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Registration of a Charge

Company name: ABBEY ROAD ESTATES LIMITED
Company number: 02870812

XoCGQMWY

Received for Electronic Filing: 01/08/2016

Details of Charge

Date of creation:  27/07/2016
Charge code: 0287 0812 0089
Persons entitled: HSBC BANK PLC

Brief description:  THE LAND AND BUILDINGS KNOWN AS 146 AND 148 BURNT OAK
BROADWAY, EDGWARE ROAD, HENDON SHOWN EDGED IN RED ON
THE PLAN ANNEXED TO THE TRANSFER OF PART DATED 27 JUNE 2016
MADE BETWEEN (1) AGRA LIMITED AND (2) ABBEY ROAD ESTATES
LIMITED AND SHOWN EDGED IN RED ON THE PLAN ANNEXED TO
THE INSTRUMENT. 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.

Electronically filed document for Company Number: 02870812 Page 1




Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G 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 0089

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th July 2016 and created by ABBEY ROAD ESTATES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st August 2016 .

Given at Companies House, Cardiff on 2nd August 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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DATED TF LT 2w

Y ABBEY ROAD ESTATES LIMITED

(2} HSBC BANK PLC

LEGAL CHARGE
refating to

146 & 148 Burnt Osk Broadway, Edgware
Road, Henden

HSBC <Zb

HERC Bank ple
70 Fall Mall, London SWIY 3EZ




THES DEED is made on ‘zmﬂ":% 3 w 2016

BETWEEN

(i}

e

ARBEY ROAD ESTATES LIMITED, a company incorporated and registered under the laws of
England and Wales with registered number 02870812 whose registered office is at Palladium House, 1-4
Arpvtl Street, London WIF 7LD (the Berrowsr); and

HEBC BANK PLC or any Afflate of HEBC Bank ple {the Lender).

IT s AGREED as follows:

1.

1.3

DEFINITIONS AND INTERPRETATION

Befinttions

In this Deed:

Affiliate weans a Subsidiary ol 8 company, a Holding Company of that company or any other
Subsidiary of that Holding Company:

Facility Agreement means the LIBOR term loas facility agreement dated 4 July 2016 betwesn the
Borrower, the persons listed therein as Guarantors, and the Lender {as may be varied, restated,

supplemented and/or amended from time (o time )

Hedging Agreement means any master agreement, confirmation, schedule or other agreement entered
into or o be entered into by the Borrower for the purpose of hedoing interest rate lahilitles and/or any
exchange vate or other risks in relation 1o all or part of the Secured Lisbilities and shall include all

sraddes conducted thereunder,
Haoiding Company has the meaning given in section 1159 of the Companies Act 2006;
Interest Kate means the rate of interest pavablie on any facility scoured by the Secority;

Lease means any lease, underlease, tenancy, Hoeuoe or other right of occupstion 1o which the Propesty
is from thme to time subject together with any related guarantee or other security for the performance of

the lessee's obligations;
Property means all the reai property specified in the schedule (Ve Property);

Receiver means 2 receiver andior manager of any or all of the Borrower's gssets appointed by the

Lender under the Security;

Secured Lisbiities means all monies from Hme to time due or owing and all other actual or contingent
liabilides from thne fo time nsurred by the Obligors o the Lender {including any under the Facility

Agreament and any Hedging Agreement);
Secarity means the Security Interests created or intended {0 be created by or pursuant to this Deed;

Hecurity Assets means all the Borrower's assets from time fo time the subject of Security;
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Becurity Interest means a morigage, charge, assignment, pledge, lien, standard scourity, assignation or

othier security interest securing any obligation of any person o apy other sgreement or arrangement

having a simslar effect; and

Bubsidiary has the meaning given in section 1139 of the Companies Act 2606,

i.2 Construction

{a}

(b

e}

{d})

{c}

Lindess n contrayy Indication sppears, any reference in this Deed o
i1 aasets includes present and future properiies, revenues and rights of every description;

iy the Lender shall be constroed to include its successors in ditle, permitted assigns and

permiticd transforees;

(i z disposal includes a lease, Hoence, transfer, sale or other disposal of any kind:

() inchedes or incheding shall be read and constroed 25 Including the phrase without
limitation;
{vi this Deed or any other agreement or mstrament is a reference o this Deed, or other

agreement or mstrument as amended, supplemented, extended, restated, novated
and’or repiaced in any manner Trom time to time (however fundamentally and even if
any of the same incresses the Bomrower's obligations or provides for further

advancesy
{vi} a provision of law s o reference to that provision as amended or re-enacted;
{vit}y  the singular inchudes the plural and vice versa;
{vili}  any real property inchudes:

{AY all or any part of #;

B3 ali buildings, fixtwres (ncluding trade fxtures), fittings and fixed plant or

machinery at any time on that property;
{0 4l easgmments, servimudes, rights and agreements in respect of that property;
{5 all rents from and procesds of sale of that property; and
{E) the benefit of gl covenants given in respect of that property.

When any provision of this Deed refers to an approval or consent by the Lender that provision
shall be construed so a8 1o reguire that consent or approval o be given fn wriling,

References o clavses and paragraphs are fo be construed, unless otherwise siated as
references to clavses and paragraphs of this Desd

Clause hemdings are for zase of reforence only sad shall not affecr the construction of this
Dised,

Diefined terms used in the Fecilily Agreement shall carry the same meaning in this Deed onless

otherwise defined herein or the context otherwise reguires,
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1.3

i.4

1.5

K3

Z.1

pa

¢ if the Lender reasonably considers that an amount paid by the Borrower ts capable of being
avoided or otherwise sel aside on the bankrupioy, lauidation or administration of the
Barrower, then that amount shall not be considered to have been irrevocably paid for the
purposes of this Deed,

Third party rights

Caly 8 Recelver has any rights vnder the Contracts (Rights of Third Porties) Act 1999 o enforoe or

enjoy the benefit of any term of this Decd.

