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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6899875

Charge code: 0689 9875 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th May 2016 and created by A BUILDINGS MANAGEMENT

COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 18th May 2016 .

Given at Companies House, Cardiff on 19th May 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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THIS DEEDisdated ()
PARTIES

28 /o .
gl

(1) A BULDINGS MANAGEMENT COMPANY LIMITED incorporated and
registered in England and Wales with company number 06899875 whose registered
office is at 30 City Koad London ECIY 2AB (Borrower),

(2} ANDREW JAKUBOWSK] of 15 Warwick Road London SW5 9UL (Lender).

BACKGROUND

{A) The Lender has agreed, under the Facility Agreement, to provide the Borrower with
loan facilities on a secured basis.

{B} The Borrower owns the Property.

<) This dead provides security which the Borrower has agreed to give the Lender for the
ioan facilities made or to be made available under the Pacility Agreement.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

Definitions

The following definitions apply in this deed:

Business Day: a-day other than a Saturday, Sunday or public-holiday-in England
when banks in London are open for business.

Charged Property: all the assets, property and undertaking for the time being
subject 1o any Security created by this deed (and references to the Charged Property
shall include references to any part of it).

Delegate: any person appointed by the Lender or any Receiver under clause 14 and
any person appointed as aticinay of the Lender, Recsiver or Delegate.

Facllity Agreement: the facility agreement dated 18 December 2015 between the
Borrower and the Lender forming part of 2 contract for the sale and purchase of the
Property for the provision of the facilities secured by this deed.

Insurance Policy: each contract or policy of insurance effected or maintained by the
Borrower from time to time in respect of the Property.

LPA 1928: the Law of Property Act 1925,

Property: the freehold or leasehold property {whether registered or unregistered)
owned by the Borrower described in Schedule 2.

Rereiver: a receiver of a receiver and manager of any ov all of the Charged Property.
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Secured Liabilities: all present and foture monies, obligations and Habilities of the
Borrower to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or surety or in any other capacity, under or in connection with
the Facility Agreement or this deed (including, without limitation, those arising under
clause 25.3(b)) together with all interest (including, without limitation, defauit
interest} accruing in respect of those monies, obligations or liabilities.

Securify: any morigage, charge (whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security or other security interest sECuUTing any
obligation of any person, or any other agreement or amangement having a similar
effect.

Security Period: the period starting on the date of this deed and ending on the date
on which the Lender is satisfied that all the Secured Liabilities have been
unconditionally and irmevocebly paid and discharged in full and no further Secured
Liabitities are capable of being outstanding.

YVAT: value sdded tax.
Interpretation

In this deed:

{a} clause, Schedule and paragraph headings shall not affect the interpretation
of this deed;

(b} =& reference (o a persom shall inclode # veference to an tncdividual, firm,
company, corporation, partnership, uwnincorporaied body of persons,
government, state or agency of & state or any association, trust, joint ventore
or consortium (whether or not having separate legal personality);

{c)  uniess the context otherwise requires, words in the singular shall include the
plural and in the phural shall include the singular;

() unless the context otherwise reguires, a reference to one gender shall
inciude a reference 1o the other genders;

(&) areference 1o a party shall include that party's successors, permitted assigns
and permitied transferees and this deed shall be binding on, and enure to the
benefit of the parties to this desd and their respestive persomal
represeniatives, successors, permitted assigns and pernitted transferess;

(0 areference to & statute or statutory provision is a reference to it as amended,
extended or re-enacted from time to time;

() & reference to & statute or statutory provision shadl include all subordinats
legislation made from time to time under that statute or statulory provision,

(v)  areference to writing or written includes fax but not email;

(i3 an obligation on a party not to do something includes an obligation not to
allow that thing to be dons;
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(k)

)

{m)

{n}

{o)

{p}

ig)

{r)

{2}

a reference to ¢his deed {or any provision of it} or to any other agreement or
document referred to in this deed is a reference 1o this deed, that provision
or such other agresment or document as amended {in each case, other than
in breach of the provisions of this deed) from time to tims;

unless the context otherwise requires, a reference 10 a clause or Scheduls is
to a clause of, or Schedule to, this deed [and a reference to a paragraph is o
a paragraph of the relevant Scheduie];

any words following the terms including, inchude, in particulsr, for
gxample or any similar expression shall be construed as illustrative and
shall not limit the sense of the words, description, definition, phrase or term
preceding those erms;

a reference to an amendment inclodes a novation, re-enaciment,
supplement or variation (and amended shall be construed sccordingly);

a reference to assefs includes present and future properties, undertakings,
revenuss, rights and benefits of every description;

a reference to an aafhorisation includes an approval, authorisation, consent,
exempiton, filing, licence, notarisation, registration and resofution;

{a reference to continuing in relation 1o an Event of Default means an Bvent
of Default that has not been [remedied or waived;]

a reference o determines or determined means, snless the contrary is
indicated, a determinstion made at the absolute discretion of the person
making it; and

& refarence to & regulation includes any regulation, rule, official directive,
request—or guideline {whether ornot-having-the force of law) ofany
govermmental,  inter-governmental or supranstional  body, agency,
department or regulatory, self-reguiaiory or other authority or organisation.

