the
appointment document).

11.3 Hemuneration
Anyv Recefver shall be entitied 1o remuoneration for his services at a rate 1o be fixed by agreement
between him and the Lender for, falling such agresment, to be fxed by the Lender),

1.4 Pavment by Heceiver
Only mondes actually paid by a Recelver to the Lender in relation to the Secured Linbilities shall be
capable of being applied by the Lender in discharge of the Secured Liabilities.

LS Borrewer's agent
Any Recelver shall be the Borrower's agent and the Borrower shall (subjeet 1o the Companies Act 2006
and the Insolvency Act 1986} be solely responsible for his acts and defiolts and for the pavment of his
remuneration. The Lender shall not incor any Hability {either to the Borrower or fo any other person)
by reason of the appoiatment of a Recelver or forany other reason.

12, POWERS OF RECEIVER

121 Genera] powers
Any Recetver shall have:
{a} all the powers which are conferred by the Law of Property Act 1913 on mortgagees in

possession and receivers appointed vader that At
k) fwhetlher or not e Is an administrative receiver) all the powers which are Hated in schedule 1
of the Insolvency Act 1986; and

{&) all posvers which are conferred by any other law conferring power on recelvers,

12.2 Additional powers
In addition to the powers veforred to i clavse 12,1 {Gewerad powers), 8 Becelver shall bave the

following powers:

Lopnali 2260484 1 20 HRXEOZ]
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{e}
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(k)
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{a)

to take possession of, collect and get in all or any part of the Security Assetz and/or Iscome in

respect of which he was appointed;
to manage the Security Agsets as he thinks fii;

o redeem any Security Interest and w borrow or raise any money and secure the payment of

any mwaoney in priovity to the Secured Laabilities for the purpose of the exercize of bis powers

to enter info, terminate or vary any Hedging Apreament;

w sell or concty I selling. Jensing or otherwise disposing of sli or any part of the Secwrity
Assets in tespect of whick he was appointed without the need to observe the restrictions

imposed by section 103 of the Law of Property At 1925, and, without Bmitatiog:

{id fistures may be seversd and sold scparately from the Proporty confaining them,
without the Borrower's consent;

fit) the consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable considerstion (and the amount of such
consideration may be dependent upon profit or turnover or be determined by a third

partyy and

{iiy any such considerstion muy be payable in g lump sum or by instaiments spreed over

such period as be thinks fit;

o alter, improve, develop, complete, construet, modify, refurbish or repair any building or land
arad fo abandon, complete or undertake or concur in the completion or undertaking (with or
without moditication) of any project s which the Borrower was concerned or interested before
his appointment (betng a project for the alteration, fmprovement, development, completion,
construction, modification, refurbishment or repatr of any building or land};

to carry out any sale, lease or other disposal of ail or any part of the Security Assets by
conveying, transferring, assigning of leasing the same in the Borrower's name and, for that
purpose, fo enter imto covenants and other contractual obligations in the Boreower's name and
50 a3t bind 1%

to take any such proceedings in the Borrower's name as he shall think it in respect of the
Security Assets andfor fncome in respect of which he was appointed (including proceedings for
recovery of reni or other monies in arresrs at the date of his appoimment);

foenter into or ke any such agresment, arangemient of comproinise as he shall thivk Gy,

o insure, and fo rencw any insurances in respect of] the Security Assets as he shall think fit (or
a3 the Lender shall direct);

to appoint and employ such managers, officers and workmen and engage such professional
advisers 25 he shall think fit {including, without prefudice to the generality of the foregoing

power, o employ any firm, pariner, company or other entity with which he it associated);

L




(h to form one or more subsidisries of the Borrower and to transfer to any such subsidiary all or

any part of the Seourity Assots;

{1} to operate any rem review clause in any Lease or lease under which the Property i held in

respect of which he was appointed and to apply for any new or extended lease; and

in} o
{1} give valid receipts for all monies and 1o do all such other things as may scom o him
1o be incidental or conducive fo any other power vested in him or necessary or
desivable for the realisation of any Securiiy Assel
{1} exercise in relation 1o each Security Asset all such powers and rights as he would be
capable of exercising i he were the absolute beneficial owner of the Security Assets;
and
(i} pse the Borrowers mime forany of the above purposes,
123 Limitation
{a} The Lender may in the Instrument by which g Recerver is appointed Hmidt the powers of the
Receiver.
ihi The Receiver shall be under no diy to the Bomower W0 exercise any power he may have and

shall not incur any liability to the Borrower either by virfue of the exercise of such powers or
by virtue of & fhilure {0 exercise such powers.
13, APPROPRIATION OF RECEIFIS
131 Application
fai Subject to clause 13.2 (Suspense geoved’, any monies received by the Lender in respect of the
Security {subject 1o the pavment of any claims having priority to the Security, but in
substitution for section 098} of the Law of Property Adt 1925 shail be applied in the
following order of priovity:
£y in discharging the remuneration of any Receiver and all costs, charges and expenses
of and incidental o his or her appointment, together with interest on that

remuneration and those costs, charges and expenses af the Inferest Rate;