Law of Properiy (Miscellaneous Frovisiens) Act 1985

The terms of all other documents entered info between the Borrower and the Lender are incorpovated i
thiz Deed 1o the extent reanired to ensore that any disposition of the Property contained in tis Deed s a
walid disposition in accordance with section 2(1) of the Law of Froperty (Miscellancous Provisions) Act
1989,

Delivery

The parties intend this Deed to be delivered on the first date specified on page 1 of this Deed and that
this document shall take effect a5 a deed potwithstanding the fact that the Lender may only excoute this

document under band.

Burnt Oal Property

For the avoidance of doubt, the Property is the Burmt Osk Property for the purposes of the Facility

Agresment, and accordingly the parties agree that the Property I o "Property™ for the purposes of the

Facility Agreement,

COVENANT TO PAY

Covensnt o pay

The Borrower shall pay or discharge each of the Secured Liabilitles when the same Gl due B

payment,

Further advances

This Deed is made o secure any further advances or other facilities but it does not areate any obligation

on the Lender fo make any forther advances or make other facitities available,

Defanit mterest

{a) Any amount which is not paid vnder this Deed when due shall bear interest {both before and
after judgmend and pavable on demand) from the due date until the date on which such amomnt
1z snconditionally and frrevocably paid and discharged in full on 2 daily basis at the rate that is

twn per cent abowe the Interest Rate from time to time.

{b} Default interest will acorue from day to day on a year of 365 days and will be compounded af

such irtervals as the Lender considers sre appropriate,
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4.1

4.2

NATURE OF SECURITY

Mature of security

Al Security sad dispositions created or made by or pursuant (o this Deed ave created or made In fsvour

of the Lender with full tde guarantes in accordance with the Law of Property {(Miscellaneous

Provisions) Aot 1994 as security for the discharge of the Secured Liahilities.

healifying foating charge

Y

(b}

Paragraph 14 of schedule B o the Insolvency Act 1986 applies w0 any floating charge crented
by or pursuant to this Deed,
Each Doating charge created by this Deed s o qualifving floating charge for the purposes of

the Insolvency Act F986,

GRANT OF SECURITY

Charges

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

{a}

by

{c)

{d)

by way of first legal mortgage all the Borrower's present and future right, ttle and interest in or

for the Property;
by way of frst Bxed charge:

{1} all Heences 1o enter upon or use land and the henefit of all other agreements relating

1o hand

{ii} the proceeds of sale of the Property: and
(i} the benehit of any rental deposit given or charged (o the Borrower by any ocoupier of

the Property;

by way of firgt fixed charge (insofar as not morigaged by clause 4.1a) or charged by clause

4. b

{1} all present and foture rents and other sums due o the Borrower under any Lease;
{1 all plant and machinery aad the benefit of all contracts, Hoences and warranties

relating to the same; and

(f the Borrower is a company) by way of floating charge all moveable plant, machinery,
implements, wensils, furniture and equipment now of fom time 1o Gme placed on or used n or
upon the Property and the benefit of all Hicences, contracts and warranties In connection with

the same,

Security assignments

{ni

The Boreower assigns and agrees & assign absolitely {subject to a proviso for reassignment on
redemption} all of' its present and fature right., title and interest in and 10
{1 (1o the extent not morngaged or charged by clause 4.1 (CUharges)) all present and

futare ronds and other sums due o the Borrower under any Lease;
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4.5

{hy

(i} afl msurance poticies relating to the Froperty: claims under those insurance policies
and all progeeds of those clabms under the insurance policies;

{3t} all present and future book debts and other debts, royalties, fees. VAT and monstary
claims and all other moounts at any thme recoverable or receivable by the Borrower or
due or owing 1o i in respect of the Property {whether actual or contingent and

whether arising under contract or in any other manner whatsoever);

{iv} the benefit of all rights, guarantecs, Security Interests and remedies relating o any of
the foregoing and

{v) all proceeds of any of the forepoing not otherwise assigned under this clause 4.2,

To the extent that any right referred @ in clause 4.2{a) {s not assignable, the assignment which

that clause purporis to effect shall operate as an assignment of all the Borrower's present and

future rights and claims to any proceeds of such rights,

Hotice of Becnrity

{a}

)

The Borrower must give notice of the prant of the Security to:
{h each tenant under a2 Lease;
{3} gach insurer under any insurance policy in which # has an interest,

and # shall wse its ressonable endesvours o procurs that the recipient of each notice

acknowledges it in writing.
A notie pursuant to clavse 4.3(8) must be glven:

(i} immediately in respeet of each Lease and insurance polivy in existence at the date of

this Desd; and

{iiy promptly afler the entry into 2 new Leoase or insurance policy after the date of this
Dead,

Preservation of assets

The Lender is not obliged to take any steps necessary fo preserve any of the Bosrower's assets, o

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

received by i pursuant o this Deed.

Conversion of foating charge

{a)

(b}

The Lender may, by written notice to the Borrowsr, convert the foating charge created under
this Desd ingo o fixed charge as regerds all or any of the Borrower's sssets specified in the

notice.

The foating charge crested wader this Deed shall not convert into 2 fixed cherge solely by
reason of g moratorium being obtained in respect of the Borrower under the Insobvenoy Act

2000 {or anyvihing done with a view to obiaining such 2 morgiorum).
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(e} The fHoating charge created under this Deed shall {in addition to the circumstances in which

the same will occur under seneral law) automatically convert into 1 fixed charge:
(i in relation 1o any asset which is subject fo & floating charge it

{A) the Borrower creates or aliermpls or pupons 10 create any Seqwrity on or

over the relevant assel withowt the prior consent of the Lender; or

" any third party levies or atterapis o levy any distress, execution, attachment

or other legal process against any such asset; and

£ii} over all the Borower's asseis which are subject ¢ g foasting charge If an
administrator under the Insolvency Act 1986 is appointed in respect of the Borrowsr

or the Lender recotves notice of intention to sppoint such an adeninistrator,

() The giving of a notice by the Lender porsvant 10 clause 4,5(a) in relation to any class of the
Borrower's assets shall not be construed as a waiver or abandonment of the rights of the
Lender to serve similar notices in respect of any cther class of assets or of any other right of

the Lender,
REPRESENTATIONS
{zeneral

The Borrower makes the representations and warranties set oul in this clause § {Represeniations) 1o the

Lender on the date of this Deed and on each day the Secured Lisbilitizs are outstanding,
Status

If the Borrower is a company it s a limited liability corporation daly incorporated and validly existing
under the law of iy jurisdiction of incorporation.  The Borrower has the power 0 own its assets and

carry on its business as i 15 being conducted.
Binding oblizations
{a) The Borrower's obligations in this Deed are legal, valid, binding snd enforeeable obligations.