Clawback

If the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liguidation or
administration of the Borrower or otherwise, then that amount shall not be considered
to have been irevocably paid for the purposes of this deed,

Mature of security over resl property

A reference in this deed to a charge or morigage of or over the Property includes:

all buildings and fixtures and fitings (including wade and tenant's fixtures
and fittings) and fixed plant and machinery that are simiated on or form pant
of the Progerty at any time save as belong to any third party;
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{v)  the proceads of the sale of any part of the Property and any other monies
paid or payable in respect of or in connection with the Property;

(¢} the benefit of any covenants for title given, or emtered into, by any
predecessor in title of sthe Borrower in respect of the Property and any
monies paid or payeble in respect of those covenants; and

(&) all rights under any licence, agreement for sale or agreement for lease in
respect of the Properiy.

Law of Property (Miscellaneous Provisions) Act 1982

For the purposes of section 2 of the Law of Property {Miscellansous Provisions) Act
1089, the terms of the Facitity Agreement and of any side letters between any partics
in relation to the Facility Agrecment are incorporated into this deed.

Perpetufity period

If the rule sgainst perpetuities applies to any trust created by this deed, the perpetuity
perind shall be 125 years (as specified by section 3(1) of the Perpetuities and
Accumulations Act 2009}

Brhedules

The Schedules form part of this deed and shall have effect as if set out in full in the
body of this deed. Any reference to this deed includes the Schedules.

COVEMANT TO PAY

The Borrower shall, on demand, pay to the Lender and dischacge the Secured
Lishilities in accordance with the terms of the Facility Agreement,

GRANT OF SECURITY

Legal mortigage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender:

{a) by way of first legal morigage, the Property; and
(6) by way of first fixed charge:

(i)  all its rights in each Insurance Policy, including all claims, the
proceeds of all claims and all retums of premiums in connection
with each Insurance Policy, the Rental Income and the benefit of
any guarantee of secunity in respect of the Rental Income{, the

4
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4.1

4.2

benefit of each Assigned Apgreement and the benefit of any
guarantee or security for the performance of an Assigned
Agreement] to the extent not effectively assigned under clause 3.2;

(i} the benefit of all other contracts, guarantess, appointments and
warranties relating to the Charged Property and other documents to
which the Borrower i a party or which are in its favour or of whick
it has the benefit relating to any letting, development, sale,
purchase, use or the operation of the Charged Property or otherwise
relating o the Charged Property (including, in each case, but
without limitation, the right to demand and receive all monies
whatever payable to or for its benefit under or arising from any of
them, ali remedies provided for in any of them or available at law or
in equity in relation to any of them, the right to compel performance
of any of them and al! other rights, interesis and benefits whatever
accraing to or for its benefit arising from any of them); {and]

Assignment

Az a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantes assigns io the Lender absolutely, subject to a
praviso for reassignment on irrevocable discharge in full of the Secured Liabilities:

ia)  all its rights in each Insurance Policy, including all claims, the proceeds of
all claims and al! returns of premiums in connection with each Insurance
Policy;

provided that nothing in this clause 3.2 shall constitute the Lender as morigagee in
possession.

PERFECTION OF SECURITY

Registration of legal morigage at the Land Regisiry

The Borrower consents to an application being made by the Lender to the Land
Registrar for the following restriction in Form P to be registered against its title to the
Property:

"MNe disposition of the registered estate by the proprietor of the registered estate {, or
by the proprietor of any registered charge, not being a charge registered before the

entry of this restriction,] is (o be registered without a written consent sisned -
" )i o be resisers wioy. it conge NS B 0P ok

proprietor for the time being of the charge dateg
the charges register [or [their conveyancer or specify appropriate details]].”

Further advances
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6.1

7.4

The Lender covenants with the Borrower that it shall perform its ohligations to wake

advances under the Facility Agreement (including any obligation to make available
further advances),

LIABTLITY OF THE BORROWER

Lishility net discharged

The Borrower's Hability under this deed in respect of any of the Secured Liabilities
shal} not be discharged, prejudiced or affected by: '

(a) 8ny security, guarantes, indemnity, remedy or other right held by, or
gvailable to, the Lender that is, or becomes, wholly or partially iliegal, void
or unenforceable on any ground;

(v} the Lender renewing, determining, varying or increasing amy facility or
other transaction in any manner or concurring in, accepling or varying any
compromise, arvangement or settiement, or omitting o claim or enforce
payment from any other person; or

{c} any other act or omission that, but for this clause 3.1, might have
discharged, or otherwise prejudiced or affected, the liability of the
Borrower.,

The Borower waives any right it may have to require the Lender to enforce any
security or other right, or claim any payment from, or otherwise procesd against, any
other person before enforcing this deed against the Borrower.

REPRFPAENTATIONS AND WARRANTIES

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower and is and will continue io be effective secerity over all
and every part of the Charged Property in accordance with its terms.

GEMERAL COVENANTS
Negative pledge sud disposal vestrictions

The Borrower shall not at sny time, except with the prior witten consent of the
Lender such consent not 1o be unreasonably withheld:
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{a)  creste, purpost to create oF permit to subsist any Security on, or in relation
to, any Charged Property other than any Secority created by this deed;

(b sell, assign, transfer, part with possession of or otherwise dispose of in any
manner {or purport to do so) all or any part of, or any interest in, the
Charged Property; or

() creste or prant {or purport to create or grant) any interest in the Charged
Property in favouer of a third party.