{ify i o owards payiment or discharge of the Secured Lighilithes; and
(i) in payment of the surplus (ifany} {o the Borrower or other person entitled to it

by The Lender may apply sums received fowards the payment or discharge of the Secured

fit. The Lender may override any approprigtion made by the Borrower,
132 Suspense account

Any monies received by the Lender or any Beceiver may be placed in an interest bewing suspense or

securities realised scoount and kept there for so long as the Lender considers prudent.
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i4. SET-OFF
Y The Lender may {but shall 501 be obliged to}) set off any obligation which is due and payable
by the Borower and vapald or any contingent obligation from the Borsower against any
ohlgation (whether or not matured) owed by the Lender to the Borower, regardiess of the

place of payment, booking branch or curreney of either obligation,

(b If either oblization is unliguidated or unascertained, the Lender may set off in an amount
estimated by it in good faith to be the amownt of that obligation.
15. CURREMCY CONVERSION
AL monies recelved or held by the Lender or any Receiver under this Deed may be converted from their
existing ¢orrency into such other corrency as the Lender or the Heceiver considers necussary or
desirable to cover the obligations and lHabilities comprised in the Secored Liabilities in that other
currency ot the Lender's spot rate of exchange.
is. NEW ACCOUNT
If the Lender receives ot is deemed o be affectad by notice Dwhether actual or constructived of any
subsequent Security Interest affecting some orall of the Security Assets or their proceads of sale, then
the Lender may open a new account for the Bowrower. If it does not do s, it shall nevertheless be
treated ag 1T it hod done g0 at the time when {8 receivad, or was deemed to have received, the notice. As
from that time, any payment made to the Lender for the Borower's secount shall be credited {or be
treated a8 having been oredited) o the new account and shall not operate fo reduce the amount for
which the Security apphies.
7. DELEGATION AND APPOINTMENT OF ATTORNEYS
i7.1 Dredepation
{a} The Lender may delegate to any person or persons all or any of the powers, authorities and
diseretions which are exervisable under this Deed. A delegation may be made i any manner
(including by power of attorney) in and on any terms {including power 1o sub-delegate} which
the Lender thinks fit,
th) The Lender shall ot be lishle or responsible to the Borrower for any loss or damage arising
fram any act, defhult, omission or misconduct on the part of any of s delegates or sub-
delegates.
17.2  Attoroeys
{a) By wav of sceurity, the Borrower irrevocably appoints the Lender, every Receiver and every
delegate or sub-delegate appointed under clause 17,1 {Defegation separately 1o be s aliomey
o its behalf in s name:
{1 {0 execute and do any documents, acts aond things which the Borrower is required 1o
execuie and do under this Deed or any other document relating to the Secured

Tiabilities; and
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{ii} to execute and do any documents, acts and things which any atiorney may deem
proper or desirable i exercising any powers, authorities and discretions conferred by
this Deed, any other document relating to the Secured Liabilities or by law on the
Lender or any Receiver,

{3 The Borrower ratifies and confirmg anything which any of #s attorneys does in the proper and
fnwlul exercise or purported exercise of all or any of the powers, suthorities and discretions

referred to in this clavse 17.2 {dforaeys).
REDEMFPTION OF FRIGR SECURITY INTERESTS
Redemption

The Lender may al aiy thne redeem, or procure the wansfer 10 tof, any prior Security Interest over any

Seourity Assets at the Borrower's cost,

Costs of redemption

All prinelpal monies, Interest, costs, charges and expenses incurred in and Incidental o any redemption
or trapsfer under clavge 18,1 (Bedempiiony shall be paid by the Borrower on demand, in each case

together with interest caloulated in the manner vefored (o in olause 27 (Tndepmaitfes).
RELEASES

Releases eonditional

{a) Any telease, settiement, discharge, re-assigninent or arrangement In respect of the Security {In
this clayse 19 (Releases), a release) made by the Lender on the falth of any assarance, security
or payment shall be conditional on that assurance, security or payment not being avoided,
redoced, clawed back orordered 1o be repaid onder day law relating to lguidation, bankruptcy

or insolvency.

{h I any gvoidance, reduction, or clawback oocurs or any order is made as referred to o clause
19.1{a}, then the release shall have no effect and shall not prejudice the Lender's right to
enforce the Security in respect of the Secured Liabilities. As between the Borrower and the
Lender, the Securify shall {notwithstanding the releass) be deemed to have remained at all
times i effect and held by the Lender a5 security for the Secured Liabiiities.