{b} The Security Interests which this Deed purports io create are vahid snd effective and are not
liable o be avoided or otherwise set aside on the Borrower's hankruptey, liquidation, death or

administration.
Non-conflict with other obligations

The entry into mnd performance by the Horrower of its oblipstions under this Deed snd the granting of

the Security do not and will not conflict with:

{m} any taw or regulation applicable w it
(b} {if the Borrower is not an individual) s constiutional documents: or
foh any agreement or instrument binding upon the Borrower or any of its assers or constitule a

default or termination event (however desoribed ) under any such agreement or instrument.
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5.6

5.4

51%

Power and authority

Y The Horrower has the powsr to enter into, perform and deliver, and have taken all necessary
acticn o avthorise its entry into, performance and delivery of, this Deed and the grant of the

Recurity.
£y Mo Hmit on the Borrower's powers will be exceeded a5 a result of the gramt of the Secwiny.
Yalidity and admissibiiity in evidence
Al authovisations, consents, approvals, resolutions, Heences, exemptions, filings, notarisstions and
registrations required or desirable to enable the Borrower lawifully to enter into, end comply with its
obligations under this Deed and to grant the Security bave been obisined or effected and are in full
force and effect.
Solvepcy
As ot the date of this Dieed the Bormower s able 1o meet its debis as they fall due and is not deemed
unable 1o pay its debis within the meaning of section 123 of the Insolvency Act 1988,
Environmental Laws

{a] Ir refation to the Property the Borrower is complying with any applicable law or regulation

witich relates 10!

i the poltution or protection of the environment;
{i} the conditions of the workplace; or
(it} the generation, hendling, storage, use, release or spillage of any substance which,

alone or in combination with any other, s capable of causing harm o the
envirenment, including, sy waste,
£h) The Borrower is not awsre of any claim which bas been commenced or is threatened againet it
in respect of any breach or alleged broach of any such laws or regulstions, so G as they relate
to the Property.

(e} Bo far s the Borrower is aware no dangerous substance has been used, disposed of, generated,

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

Security
{ay Mo Security Interest exists over the Security Assets other than as permitted by this Deed,
{b) The Secwrity has or will have first ranking priority and it is pot subject to eny prior ranking or

pari passu ranking Security Interest.

(e} The Borrower bas a pood and marketable title 0 and is the sole legal and beneficial owner of

the Svcurity Asscts.
Centre of main interest and establisheonts

For the purposes of The Council of the Evropean Undom Regulation No. 134672000 on insolvency

Proceedings (the Reguiation), the Borrower™s "cewirg of main irfgrend” (s thatl ferm 15 used in Article
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3(1) of the Regulation) s situated 1n England and Wales and it has no “esfeblishmens™ {as that term is

sed in Article Hh) of the Regulation) in any other jurisdiction,
&. GEMERAL UNDERTAKINGS
. Megative nledge

The Borrower shall ot create or permit fo subsist any Security Interest over the Security Assols without

the consent of the Lender,
6.2 Mg disposals

Linless the Lender consents, the Borrower shall not make any disposal of any Security Assets oven if

the disposal is mvoluntary.
6.3 Covenants and payments
The Borrower must;

{a} pbserve and perform all covenants and other obligations and matiers {(whether or not coniained
in any agreement or other document) from time to time affecting any of the Security Assets or
their use or enjoyment and on the Lender's reasonsble reguest produce evidence to satisly the

Lender that the Borrower is complyving with this obligation;

{b} promptly infurm the Lender i it becomes aware of any steps taken or proceedings commenced
by any person with a view to obtaining forfeiture of or determining anv Headlesse or Leass,

underlease, tenancy or Heenee comprised in the Security Assels;

{£} not permit any breach of any bye-laws, other laws and regulations affecting any of the Security

Asgsets; and

{d} pay or procure the payment of all rerss, rates, tawes, charges, assessments, impositions and
other cutpoings of any kind which are from Hime o tme pavable {whether by the ovwner or the

occupier) in respect of any of the Security Assets.
0.4 Enforcoment of rights
The Borrower musi:

{a} use Hs best endeavowrs to enswre prompt observance and performance of the terims of each

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

by use {15 best endeavours to enforce any rights and institute, continue or defend any proceedings

relating {o any of the Security Assets which the Lender may require from time 1o time,

in each case at the Borrower's cost.