Preservation of Charged Property

The Borrower shall not do, or permit o be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or
materially diminish the value of any of the Charged Property or the cffectiveness of
the secority created by this deed. Provided always that the refurbishment and
development or the charged Property shall not be a breach of this provision.

Compliznce with laws and regulations

{8}  The Borrower shall not, without the Lender's prior written consent, bse or
permit the Charged Property to be used in any way contrary o law.

(b} The Bomower shall:

(il comply with the reguirerments of any law or reguiation relating 1o or
effecting the Cherged Property or the use of it or any pant of it;

(i} ocbtrin, and promptly renew from time to time, and comply with the
terms of all authorisationsthatwre required v counkcticwith the
Charged Property or its use or that are necessary o preserve,
maintain or renew any Charged Propenty; and

(i promptly effect any maintenance, modifications, alterations or
repairs 1o ba effected on or in connection with the Charped Property
that gre required to be made by it under any law or regnistion.

Notice of misrepresentations and breaches

The Borrower shall, promptly on becoming aware of any of the same, give the Lender
notice in writing of:

{e} any representation or warranty set out in this deed that is incorrect or
misteading in any material respect when made or deemed 1o be repeated;
and

(v} any breach of any covenant set out in this deed.

Borrower's waiver of set-off
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The Bosrower waives any present or future right of set-off it may have in respect of
the Secured Liabilities (including sums payable by the Borrower under this deed).

PROFPERTY COVENANTE

Repnir and maintenance

(2

The Bomower shall save for the referbisment of the Properivkeep all
premises, and fixtures and fittings on the Property, in such repair and
condition as to enable the Property to be let in sccordance with all
applicable laws and reguistions,

Insurance

(=}

(b}

{c}

{d)

The Borrower shall insure and keep insured the Charged Property apainst:
(i) loss or damage by fire or terrorist acts;

(i) other risks, perils and contingencies ihat would be insured against
by reasonably prudent persons camying on the same. class of
business as the Borrower; and

{iii} any other risk, perils and contingencies as the Lender may
reasonably require.

Any such insurance musi be with an insurance company or underwriters and
on stch terms as are reasonably acceptable to the Lender and must be for
not less than the replacement value of the relevant Charged Property
(meaning in the case of any premises on the Propedy, the total cost of
entirely rebuilding, reinstating or replacing the premises in the event of their
being destroyed, together with architects', surveyors', engineers’ and other
professional fees and charges for demolition and reinsiatement) and loss of
rents payable by the tenants or other occupiers of the Property for a period
of at least [theee] yems.

The Bomower shall, if requested by the Lender, produce to the Lender each
policy, certificate or cover note relating to any insurance required by clanse
%.2(s) [(or where, in the case of any leasehold propesty, that insurance is
effected by the landiord, such svidence of insurance as the Bomower is
entitled to obtain from the landiord under the terms of the relevant lease}].

The Bomower shall, if requested by the Lender, procure that {a note of the
Lender's interest is endorsed upon each Insurance Policy maintained by it or
any person on its behalf in accordance with clause 8.2(a) and the Lender is
named as first Toss payee and that the terms of each such Insurance Policy
require the insurer not to invalidate the policy as against the Lender by
reason of the act or default of any other joint or named insused and not to
cancel it without giving at least 30 days' prior written notice to the Lender.

Ipsurance preminms
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The Borrower shall:

{8) prompily pay all preriums in respect of each Insurance Policy and do all
other things necessary to keep that policy in full force and effect; and

by (if the Lender so requires) give to the Lender copies of the receipts for all
prermioms and other payments necessary for effecting and keeping vp each
Insurance Policy {{or where, in the case of Isaschoid propenty, insprance is
effected by the landlord, such evidence of the payment of premiums as the
Borrower is entitied to obfzin from the landlord under the terms of the
relevant lease)].

Mo invalidation of insurance

The Borvower shall not do or omit to do, or permit 1o be done or omitted, any act or
thing that may invalidate or otherwise prejudice any Insumnce Policy.

Proceeds from Insurance Policies

All monies pavable under any Insurance Policy at any time {whether or not the
security constituted by this deed has become enforceable) shall be applied in making
good or recouping expendituee in respect of the loss or damage for which those
monies are received or, afier the security constituted by this deed has become
enforceable and, if the Lender so directs, in, or towards, discharge or reduction of the
Secured Liabilities.

Compliance with and snforcernentof covenants

The Borrower shall:

{a)  observe and perform sll covenants, stipulations and conditions to which the
Propenty, or the use of it, is or may be subject and (if the Lender so requires)
produce 1o the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been observed and performed;
and

by diligently enforce ali covenants, stipulations and conditions benefiting the
Property and shall not (and shail not apres 0} walve, release or vary any of
the same.

Motices or claims refating to the Property
{a} ‘The Borrower shall:

{iy  give full particulars to the Lender of any notice, order, direction,
designation, resolution, spplication, requirement or proposal given
or made by any public or local hody or authority {8 Notice) that
specifically applies to the Property, or to the locality in which it is

9
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situated, within seven days after becoming aware of the relevant
Notice; and

(i) (if the Lender so requires) immediately, and st the cost of the
Borrower, taks all reasonable and necessary staps to comply with
any Notice, and make, or join with the Lender in making, any
objections or represeniations in respect of that Notice that the
Lender thinks fiz.