Hetention

fay If and for so kmg as any assurance, security or pavment as is mentioned in clause 19.1
{Releazes congditional) remaing in the reasonable opinion of the Lender susceptible of being
avoided, reduged, clawed back or ordered to be repaid wnder any law relatiog o Hquidation,
bankruptey or insolvency, the Lender may in iis absolute discretion retain all or part of the
Security and other rights under this Deed 835 security for the Securad Liabilkies after they have
been paid and discharged in full.

(b} If, &t any time while all or part of the Lender's rights under this Deed are so retained;

(i3 an application & made t0 a competent cowt for 8 winding-up or hankruptey order o

be made in respect of the Borrower;
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£if) steps arg taken to wind the Borrower ap or make the Borrower bankrupt;

{iii} an application iz made to a compelent court for an administration order 1o be made in

respect of the Borrower;

{1} a nodice of infention to-appoint an administrator to the Borrower is filed al couwrt; or
(¥} the appointment of an admindstrator o the Borrower fakes effiect,

then the Lender may continue to retain all or part of s rights under this Deed for any further
period as the Lender may determing in its absolute discretion,

CONTINUING SECURITY

Continuing securify

The Security is continuing security and shall secure the withmate balance of the Secored Linbilites,

notwithstanding:

{a} intermediate payment or discharze of the whole or part of the Sccured Liabilities;
{by the Borrower's death, bankruptey, liguidation or other incapacity or any change in its

constifetion, name o style;
fc) ary change in the Lender's constitotion, name or stvle, its absorption in or amalgamation with

any aiher person or the acquisition of all o part of its undertaking by any other persom or

{e} any oither cvent, matter or thing.

Additional to other vights

The Security i3 in addition fo {and shall not merge with, otherwise prejudice or affect or be prejudiced
o affected byl any other remedy, guarantee, ndemnity, Securlty Interest or otfier right which sy be or
have been created (hy the Borrower or otherwise} in favour of the Lender. Accordingly, the Borrower’s
tability under this Deed shall not be prejudiced or affected by, snd this Deed may be enfbreed

nobwithstanding:

a3 the existence or tavalidity of all or any of those vights: or
{h} al any Ume, the Lender exchanging, releasing, varving, abstaining from perfecting or enforcing

of siherwise dealing or asmitdng fo deal with all or dny of those rights,

THIRD PARTY PROTECTION

No purchaser, mortgages or other person dealing with the Leoder or a Recelver shall be concerned:

{a) to enguire whether any of the Secwred Liabilities have become due or payable or remain
attpaid orundischarged;

(B} whether the power which the Lender or Receiver is purporting to exercise has become
exercisable: or

{c} to see to the application of any meney paid to the Lender or 1o a Recabver,

3
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IXDEMNITIES

The Borrower agrees to fully indemnify the Lender and any Receiver {and i the case of legal costs and
gxgienses on g solichor and own client basis) on demand against all liabilithes, losses, clabms, actions,
damages, costs and expenses fncurred by, made or brought against the Lender or Kecebver {or any

mansger or agent appointed by the Lender or Recelver):

{a} as a result of the Borrower's failure to perform any of its obligations under this Deed;

{1} in the exercise {or pumporied exercised of ooy of the powers or other rights conferred by this
Dreed:

{c} in respest of anv oosts, charges or expenses incwred in connection with clause 15 (Crrrency

CONVERSIORE,

{d; i respect of the redemption of anv prior Security Interest over any Security Asset under clanse
18 (Redempiion of price Security Daterests)

{2} as a result of the Borrowsr's hreach of any current or other obligation or matter relating to the
Broperty; or

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

together in cuch case with interest ut the Tnterest Rate caloudated on 4 daily basis froon the date it s

incurred or becomes payable fo the Lender or the Receiver until the date of payment, whether before or

after any judgment,

CALLULATIONS AND CERTIFICATES

Any certificats of or detenmination by the Lender specifying the amount of the Secured Liabilities is, in

the absence of manifest error, conclosive evidence against the Borrower of the matters t which it

relaias,

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet Bom one another and i ab any tme any

pravision is or becomes illegal, invalid or unenforcesbie in any respect under any law of any

Jurisdiction, neither the legality, validity or enforceability of anv of the remaining provisions nor the

lewality, validity or enforcesbility of such provision under the law of any other jurisdiction will in any

way be affected or impaired.

REMEDNES AND WAIVERS

Mo failure 1o exercise nor any delay In exercizing any right or remedy under this Deed againgt the

Borrower shall operate as a walver, nor shall any single or partial exercise of any right or remedy
prevent any further or other exercise, or the exercise of any other right or remedy. The rights and
remedies provided are cumulative and not exclusive of any righis or remedies provided by law.
AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only i the Borrovwer and the Lender agree in writing and

arry breach of this Deed may be waived before or after It ovcurs only if the Lender so agrees in writing.
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A waiver given or consent granied by the Lender under this Deed will be effective only if piven in

writing and then only in the instance and for the purpose for which it is given.