7. INSURANCE UMNDERTAKINGS
7.4 Maintenanee of insuranee
{a) The Borrower must ensure that at all tmes it benefits from insurance against third party and

public Hability risks and the Property I3 insured against;
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(i)

(i}

loss or damage by fwe, storm, tempest, flood, carthgoske, lighining, eaplosion,
impect, airerafl {other than hostie sircrafl) and other aerial dovices and articles
dropped from them, rigl, terrorism, oivil commotion and melicious damage, bursting

or overflowing of water tanks. apparatus or pipes, subsidence; and

such other dsks and contingencles as are insored In sccordance with sound

sommercial practios or which the Lender may divect from time to time,

0 the (il reinstatement value thereof with adequate provision also being made for:

{A} the cost of clearing the site and grohitects’, engineery’, surveyors’ and other
orofessional fees incidental thereto (fogether with provision for future
inflation); and

(B the loss of rents oF prospective rents for g perlod of sot less than three years
or such other period as the Lender may direct and having regard to any

potential increases in rent as a resull of reviows,

(b The Borrower must ensure 8 2l thines that all insurance policies:

()

contain & motigages clavse whereby such insurance policy will not be vitated or
avoided as against a morigagee or security holder in the event of or as 2 result of any

misrepresentation, act or neglect or fallure to make disclosure on the part of the

wsured party;
{it} contain a “fenont’s clause” in the following or gimilar erms:
"the insurance hereby effecied shall not be prejudiced Wy wny agt or omission
anknown to or beyond the control of the insured on the part of any tenant oocupying
or using the promises, provided that the insured immediately on beeoming aware
thereof shall give notice to the insurers and pay an additionsd premimm if required”;
(i) contal terms providing that it will oot be invalidaed so far as the Lender is
concermed for failure to pay any premivm due withowt the insurer first giving to the
Lender not less than 28 davy' written notice:
{iv} cogtain ferms providing that the Lender shall have ao duly of disclosure o the
insurance company or underwriters and have no Hability 1 pay any unpaid premivm;
{%} are i an amount and form aceeptable o the Lender; and
(i} are with an insurance company of underwriters acceptable to the Lender,
() Hthe Londer requests the Borrower maust prompily provide:
{13 & copy or sufficient extract of each nsurance policy;
{3} gach premium receipl or other evidence of payment of premiums; and
{1y any other information n connection with the surance policies.
{d) if the Lender considers that the amount tesured, or the risks covered, by any insurance policy

are inadequate, the Borrower must ncresse the amount insured by I andior vequire the
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7.2

8.1

4.2

catepory of nsks covered by # o be amended to such extent and in such manner as the Lender

may consider appropriate,

(e} The Bormower must:
{1 ensure all premiums and other monies payable under each lnsurance policy are paid
punctually;
{i} ensure that all things necessary 1o keep all the msurance policies in force are done

promptly; and

{HD aoify the Lender of premiums paid, resewals made, materie] variations and
cancellations of insurance policies made or, 1o the knowledge of the insured,

threatened or pending.

£ The Borrower muwst not allow anything to be done which may make any insurance policy void

ar woidable.

{g) The Berrower must at all imes easure thet each insurance policy names the Lender a5 a co-

insured and first loss payee in respect of any monies paid out in excess of £10,000.

(k) it the Borrower does not comply the Lender may {withowt any obligation 1o do o) offect or
renew any such insurance pohicy either in i3 own name, or together with the Borrower in such
sum and on such terms as which the Lender may reasonably think expedient and all monies
expended by the Lender will be deemed to be properly paid by the relovant person and shall be

reimbursed by the Borrower on demand.
Application of insurance monies
The Borrowsr must apply sums received under any insurance policy as follows:
{a} if the Borrower Is reqguired by 8 Lense to apply the sums in 2 particular way then it must do so;

{h} otherwise the Borrower must pay all sums received into the Disposals Avcount or General

Account {as the Lender requires) and, at the option of the Lender, cither:
{1} apply the sums towards making good the loss or damage to which they relate; or
{1} apply the sums towards the discharge of the Secured Lihilities.

PROPERTY UNDERTAKINGS

Properiy managesent

The Borrower must diligently manage of procure the management of the Property in accordence with
the principles of good estate management and promptly notify the Lender of any material default by any

lessee or other occupier of the Property,

Lesses

in addition to the restrictions in clause 6.2 (Vo disposaie), the Bovrower must not
{a} grant any Lease;

{h} aceept any surrender of 3 Lease;
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8.3

8.4

8.6

87

te) terminate {whether by forfelture or otherwise) any Lease;

{0 vary anay teems of g Lease; or

fe} waive any rights it has under any Leaze,

withowr the Lender's prior consent and may not enter indo any agreement to do so.
Waorks

The Borrower must ensure that oo person:

{a} demolishes any buildings or erections on the Property,
{b} rgkes ary structural alteration o the Property; or
{c} removes any fixtures from the Property;

without the prior consent of the Lender.
Repale
The Borrowsr must:

{a3 ensure all 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 recessary replace, o procure the replacement of, the same with #ems of similar quality

znd valoo.
Pay outgoings

The Borrower must ensure all rates, rents, outgoings and other sums pavabie out of or in respect of the

Property ave promptly paid.
Bevelopraent of Property
Without the prior consent of the Lender, the Borrower shall not:

{a} cairy out or permit to be carried out any development on the Property for which planming

permission is reguired;

{b} make {or permit others to make) any application for planning permission relating o the
Property;
(e} Implement any planning permission relating to the Property,

Hegisiration st the Land Registry

fa) The Borrower mast do all things to facilitate the registration of this Deed against any relevan

title registered af the Land Registry,

£ The Borrower consents to an application being made by the Lender to the Land Registrar for

the following restriction to be registered against iis title to the Property in the following terma:
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8.8

8.10

11

512

"No disposition of the registered extale by the proprietor of the registered estate is in be
registered withonl o wreitten consent sigred by the proprietor for the time being of the charge

dated [DATE $). in favewr of HSBC Bank Ple referved 1o in the oharges vegister™,

{e) The Bomowsr must ool permit any other person 0 be registered at the Land Registry as

proprictor of the Property; and

{d) The Bormower must not oreate of pormit o arise any interest which falls within any of the
paragraphs of schedule 3 of the Land Reglsfration Act 2807 or any interest preserved by the
transitional provisions of schedule 12 of the Land Registration Act 2002 tfo the exdent and for

so long as any interest is so proserved in or over the Propenly,
Title documents

The Borrower must deposit with the Lender immediately all tile documents, plaaning and statuory

consents from time fo time relating o the Securlty Assets,
Motives received
The Borrpwer shatl:

{2l provide to the Lender 2 copy of any notice or order (ot any proposal for a notice or order)

given, issued or made by any local or other authority relating 1o any of the Security Assats;
{5 take all necessary steps to comply with that notice, order or proposal; and

{c) make or join in making any representations which the Lender requests in respoot of that notice,

arder or proposal.
Compensation

Any compensation received as 4 result of 2 notice, order or propossl must be held on trusit for the
Lender, and promptly paid to the Lender who shall apply the sums needed in discharge of the Seoured
Liahilitics as it thinks fit.