(5}  The Borrower shall give full particulars to the Lender of any claim, notice
or other communication served on it in respect of any medification,
suspension or revocation of any Environmental Licence or any alieged
breach of any Environmental Law, in each case relating to the Property.

inspection

The Borrower shall peemit the Lender and any Receiver and any person appointed by
either of them Lo enter on and inspect the Property on reasonable prior nofice.

VAT option o fax

The Borrower shall not, withouot the prior written consent of the Lendesr:
{a) exercise any VAT option to tax in relation to the Propesty; or

() revoke any VAT option to tax exercised, and disclosed to the Lender in
writing, before the date of this deed.

POWERS OF THE LEMDER

Power fo remedy

a) The Lender shall be entitled {(but shall not be obliged) to remedy, at any
time, 2 breach by the Borrower of any of its obligations contzined in this
deed.

)  The Borrower irrevocably authorises the Lender and its agents to do all
things that are necessary or desirable for that purpose.

{c} Any monies expended by the Lender in remedying a breach by the
Borower of its obligations contained in this deed shall be reimbursed by the
Borrower 1o the Leader on a full indermnity basis and shall carry interest in
sccordance with clause 16.1.

(@) In remedying any breach in sccordance with this clause @1, the Lender, its
agents and their respective officers, agents and employees shall be entitled
1o enter onto the Property and to teke any action as the Lender may
reasonably consider necessary or desirable including, without limitation,
carrying out any repairs, other works or development.

3]
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1.3

Exercise of rights
The rights of the Lender under clause 8.1 are without prejudice to any other rights of

the Lender ander this dead. The exercise of any rights of the Lender under this deed
shall not make the Lender liable to acoount as a morigages in possession.

Lender hag Receiver's pawers

To the extent permitied by law, any right, power or discretion conferred by this desd
on & Receiver may, after the szcurity constituted by this deed has becoms
enforcesble, be exercised by the Lender in relation to any of the Charged Property

whether or oot it has taken possession of any Charged Property and without first
appointing a Receiver or notwithstanding the appointment of a Receiver,

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The security constituted by this deed shall be immediately enforceable if has failed to
repay the Lender in account with the terms of the Facility Letter,

Diseretion

After the security constituted by this deed has become enforcesble, the Lender may,

_in #ts abselute discretion, enforce all or any part pof that security at the times, in the

manner and on the terms it thinks fit, and take possession of and hold or dispose of ail
or any past of the Charged Property.

ENFORCEMENT OF SECURITY

Enforcement powers

(s}  The power of sale and other powers conferred by section 101 of the LPA
1923 {as varied or extended by this deed) shall, as between the Lender and a
purchaser from the Lender, arise on and be exercizable at any time after the
execution of this deed, but the Lender shall not exercise such power of sale
or other powsrs until the security constituted by this deed has become
enforceable under clause 10.1.

{by  Section 103 of the LPA 1925 does not apply to the security constinsted by
this deed,

Extension of statutory powers of leasing

I



The statutory powers of leasing and accepiing surrenders conferred on mortgagees
under the LPA 1925 and by any other statute are exiended so as to authorise the
Lender and any Receiver, at any time after the security constituted by this deed has
become enforcesble, whether in its own name or in that of the Borrower, !

{=)
(b}
(=}

grant 8 lease or agreement for lease;
accept surrenders of leases; or

grant any option in respect of the whole or any part of the Property with
whatever rights relating to other parts of it,

whether or not st a premium and containing such covenants on the part of the
Borrower and on such terms and conditions (inchuding the payment of money te a
lessee or tepant on & surrender) as the Lender or Receiver thinks fit, without the need
10 comply with any of the restrictions imposed by sections 99 and 100 of the LPA

1923,

it.3  Prior Security

{a)

(b}

At sny tme after the security constimted by this deed has become
enforceable, or after any powers conferred by any Security having priority
1o this desd shall have becoms exercisable, the Lender may:

(i) redesm that or any other prior Security;
(it}  procure the transfer of that Security to itzelf; and
iy settle any account of the holder of any prior Security.

The settlernent of any such account shall be, in the absence of any manifest
eror, conclusive and binding on the Borrower. All monies paid by the
Lender to an encumbrancer in settlement of such an account shall be, as
from its payment by the Lender, due from the Borrower to the Lender on
curzent account and shall bear interest [at the default rate of interest
specified in the Facility Agreement] and be secured es part of the Securd
Linbilities.

i14  Protection of third parties

No purchaser, morigagee or other person dealing with the Lender, any Receiver or
Dielegate shall be concerned to enguire:

(2

(b

{c}

whether any of the Secured Liabilities have become due or payable, or
yemain unpaid or undischarged;

whether any power the Lender, a Receiver or Delegate is purporting to
exercise has become exercisable or is properly exercisable; or

how any money paid to the Lender, any Receiver or any Delegate is to ba
applied.