TRANSFER AND CONFIDENTIALITY

Transfer

{a} The Lender may assign and/or fransfer Hs-rights and obligations under this Deed.

() The Borrower shall not assign any of its rights or transfer any of its obligafions under this
Dieed.

Confidentiality

Thi Lender may disclose (o

{a} any transferee or potential transferes;
{hj any gssignee or potential assignes;
() any person with (or through) whem it enters info {or may poteatially enter into), whether

directhy or indirectly, any sub-participation in relation to or including the Secured Lishilities;
{d} any ratings Agency;
{2} any of the officers, directors, employees. professional adwvisers, auditors, partpers and
representatives of the persons referred to in sub-clavses 27 2{ay o 27.2(d)
5 any of #s Affiliates and 1o any of #s or their officers, directors, employees, professional

advisers, auditors, partners and representatives; and

(g} any person to whom information is required or reguested fo be disclosed by any governmental,
banking, taxation or other regulatory authority or similar body, the rules of any refevant stock
exchange or purssant to any appiicable law or regulation,

such confidential information as the Lender shall consider appropriste if any person to whom the

confidential Information is o be given s informed in wiiting of its confidential nature.

MANAGEMENT TIME

The Lender reserves the right o charge for i management time or other resources, which will be

caloulated on the basis of such reasonable daily or howly rates as the Lender may notify to the

Borrower from time to Hme.

COUNTERPARTS

This Deed may be executed in any number of counterparts, all of which, taken together, shall constinme

one and the same instrument and any party may enter info this Deed by execuling a counterpart.

NOTICES

Communications i writing

Any communication to be made under of o connection with this Deed shall be made in wiiting in the

English langusge and, unless otherwise stated, must be made by letier.

ot




303 Addresses
The Lender may deliver any communication, document or notice to the Borrower relating to this Deed
1o #s registered office, w any address 1o which o notice wnder any facility relating to the Secured
Liabelitics might be sent or any additional address the Borrower may notify (o the Lender by not fess

than five business days' notice,
i I Pefivery

{2} Any communication or dooument made or deliversd by one person o another under or in
connection with this Deed will only be effective when ¥ has been left at the relevantaddross or
five business days after being deposited in the post, postage prepaid, in an envelops addressed

to it at that address,

{b} Any communication or document 1o be made or delivered to the Lender will be effective only
when actually received by the Lender and then only 17 it is expressly maried for the attention
of the department or officer idemtified with Lender's sigpature below {or any substituie

departent or officer g5 the Lender shall specily for this purpose).
3t GOVERNING LAW

This Deed and any non-contracton] obligations arsing ogt of or in connection with it are governed by

English law,
32 JURISDICTION AND ENFORCEMERT

{a) The cowrts of England have exclosive jurisdiction to settle any dispute arising out of or in
connection with this Deed {including disputes regarding the existence, validity or termination
of thts Deed, the Security Inlerests intended 1o be created by #8 or any non-contractual
obligations arising put of or fn connection with iti {z Dispute).

b} The Borrower agrees that the courts of England are the most appropriale and conventent eourts

to setile Disputes and accordingly B will not argue to the confrary,

{c} This clause 32 is for the benefit of the Lender only. The Lender may take proceedings relating
to & Dispote fn any other courts with Jurisdiction. To the extent allowed by law, the Leader
may take concurrent proceedings in any number of jurisdictions.

In witness whereof the Borrower has executed this Deed ag o deed the vear and date appearing on the fst page

af it.
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SCHEDULE

The Property

Registered land

Flat 32 Warwick Lodge, Laonden Boreugh of Camden { NGLO7 1094
Shoot Uy Hill, Dondon,
W2 APE

Unvegistered land
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EXECUTION PAGE

Executed as a deed by ABBEY ROAD ESTATES

LANEITED aoting by & director in the b e e e e e e o e e
presence of o witness: Diirgctr
Print Mame

in the presence of:

Witness Signature:

Witness Name (BLOCK CAPTTALS:

Witness Oecupation: b e o s ks e s v crnes

Witness Address:

THE LEMNDER

SIGNED for and on behaif of

HEBO BANK ple
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EXECETION PAGE

Executed as 3 deed by ABBEY ROAD ESTATESR

LAMITED acting by a director in the

presence of  witness: Director

.

Prind Mame

in the presence of

Witness Sfonature:

Witness Mame (BLOCK CAPITALS):

Bediord House
e e T
Ckondon WOANZEE
LK 1085 London/Chancery Lar:

Witness Address:

THE LENDER

SHGNED for and on behali of 3
HSBC BANK ple }
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