Mepotiations with Incal ar other authority

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

authority concerning the soguisition of the Property withoot the consent of the Lender,
Entry

(s} The Lender (and anyone suthorised by the Lender) may enter the Property 1o verify thar the

Horsower has performed all of Uis obligations under this Decd snd o caory out any works.

h Subject to clause 8.12(d) the right to enter shall be exarcised within normal working hows

upon reasonable notice and may be made with ot without workmen, plant and materials,

{e) Exercise of the right of entry shall not cause the Lender or any person authorised by it to be

liable as a mortgagee in possession.

fuby The right o entry may be made at any time without notice in the case of emergsncy.
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9,

B

1.1

L2

0.3

FURTHER ASBURANCE

The Borrower shail at #s own expense ensure any documents are executed and any sots nad things o

dione which the Lender may reasonably require from time 0 thme for:

{al giving effect to, perfecting or protecting the Security;
(b} facititating the realisation of any Security Asset;
i faciiitating the exercise of all powers, authorities and discretions vested in the Lender or In any

Recetver, o
) perfecting any Securily over any assels acquived by the Borower afler the date of this Deed.
ENFORCEMENT
Bemedyiag defaulis

The Lender or a Receiver may (hut iz not obliged to) take any sction o remedy a fatlure by the

Barrower 1o observe and perform the provigions of this Deed at the Borrower's cost,

Timing of enforcement

fa) The Secured Liabilities aro deemed to have become due on the date of this Deed.
thy The Security shall become enforceabde on the earlier of
{i) the date the Lender demands repayment of any of the Secured Liabilities;
(i} the date an Obligor breaches a provision of this Deed or any document evidencing the

facilities to which the Secured Lishilities relate;
{iii} the Borrower's request.
() Neither section 93(1) nor section 103 of the Law of Property Act 1925 shall apply to this Deed.
Powers of the Leader

{n) At any time after the Becurity becomes enforcesble or i requested by the Borrowgr, the Lender

may without further notice {unless required by law)

iy appoint amy person {or persons) o be a receiver, roceiver and manEger or
administrative receiver of all or any part of the Security Assets and/or of the income

of the Security Assats; andlor

(i) appoint or apply for the appointment of any person a3 the Borrower's administrator (i

the Borrower is 2 company}, andlor

(i} exgreise all or any of the powers conforred on morigagees by the Law of Property Act
1925 (as amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on 2 Receiver, in each case without first appointing a Beceiver

or notwithstanding the anpointment of any Receiver,

{h) The Lender s not entitled 0 appoint o Recsiver in respect of any Security Assets which are

sublect 1o Security which (a5 created) was g flosting charge solely by reason of a moratorivm
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10.4

i1

fi.1

112

i3

1.5

iz,

12.1

being obiained under the Insolvency Act 2000 or anything done with a view 1o obtaining such

# TRoTatorium,
Mg Hability

MNeither the Lender nor any Recelver shall be Hable as a morigages in possession or otherwise to
account in relation o the Securily Assets for any loss on realisation or for any other defavlt or omission.
Mo exercise of the vight in olanse 19,1 (Remodving defendts) shall render the Londer or 2 Recgiver a

EIOFEAECE i POSSEEION.
RECEIVER
Hemoval and replacement

The Lender may from time to time remove any Receiver appointed by it {subject, in the case of an
administrative recelvership, to section 45 of the Insolvency Act 1986) and, whenever it may degin
appropriale, may sppoinl 3 new Receiver in the place of any Recciver whose appointment has

terminated.
Multiple Receivers

If at any time there s more than one Recebver of all or any part of the Securlty Assets and/or the incoms
of the Security Assets, each Recelver shall have power o act individually {unless otherwise stated in the

appointiment document),
Bemuneration

Ay Receiver shall be entitled o remuneration for his services at a rate © be fixed by agresment

between him and the Lender (or, Tafling such apreement, 1o be fixed by the Lender).
Pavment by Hecelver

Omilby mondes actually paid by a Recedver o the Lender in velation o the Secured Lisbilities shall be

capable of being applied by the Lender in discharge of the Secured Liabilities,
Borrower's agent

Any Receiver shall be the Borrower's agent and the Borrower shall {subject to the Companies Act 2006
and the insolvency Act 19867 be solely responsible for his acts and defhults and for the payvment of bis
remnuneration. The Lender shall not incur any Hability {either to the Borrower or o any other person)

by reason of the appointment of & Recsiver or for any other reason.
POYWERS OF RECEIVER

Grenerad pawers

Anry Receiver shall have:

{a) all the powers which are conforred by the Law of Property Act 19235 op morizegees n
possession and receivers appointed under thar Act,
by Owhether or not he is an adiministrative receiver all the powers which are Hsted in schedule 1

of the Insolvency Act 1986; and
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(¢}

all powers which are conferred by any other law conferring power on receivers.