12
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12.1

12.2

12.3

Privileges

Fach Receiver and the Lender is entitied to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on morigagees and receivers.

e linbility as mortgagee in possession

Meither the Lender, any Receiver nor any Delepnie shall be liable to account as
mortgages in possassion in respect of all or any of the Charged Property, nor shall
any of them he liable for any loss on realisation of, or for any neglect or defaul of
any natare in connection with, all or any of the Charged Property for which a
mortgages in possession right be Hable as such.

Relinguishing possession

If the Lander, any Receiver or Delepate enters into or takes possession of the Charged
Property, it or he may at any time relinquish possession.

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge
e & purchaser and, in making any sale or other disposal of any of the Charged
Property or in meking any acguisition in the exercise of their respective powers, the
b ender, every Receiver and Delegate mav do so for eny consideration, in any maoner
and on any terms that it or ke thinks fit

RECEIVERS

Appointment

At any time afier the security constituted by this deed has become enforceable, or at
the request of the Borrower, the Lender may, without further notice, sppoint by way
of dead, or otherwise in writing, any one or more person or persons (o be a Receiver
of all or any part of the Charged Proparty.

Bemoval

The Lender may, without further notice {subject to section 45 of the Insclvency Act
1986}, from time o time, by way of deed, or otherwise in writing, remove any
Receiver sppointed by it and may, whenever it thinks fit, appoint & new Receiver in
the place of any Recelver whose appointment may for any reason have terminated.

Remuneration

i3
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13.2

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 100 of the LPA 1925 and the remuneration of the
Receiver shall be a debt secured by this deed, to the extent not otherwise discharged.

Power of appointment sdditional to stafuiory powers

The power to appoint & Receiver conferred by this deed shall be in addition o all
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA
1925 or stherwise, and shall be exercisable without the restrictions contained in
sections 103 and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appoiniments

The power lo appoint a Receiver (whether conferred by this deed or by siatute) shall
be, and remain, exercisable by the Lender despite any prior appointment in respect of
all or any part of the Charged Property.

Agent of the Horrower

Any Receiver appointed by the Lender under this deed shall be the agent of the
Borrower and the Bomower shall be solely respensible for the contracts,
engagements, zcts, omissions, defaults, losses and remuncration of that Receiver and
for labilities incurred by that Receiver. The agency of each Receiver shall continue
until the Borrower goes into lquidation and after that the Receiver shall act as
principal and shall not become the agent of the Lender.

POWERS OF BECEIVER

Powers additionsl te statuiory powers

(&) Any Receiver appointed by the Lender under this deed shall, in addition to
the powers conferred on him by statute, have the powers set out in clause
13.2 to clause {3.20.

{(t) I there is more than one Receiver holding office at the same time, each
Receiver may (uniess the document appointing him states otherwise)
exercise all of the powers conferred on a Receiver under this deed
individuaily and 1o the exclusion of any other Receiver.

{c) Any exercise by a Recetver of any of the powers given by clause 13 may be
on behalf of the Borrower, the directors of the Borrower ot himself.

Hepair and develop the Property

4
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133

13.6

133

138

138

A Receiver may undertake or complete any works of repair, alteration, building or
development on the Property and may apply for and maintain any planning
permission, development consent, building regulation approval or any other
permission, consent or licence to carry out any of the same.

Grant or accept serrenders of feases

& Receiver may grant, or accept, swirenders of any leases or tenancies affecting the
Property on any terms and subject fo any conditions that he thinks fit.

Employ personnel snd advisers

A Receiver may provide services and employ, or engage, any mansgers, officers,
servants, contractors, workmen, agenis, other personnel and professional advisers on
any terms, and subject 1o any conditions, that he thinks . A Recelver may discharge
any such person or any such person appointed by the Borrower,

Make and revoke VAT optlons to tax

A Receiver may exercise or revoke any VAT option i tax that he thinks fit.

Charge for remunerstion

A Receiver may charge and receive any sum by way of remuneration (in addition to
all costs, charges and expenses incerred by him) that the Lender may prescribe or
agree with him.

Reallse Charged Property

4 Receiver may collect and get in the Charged Property or any part of it in respect of
which he is appointed and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Charged Property with like
righis,

Manage or reconstruct the Borrowsr's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Bomrower carried out at the Property.

Dispose of Charped Property

13
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13.1%

i3.12

1313

13.14

13.13

13.46

A Receiver may grant options and Jicences over all or any part of the Charged
Property, grant any other inlerest or right over, sell, sssign or lease {or comcur in
granting options and licences over all or any part of the Charged Property, granting
any other interest or right over, selling, assigning or leasing) all or any of the Charged
Property in respect of which he is appointed for such consideration and in such
manner {including, without limitation, by public auction or private sale) and generally
on any terms and conditions that he thinks fit. A Receiver may promote, or concur in
promoting, a company (o purchase (he Charged Froperty to be disposed of by him.

Sever fixtuves and fitlings

A Receiver may sever and seil separately any fixtures or fittings from the Property
without the consent of the Bomower.

Cive walid recelpts

A Receiver may give valid receipts for all monics and execute all assurances and
things that may be proper or desirable for reafising any of the Charged Property.

Minke settlements

A Receiver may make any amangement, seilement or compromise between the
Borrower and any other person that he may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon 2l actions, suits and
proceedings in relation to any of the Charged Property that he thinks fiL.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemmity in clause
16.2, effect with eny insurer any policy of insurance either in leu or satisfaction of,
or in addition to, the insurance required (o be maintained by the Borrower under this
decd.

Powers under LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as
if hie had been duly appointed under the LPA 1923 and exercise all powers provided
for an administrative receiver in Schedule 1 to the Insolvency Act 1986

Borrow
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13.17

13.18

13.19

4.

4.1

A Receiver may, for any of the purpeses authorised by this clause 13, raize money by
bomrowing from the Lender (or from any other person) either unsecured or on the
security of all or any of the Charged Property in respect of which he is appointed on
any terms that he thinks fit (ncluding, if the Lender consents, terms wnder which that
Security ranks in priogity to this deed).

Redeom prior Secarity

A Recetver may redesm any prior Security and settfe the accounts to which the
Security relates. Any accounts so settied shall be, in the absence of any manifest
etror, conclusive and hinding on the Borrower, and the monies so paid shall be
deemed to be an expense properly incurred by the Receiver.

Delegation

A Receiver may delegate his powers in accordance with this deed.

Absoluie benelicial owner

A Beceiver may, in relation o any of the Charped Property, cxercise all powers,
guthorisations and rights he would be capable of exercising, and do al! those acis and
things, as an absolnte beoeficial owner could exercise or do in the ownership and
management of the Charged Property or any part of the Charged Property.

Incidental powers

A Receiver may do any other scts and things:

{a)  that he may consider desirable or necessary for realising any of the Charged
Property;

(b} that he may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtoe of this deed or law; or

{ey  that he iawfully may or can do as agent for the Borrower,

DELEGATION

Detegation

The Lender or any Receiver may delegate {either generally or specifically) by power
of aftomey or in any other manper o any person any right, power, authority or
discretion conferred on i by this deed (including the power of attorney granted under
clause 1E.1).

17
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15,

5.1

152

133

Ferms

The Lender and each Receiver may make 2 delegation on the terms and conditions
{including the power to sub-delegate) that it thinks fit.

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible to the
Borrower for any loss or liability erising from any act, default, omission or
misconduct on the part of any Delegate.

APPLICATION OF FROCEEDS

Order of application of procecds

All monies received by the Lender, a Receiver or a Delegate under this deed after the
security constituted by this deed bas become enforceable (other than sums received
under any Insurance Policy), shall (subjest to the claims of any person having prior
sights and by way of variation of the LPA 1925) be applied in the following order of
priority:

8) in or towards payment of or provision for all costs, charges and expenses
incorred by or on behalf of the Lender (and any Receiver, Delegate, attormey
or agent appuinted by it} under or in connection with this deed and of all
remuneration due to aay Receiver under or in connection with this deed,

() in or towards payment of or provision for the Secured Liabilities in any
order and mensner that the Lender determines; and

(¢} in payment of the surplus (if any) to the Borrower or other person entitied to
it.

Appropristion

Meither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue
of section 109(8) of the LPA, 1925, which is varied accordingly, or otherwise] o pay
or appropriate any receipt or payment first towards intersst rather than principal or
otherwise in any particular order between any of the Secured Liabilities.

Snspense seeount

All monies received by the Lender, a Receiver or a Delegate under this deed (other
than sums received under any Insurance Policy that are not going to be applied in or
towards discharge of the Secored Liabilities):

iR
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fa.1

5.2

{8) may, at the discretion of the Lender, Receiver or Delegate, be credited to
any suspense or securities realised account;

(b}  shall bear interest, if any, ai the rate agreed in writing between the Lender
and the Borrower; and

(¢}  may be held in that aceount for so long as the Lender, Receiver or Delegate
thinks fit,

COSTS AND INDEMMITY

Costs

The Borrower shall, within five Business Days of demand, pay to, or reimburse, the
Lender and any Receiver, on a full indemnity basis, all costs, charges, expensas, laxes
gnd liabilities of any kind (including, without limitation, legal, printing end ouvt-of-
pocket expenses) incurred by the Lender, any Receiver or sny Delegate in connection
with:

{g) this deed or the Charged Property;

{0} taking, holding, protecting, perfecting, preserving or enforcing (or
atieropting to do sg) any of the Lender’s, a Receiver's or a Delegate’s rights
under this desd; or

fcy  taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost or expense
arose until full discharge of that cost or expense {whether before or after judgment,
figuidation, winding-up or administration of the Bomower) at the sate and in the
manner specified in the Facility Agreement.

Indemnity

{a} The Borrower shall indennify the Lender, each Receiver and each Delegate,
and their respective employees and sgents against all lsbilities, costs,
expenses, dumages and losses (inclnding bur not limited 1o any direct,
indirect or consequential losses, loss of profit, loss of repuiation and all
interest, penalties and legal costs {caloulated on a full indemmity basis) and
ail other professional costs and expenses) suffered or incurred by any of
them arising out of or in connection with;

{iy the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this deed or by law in
respect of the Charged Property;

(iiy  taking, holding, protecting, perfecting, preserving or enforcing (or
attermpting to do s0) the security constituted by this deed; or

19
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8.1

i8.2

iy eny default or delay by the Bomower in performing any of its
obligations under this deed.