2.2 Additional powers

In addition to the powers referred to in clawse 12,1 (General powers), 2 Recelver shall have the

following powers:

{a}

{b}

{r)

{d}

(e}

{f

(h}

(i)

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

respect of which he was appointed;
to manags the Security Assets as he thinks fig

w0 redeem any Security Iierest and to borrow or raise any money and secure the payiment of
any money in priority to the Secured Lisbilities for the purpose of the exercise of his powers

and/or defraving any costs or Habilitdes incwrred by Blm in such exercise;
to enter into, terminate or vary any Hedging Agrecment;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the Security
Agsets in respect of which he was appointed without the need to observe the restrictions

imposed by section (03 of the Law of Property Act 1923, and, withowt Hmitation:

n fixtures may be seversd and sold separately from the Property containing them,

without the Borrower's consent;

{iiy the consideration for anv such Uansaction may consist of cash, debentures or other
ohiigations, shares, stock or other valuable consideration (and the amount of such
sonsideration may be dependent upon profit or turnover or be determined by a third

party); and

{ii) aiy such considerstion may be payable in 2 Jump som or by instalments spread over

such period as he thinks iy

to alter, improve, develop, complete, construct, modify, refurbish or repaly any building or land
and to abandon, complete or undertake or concur in the completion or undertaking (with or
without modification) of any project in which the Borrower was concerned or interested before
his appointment (being a project for the alteration, improvement, development, completion,

construction, modification, refurbisiunent or repatr of any building or land);

o carry out any sale, lease or other disposal of all or any part of the Seccurity Assets by
comveying, fransferving, assigning or leesing the same in the Borrower's name and, for that
purpose, to enter info covenants and other contractual obligations in the Borrower's name and

50 as to bind i

1o take any such proceedings in the Borrower's name a8 he shall think fit in respect of the
Becurity Assets andfor Income in respect of which he was appointed {including proceedings for

recovery of rent or other monies in arrears at the date of his appointment);

1o emter bnto or make any such agrecment, arrangement or compromise as he shall think fit;
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) o ingure, and o renew any insurances in respect of, the Security Assets as he shall think fit {or

as the Lender shall divect);

A o appoint and smploy such managers, officers and workmen and engage such professional
advisers a5 he shall thdnk fit (ncluding, without prejudice to the geoerality of the foregoing

power, to employ any firm, pariner, company or other emity with which he iz associated),

ih to form one or more subsidiaries of the Borrowsr and 10 transfer 10 any such subsidiary all or

any part of the Security Assets;

{m} o operate any rent review clause In any Lense or lease under which the Property s held in

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

{n} HaN

1 give valid roceipts for al! monies snd to do 24 such other things as may seem to him
1o be incidental or conducive to any other power vested in him or peeessary or
desirable for the realisation of any Security Asset;

{it} exercise in relation to each Security Asset sll such powers and sights as ke would be
capable of exercising if he were the absolute beneficial owner of the Security Assets;
aad

{iii) use the Borrower's name for any of the shove purposes.

12.3 Limitation
{a) The Lender my in the imstrument by which a Recelver is sppointed tinit the powers of the

Reosiver,

b The Recelver shall be under no duty 40 the Borrower 10 exercise any power he may have and

shall not incur any Hability to the Borrower gither by virlue of the exercise of such powers or

by virtue of 2 fathure to exercise such powers.
i3 APPROPRIATION OF RECEIPTS
131 Application

{a} Subject o clause 13.2 (Suspense aocound), any manies received by the Lender in respect of the
Security {subject to the payment of any olaims having priorty © the Security, but in
substitution for section 19(E) of the Law of Property Act 1925%) shall be applied in the

follpwing arder of priovity;

{1y i discharging the remuneration of any Receiver anid all costs, charges and expenses
of and incidesial 10 his or her appoirtment, together with interest on that

remuneration and those costs, charges and expenses at the Interest Rate;
(it in or wowards payment or discharge of the Secured Lisbilities; and

{5 in payment of the surplus (ifany) 1o the Borrower or other person entitled to H,
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i) The Lender may apply sums received towards the payment or discharge of the Secuwred
Elabititics in reduction of any part of the Secured Linbllities in any order or manner ag it thinks

fit. The Lender may override any appropriation made by the Borrower,
37 Buspense account

Any monios received by the Lender or any Recetver may be placed in an interest hearing suspense or

securities realised sccount and kept there for so long as the Lender considers prudent.
14, HET-OFF

{a} The Lender may (but shall not be obliged to) set off any obligation which is due and payable
by the Borrower and unpaid or any comtingent obligation from the Borrower agatnst any
ohiigation (whether or not matured) owed by the Lender to the Borrower, regardless of the

pluce of paviment, booking branch or curtency of cither obligation.

{h If either obligation is unliquidated or unascertained, the Lender may set off In aa amoun

gstimated by # i good fhith to be the smourd of that obligation,
13, CURRERCY CONVERSION

All monies received or held by the Lender or any Recelver under this Deed may be converted from thelr
existing currency into such other currency as the Lender or the Receiver considers necessary or
desivable w0 cover the obligations and lisbilities comprised in the Sccured Linbilfties in that other

curreney at the Lender's spot rate of exchanpe.
16. MEW ACCOUNT

I the Lender receives or is deemed o be affected by notice (whether actual or constructive) of any
subsequent Security Interest affecting some or all of the Security Assets or their proceeds of sale, then
the Lender may open a sew account for the Borrower. T i does not do so, it shall nevertheless be
treated as T had done so at the time when i recelved, or was decmed 1 have received, the notice. As
from that fime, any payment made to the Lender for the Borrower's account shall be credited {or be
teated as having been cradited) to the new account and shal]l not operate to reduce the amount for

which the Security applies.
17, DELEGATHIN AND APPOINTMENT OF ATTORNEYS
i7.1 Delepation

fa) The Lender may delegate to any person or persons all or any of the powers, autherities and
discretions which are exercisable under this Deed. A delegation may be made In any mannar
finchuding by power of attorney} in and on any terms (including power o sub-delegate which

the Lender thinks it

{b} The Lender shall not be Hable or responsible to the Borrower for soy loss or damage arising
frowy ey act defaull, omission or misconduct on the part of any of its delegates or sub-

delegates.
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17.2

14.