{5  Any past or present employee or agent may enforce the terms of this clause
16.2 subject to and in accordance with the provisions of the Contracts
(Rights of Third Parties) Act 1999

FURTHER ASSURANCE

The Borrower shall, at its own expense, tske whatever action the Lender or any
Receiver may reasonably reguire for:

(s} creating, perfecting or proteciing the security intended to be created by this
deed;

() facilitating the realisation of any of the Charged Property; or

{¢) facilitating the exescise of apy right, power, authority or discretion
exercisable by the Lender or any Receiver in respect of any of the Charged
Property,

including, without Hmitation (if the Lender or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of {or intended to form part of) the Charged Property (whether to
the Lender or 1o its nominee) and the giving of any notice, order or direction and the
making of any registration.

FOWER OF ATTORNEY.

Appoinitment of ellcrneys

By way of security, the Bomower irrevocably appoints the Lender, every Recsiver
and every Delegate soparately to be the altorney of the Borrower and, in its name, on
its behalf and as jis act and deed, to execute any documents and do any aéis and
things that:

(s} the Borrower is required to execute and do under this desd; oF

(5) any attomey deems proper or desirable in exescising any of the rights,
powers, authorities and discretions conferved by this deed or by law on the
Lender, any Receiver or any Delegate.

Ratification of acts of allorpeys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that
any of its attorneys raay do in the proper and lawful exercise, or purported exercise,
of all or any of the rights, powers, authorities and discretions referred to in clause
18.1.
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RELFEASE

Subject to clavse 25.3, on the expiry of the Security Perdod (but not otherwise), the
Lender shall, at the request and cost of the Borrower, tske whatever action is
necessary to:

(s}
{t)

release the Charged Property from the security constitated by this deed; and

reassign the Charged Property o the Borrower,

ASSIGNMENT AND TRANSFER

Assignment hy Borrower

The Borrower may not assign amy of its rights, or transfer any of its righis or
ohiigations, under this desd.

AMENDMENTS, WAIVEERS AND CONSENTS

Amendments

No zmendment of this deed shall be effective unless it is in writing and signed by, or
on behalf of, each party {or its anthorised representative).

Waivers and consenids

{a}

(b}

A waiver of any right or semedy uader this deed or by law, or any consant
given under this deed, is only effective-if given in writing by the waiving or
consenting party and shall not be deemed a walver of any other breach or
defauit. It only applies in the circumstances for which it is given and shall
nat prevent the party giving it from subseguently relying on the relevant
provision.

A failure to exercise or & delay in exercising any right or remedy provided
under this deed or by law shall not constitule a waiver of that or any other
right or remedy, prevent or restrict any further exercise of that or any other
right or remedy or constitute an election to affirm this deed. No single or
partial exercise of any right or remedy provided under this deed or by law
shall prevent or restrict the further exercise of thal or any other right or
remedy. No election to affirm this deed by the Lender shall be effective
unless it is in writing.

Righis and remedies

The rights and remedies provided under this deed are cumulative and are in addition
to, and not exclusive of, any rights and remedies provided by law.
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EEVERANCE

If any provision (or part of a provision) of this deed is or becomes invalid, illegal or
unenforcesble, it shall be deemed modified to the minimum extent necessary to make
it valid, lega! and enforceable. I such modification is not possible, the relevant
provision (or part of a provision) shali be deemed deleled. Any modification o or
deletion of a provision (or part of a provision) under this clause shall aot affect the
legality, validity and enforcesbility of the rest of this deed.

COUNTERPARTS
(a) This deed may be executed in any number of counterparts, each of which
when executed and delivered shall constitule a duplicate original, but all the
connterparts shall together constitute one deed.

(5 [Transmission of [an executed counterpart of this deed (but for the
avoidarice of doubt not just a signature page) OR the executed signature
page of & counterpart of this deed] by fax or email (in PDF, JPEG ar other
agreed format) shall take effect as delivery of an executed counterpart of
this deed. If either method of delivery is adopted, without prejudice to the
validity of the deed thus made, each party shail provide the others with the
original of such counterpars as soon as reasonably possible thereafier.]

(¢} [No counterpari shall be effective until esch party has executed and
delivered at least one counterpart.]

THIRD PARTY RIGHTS
(a) Bxcept as expressly provided elsewhere in this deed, a person who isnota
party to this deed shall not have sny rights under the Contracts {Righis of
Third Paties) Act 1999 to enforce, or enjoy the benefit of, any term of this
dead. This does not affect any right or remedy of a third party which exists,
or is available, apast from that Act,

(h) [The sights of the parties to rescind or agree any amendment or waiver
under this deed dre not subject to the consent of any other person.]

FURTHER PROVISIONS
Independent secority

The security constituted by this deed shall be in addition to, and independent of, any
other secarity or guarantee that the Lender may bold for any of the Secured Liabilitics
at any time. No prior secority held by the Lender over the whole or any past of the
Charged Property shall merge in the security created by this deed.

Continulng security
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26.1

The security constitnted by this deed shall remain in full force and effect as a
continuing security for the Secured Liabilities, despite any setilament of account, or
intermediate payment, or other matier or thing, unless and until the Lender discharges
this deed in writing.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shatl be
deerned conditional on no payment or security received by the Lender o respect of
the Secured Liabilities being avoided, reduced or ordered to be refunded under any
law relating to insolvency, bankrupicy, winding-up, administration, receivership or
otherwise. Despite any such release, dischargs or settlement:

{a) the Lender or its nomines may retain this deed snd the security created by or
under i, including all centificates and docuements relating to the whole or
any part of the Charged Property, for any period that the Lender deems
necessary to provide the Lender with security against any such avoidance,
reduction or order for refund; and

{by  the Lender may recover the value or amount of such security or payment
from the Borrower sebsequently as if the releass, discharge or setdement
had not occorred.

Certificates

A centificate or determination by the Lender as to any amount for the time being due
to it from the Borrowsr under this deed [and the Eacility Agreament] shall be, in the
absence of any manifest error, conclusive evidence of the amount due.

Congolidation

The resiriction on the dight of consclidation contained ip section 93 of the LPA 1928
shall aot apply to this deed.

MOTICES

Delivery

Any notice or other conununication given 1o a party under or in connection with this
deed shall be:

{a}  in wriling;

{th  delivered by hand, by pre-paid firstclass post or other next working day
delivery service or sent by fax; and

{c} sentim

23



iy the Bomower at:
[ADDRESS] 52 WSM Pacs | S S o AT
Fax: [WUMBER]
Atteption: [NAME] S ~a Levenno.,

@ thelenderaf o fo Borclona Depdom. Betd

[ADDRESS]

Al ion: [NAME - -
gtention 1 Fﬁa @am WVE / //

or to any other address or fax number as is notified in writing by one party to the
pther from time to time.

%2  Reccipt by Borrower

Any notice or other communication that the Lender gives to the Bomower ghall be
deeymed o bave been received:

(2}  if delivered by hand, at the time it is left at the relevant address;

(5) if posted by pre-paid first-class post or other next working day delivery
service, on the second Business Day afier posting; and

¢}  if sent by fax, when received in Jegible form.

A notice or other communication given as described in clause 26.2(a) or clapse
26.2{c) on a day that is not a Business Day, or after normal business hours, in the
place it is received, shall be deemed to have been received on the next Business Day.

263  EHeveipt by Lender

Aay notice or other communication given to the Lender shall be deemed to have boen
received only on actual receipt.

264  Servics of proceedings

This clause 26 does not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any arbitration or other method of dispote
resolution.

265 Mo notice by eueil

A notice or other communication given under or in connection with this deed is not
vatid if sent by email.]
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27 GOVERMING LAW AND JURISDICTION

271.41 Governing law

This deed and any dispute or claim arising out of or in connection with it or its
subject matter or formation {including non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales,

212 Jurisdiction

Each party irrevocably agrees that, subject as provided below, the couorts of England
and Wales shall have exclusive jurisdiction over any dispute or claim arising out of or
in connection with this deed or its subject matter or formation {including non-
contractual disputes or claims). Nothing in this clause shall limit the right of the
Lender to take proceedings against the Borrower in any other court of competent
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preclude the taking of procesdings in any other jurisdictions, whether conctirrently or
not, to the extent permitted by the law of such other jurisdiction,

273 Other servica

The Bomower irrevocably consents to any process in any legal sction or procesdings
under clause 27.2 belng served on it in accordance with the provisions of this deed
relating o service of notices. Wothing contsined in this deed shall affect the right to
serve process in any other manner peomitted by law,

. This docement has been executed 2s a deed and is delivered and takes effect on the date stated
at the beginning of it.
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Schedule § [Assigned Agrecuments

Description of agreement: [DESCRIPTION OF AGREEMENT]
Date; (DATE]
Parties: [PARTIES]]
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Schedule 2 Property

DESCRIFTION OF PROPERTY, INCLUDING TITLE NUMBER IF PROPERTY IS
REGISTERED

15 Warwick Road
Title Number: LN139345
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Executed as a deed by [MAME OF
BORROWER] acting by [NAME OF
FIRST DIRECTOR], a director and
MAME OF SECOND DIRECTOR
OR SECRETARY], [a director OR its
secredary]

OR

Exccuied as a desd by [NAME OF
BORROWER] acting by [NAME OF
DIRBCTOR], a director, inthe
prescnce of

{Siﬁmm OF WITNESS] 5w e
et B gﬁwwum&. VTN
Bostom BE @0, LooOow Wt Guf

[MAME, ADDRESS [AND

---------------------------------------

[SIGNATURE OF FIRST
DIRECTOR]

Director

uuuuuuuuuuuuuuuu

[S IGNATURE OF SECOND
DIRECTOR OR SECRETARY]
[Director DR Secretary]

.........................................

SOTEEOTPIECTON, . cuvo> L

ﬁ,w?ﬁ;«mﬁi SAMES g Wi

OCCUPATION) OF WITNESS] 4 gpn.05 ygertArion.

Executed a5 a deed by [NAME OF
LEMDER] acting by [NAME OF
FIRST DIRECTOR], a divector and
MAME OF SECOND DIRECTOR
OR SBCRETARY], [a director OR its
secretary]

Executed as a dead by [NAME OF
LENDER] acting by [NAME OF
DIRECTOR], a director, in the
presence of:

[SIGNATURE OF WITNESS]
INAME, ADDRESS [AND
OCCUPATION] OF WITNESS]

......................................

[SIGH ATURE OF SECOND
DIRECTOR OR SECRETARY]
[Direcior DR Sscretary)

[SIGNATURE OF DIRECTOR]
Drigecior