18.1

i8.2

18,

19.3

Attoraeyy

(@)

{b)

By way of security, the Borrower Irvevocably appoints the Lender, every Receiver and every
delegate or sub-delegate appointed under clause 17.1 {Delepanion) separately io be fis attorney

on ity bebalfl in s name;

(i} to execuie and do any documents, acts and things which the Borrower s required fo
gxeciie and do under this Deed or any other docuwment relating w the Seoured

Eiabilittes: and

(i} to exscute and do any documents, scts and things which any atiorney may deem
proper or desirable in exercising any powers, authorities and digoretions conferred by
this Deed, any other document velating 1o the Secured Lisbilities or by law on the
Lender or any Receiver,

The Borrower ratifies and confirms asvthing which any of #ts attoraeys does In the proper and

lawful exercise or purported exercise of all or any of the powers, authorities and discretions

referred to in this clause 17.2 {4irormeys).

REDEMPTION OF PRIOR SECURITY INTERESTS

Redemption

The Lender may at any tine redeem, or procure the transfer o it of, any prior Security Interest over any

Security Assets af the Borrower's cost,

L asts of redegaption

All principal monies, Imterest, costs, charges and expenses incurred In and incidental to any redemption

or transfer under clavse 18,7 (Redompifon) shall be paid by the Borrower on demand, in cach case

together with interest caleulated in the memner referred to in clause 22 (ndempsiries),

RELEASES

Releases conditional

(2}

thy

Any release, settlement, discharge, re-assignment or arrangement in respect of the Seewrity {in
this clavse 19 (Refeases), a relense) made by the Lender on the faith of any assurance, security
or payment shall be conditional on that assurance, security or pavment not being avoided,
reduced, clawed back or ordered 1o be repaid under any law relading to Lguidation, bapkruptoy

or insolvency.

If any avoidance, reduction, or clawbsck occurs or any order is made as refbrred o in olause
19.34a), then the reloase shall have no effect and shall not prejudice the Lender's right m
enforce the Security in respect of the Secured Lisbilities. As between the Borrower and the
Lender, the Security shall {notwithstonding the releass) be deemed to hove remained at all

times in effect and held by the Lender as security for the Secured Linbilities,
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1%.2 Hetention

{u} B oand for s long as any assuwrance, ssourlty ofF payment as is mentionsd in clause 191
{fteleases conditional} rernains in the reasonable opinion of the Lender susceptible of being
avoided, reduced, clawed back or ordered o be repald under any law relating to liguidation,
bankruptey or insolvency, the Lender may in #s absolute discretion reiain all or part of the
Security and other righis under this Deed as security for the Secured Liabillties afler they have

been paid and discharged in full,
£ If, at any time while all or part of the Lender's rights snder this Deed are so retained:

{i) an application is made to a2 competent coumt for a winding-up or hankruptey order 10

be made in respect of the Borrower;
{ify steps are taken 10 wind the Borrower up or make the Borrower bankeupt;

(i} an application is made to 2 competent court for an administeation order ©© be mads in

respect of the Borrower;
{iv) a potice of intention {o appoint an admisistrator to the Borrower is filed ar court: or
v} the appoiniment of an administrator to the Borrower takes effect,

then the Lender may continue to rotain afl or part of its rights under this Dead for any farther

period as the Lender may determine inn its absolute disoretion.
2t CONTINUING SECURITY
26t Continuing security

The Security i3 continuing security and shell secure the ultimate balance of the Secured Lishilities,

potwithstending:
{83 intermediate payment or discharge of the whole or part of the Secured Liabilities;
b} the Borrower's death, bankrepicy, hguidation or other incapacity or anv change in is

copstitsion, name or style;

{o} any change in the Lender's constitution, name or style, its abserption in or amalgamation with

any other person of the acquisition of all or part of its undertaking by any other person; or
{d} any other event, maller or thing,
0.2 Additional to other rights

The Secwrity is in addition to (and shall not merge with, otherwise prejudice or affiect or be prejudiced
or affected by} any other remedy, guarantee, indemaity, Security Interest or other right which may be or
have been created {by the Borrower or otherwise) in favour of the Lender, Accordingly, the Bormower's
Hability under this Deed shall not be prejudiced or affevied by, and this Deed may be enforced

nobwithstanding:

{a} the existence or invalidity of sl or any of those rights: or
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21,

22,

3.

24,

thi at any time, the Lender exchanging, releasing, varving, abstaining from perfecting or endorcing

or otherwise dealing or omitting to deal with all or any of those rights,
THIRD PARTY PROTECTION
Mo purchaser, morigages ov other person dealing with the Lender or a Receiver shall be concerned:

{a} o epquire whether any of the Secured Liabilitics have become due or payable or romain
unpadd or undischarged:

k) whether the power which the Lender or Recebver s purporting to exercise has become
exercisable; or

fe) to see to the appHoation of any money paid 10 the Lender or 1o & Receiver.

IMDEMNITIES

‘Fhe Borrower agrees to fully indemmnily the Lender and any Receiver (and in the case of legal costs and

expenses on a solictior and own client bazis) on demund againg all Gabilities, losses, claims, actions,

daages, costs and expenses incurred by, made or brought against the Lender or Receiver {or any

manager or agent appointed by the Lender or Recalver):

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

{b} in the exercise {or purported sxercise) of any of the powers or other rights conferred by this
Dl

{c) in respeet of suy costs, charges or expenses incurred in connection with clause 15 {Currency
COMVErSion;

{3 in respect of the redemption of any prior Security Interest over any Security Asset under clause

1§ {Hedemption of prior Security Interesisy
{g) gs 2 restlt of the Borrower's breach of eny current or other oblipation or matter relating to the
Property; or
(£} in respect of gay other matter or thing done or omitted relading fo the Securisy Assets,
together in aach case with interest ai the Interest Rate calculated on a daily basis from the date # is
incurred or beeomes payable to the Lender or the Receiver uniil the date of payment, whether before or
afier any judgment.
CALCULATIONS AND CERTIFICATES
Any certificate of or determination by the Lender specifving the amourt of the Secured Liahilitics is. in
the absence of manifest eror, conclusive evidence agminst the Bormower of the matters to wiich it
relates.
PARTIAL ENVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time any
provisior is or becomes fllegal, invalid or wwnlorceable in sny respect under any Taw of any

Jjurisdiction, neither the legality, validity or enforceability of any of the remaining provisions nor the
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26,

27,

3.3

27.2

Yegality, validity or enforceability of such provision under the law of any other jurisdiction will in any
way be affected or lmpaired.
BEMEDIES AMND WAIVERS

Mo fallure to exercise nor any delay in exercising any right or remedy under this Deed against the
Borrvwer shall operate as a walver, nor shall any single or partial exercise of any right or remady
prevent any fmther or other exercise, or the exervise of any other right or remedy. The rights and

remedies provided are cumulative and not exclusive of any rights or remedies provided by Taw,
AMEMDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Borrower and the Lender agree in weiting and
any breach of this Deed may be walved before or afier it ocours only ifthe Lender so agrees in writing.
A waiver given or consent granted by the Lender under this Deed will be effective only if given in

writing and then onby in the ingance and for the parpose for which it is given.
THRANSFER AND CONFIDENTIALITY

Transfer

{a} The Lender may sssign andfor transtfer its rights end obligations ander this Deed.

{b) The Borrower shall not assign any of fis rights or transfer any of its obligations under this
Diged,

Confidentiality

The Lender may disclose 10

) any transieres or polential ransferce;
th) any assignee o polential assignes;
e} any person with {or through) whom # enters info {or may polentially enter into), whether

dirgetly or tndirectly, any sub-participation in relation to or including the Secured Liabilities;
{dy 2Ny ralings agency;

{e} any of the officers, directors, emplovees, professions] advisers, auditors, pertners and

reprasentatives of the persons referred to In sub-clauses 27.2{a) to 27.2(d);

() any of its Affiliates and o any of its or their officers, directors, employees, professional

advisers, auditors, partners and represeniatives; and

(g any person to whom informeagion Is reguired or requested 1o be disclosed by any governmental,
banking, taxstion or other regulatory authority or similar bady, the rules of any relevant stock

exchange or pursuant (o any applicable faw or regulation,

such confidential Information as the Lender shall consider appropriate if any person to whom the

confidential information is to be given Is informed In writing of its confidentinl nature.
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28,

2%,

38,

36.1

Jin.2

i3

31,

32.

MAMAGEMENT TIME

The Leader reserves the right 1o charge for its management time or other resources, which will be
calculated on the basis of such reasonable daily or hourly eates as the Lender may aotify to the

Bomrower from time to thue.,
COUNTERPARTS

This Dieed may be executed in any aumber of coumterpasts, sl of which, twhen wogether, shall constine

o gad the same instrument and any parly may enter into this Deed by executing a counterpart.
NOTICES
Communications In writing

Arry communioation to be made under or in connection with this Deed shall be made in writing in the

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

The Lender may deliver any communication, document or notice 1o the Borrewer relating to this Deed

0 ils regisiered office, 1o any address to which a notice under any faciiity relating 1o the Secured

Linbilities might be seat or any additional address the Borrower may notify fo the Lender by not less

than five business days' notice.

Brelivery

{a) Any communication o document made or delivered by one person o another under or in
connection with this Deed will only be effective when it has been lefl at the relevant address or
fiwe business days afler being deposited in the post, postage prepaid, in an eavelope addressed

0 1 at that address,

{bi Any comnunication or document (o be made or delivered to the Lander will be effective cnly
when actually received by the Lender and then only if it is expressly marked for the attention
of the department or officer identified with Londer's signature below {or any substitute

department ar officer as the Lender shall speci®y for this purpose),

GOVERNING LAW

This Deed and my non-contractoal obligations arising oul of or in connection with it are governed by

English law,

SJURISDICTION AND ENFORCEMENT

{a} The courts of England have exclusive jurisdiction to seitle any dispute arising out of or in
connection with this Deed {including disputes regarding the existence, validity or termination
of dhis Deed, the Securlty Interests intended to be created by It or any nop-contractugl

obligations arising ouw of or in comnection with it} {a Dispute),

(b The Borrower agrees that the vowrts of Ungland are the most appropriate and convenient courts

i setthe Dhsputes and accordingly it will not rgee to the contrary,
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{c} This clause 32 is for the benefii of the Lender only. The Lender may take procesdings relating
w4 Dispute in any other courts with jurlsdiction. To the extent allowed by law, the Lender

may take concurrent proceedings in any number of jurisdictions,

I witness whereof the Borrower has excouted this Deed ac a deed the year and date appearing on. the first page

of it
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SCHEDULE
The Property

Registerad land

146 and 148 Burnt Osk | London Borough of Barnet WXQETHE (parent tithe)
Broadway, Edgware Hoad,
Hendon {sllocated Titde
Number AGLIRI464)Y as
identified o the plan |
annexed 1o the transfer of
part dated 27 June 2016 and
made between {1} Agra
Limited  and (2} the
Borrower and shown edged
in red on the plan annexed

hereto

Unregistered land

e

' This title number has been allocated by the Land Registry pemling registration of the transfer of part referred to
and, 1o the extent that the finally adopted Bitle number of the Property differs from this, the obligations under this
Deed will apply 1o that title number as i1t was orighnally set out herein,
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EXECUTHMN PAGE

Executed as a deed by ABBEY ROAD ESTATES
LEMITED acting by 2 director in the

presence of & withess:

Print Mame

In the presence of:

Witness Signaturs:

-
Witness Name {BLOCK CAPITALS ) e ﬁ"iﬂ... ﬂ;?’w Koenmle st

Witness Occupation:

Witness Address:

THE LENDER

SHGMED for and on behalf of }
HSBC BANK ple )
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ERECUTION PAGE

Execited as 5 deed by ABBEY ROAD ERTATES
LIMETED setiog by a direstorinthe

presence of @ wilness: Birector

Print Name

In the presence of)

Witness Slgnatures e e e e e e ..
Witness Mame (BLOUK CAPEVALSBE e v r e rar e
Witness Qccupation: e v

Witness Addeessr s

THE LENDER

SEGNED for and on behalf of

HEBC BANK ple
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