. —
In aceordance with
Sections 859A and
8§59 of the Companies
Act 2006

MRO1

Particulars of a charge

lsSae/s2.

et

A fee1s payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page

< What this form 1s for % What this form 1s NOT for For further information, please
You may use this form to register You may not use this form fo refer to our guidance at
a charge created or evidenced by reqister a charge where there 1s no www companieshouse gov uk
an mstrument instrument Use form MRO8

This form must be delivered to the Registrar for registration withir
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it is accompa
court order extending the tme for delivery

TUESDAY

You must enclose a certified copy of the instrument with this form Thi
scanned and placed on the pubhc record

b

10/12/2013
COMPANIES HOUSE

o

Company number

Company details

[o [7[s fofofofafz

Company name in full Fé‘l CHURCH ROAD LIMITED

|

IE g l_ I— For offcaal Use

=» Fitling in this form
Please complete in typescnpt or in
bold black capitals

All figlds are mandatory unless
specified or indicated by *

2 |

Charge creation date

Charge creation date IW |"_4— ["E_ lq 'ﬁ IF F F

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persans, securnty agents or trustees
entitled to the charge

Name |B3 LIVING LIMITED
I
Name |
|
Name r
|
Name |
|

If there are more than four names, please supply any four of these names then
tick the statement below

[ ] Iconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge

BIS

Department for Business
Innovation & Skills

CHFPO25
04/13 Version 10 Laserform intemational 4/13

3102450




MRO1

Particulars of a charge

I

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Description

THE FREEHOLD LAND BEING 141 CHURCH ROAD, HAYES, UB3
2LE AND REGISTERED UNDER TITLE NUMBER AGL258030

Continuation page
Please use a continuation page If
you need to enter mare detasls

Fixed charge or fixed security

Does the nstrument include a fixed charge or fixed securly over any tangible
or intangible {or in Scotland) corporeal or incorpereal property not described
above? Please lick the appropniate box

(x] Yes
[] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[ ] Yes Continue
[x] No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
fick the appropnate box

[X] Yes

[] Ne

CHFP025
04/13 Version 10

3102450



MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This staternent may be filted after
the registration of the charge {use
form MROS}

Signature

| Please sign the form here

Signature

Swgnature
X X

[ -

Thls%rm must be signed by a person with an interest in the charge

CHFPO25
04/13 Version 10

3102450




MRO1

Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All details given here wil! be avallable on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

F“w"m BB/STA 137.5
’ Company name

IMdress 2 Stone Buildings

Edwain Coe LLP

‘Llncoln's Inn

| Postiown  London

I County/Region

e e BEE

{aww United Kingdom

|Dx DX 191 LDE CHANCERY LANE

|rmm 020 7691 4000

Certificate

We will send your certficate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

(] The company name and number match the
informatton held on the public Register

] You have ncluded a certified copy of the
nstrument with this form

(] You have entered the date on which the charge
was created

[} You have shown the names of persons entitled to
the charge

1 You have ticked any appropnate boxes in Sections
356748

L] You have given a description n Section 4, If
approprate
You have signed the form

[J You have enclosed the correct fee

(] Please do not send the onginal Instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record

B How to pay

Afee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2Z

DX 330580 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Comparnies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please wvisit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO25
04113 Version 10

3102450




FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE
Company number: 7600042

Charge code: 0760 0042 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th December 2013 and created by 141 CHURCH ROAD
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th December 2013

s

Given at Companies House, Cardiff on 12th December 2013

i b
g AW

<
x .

3 4

2, v
A~

Clapn o

THE OFFICIAL SEAL OF THE

Companies House e gL e oF e

.




dated + Db 2013

141 Church Road Limited
as Chargor

and

B3 Living Limited

as Lender

Legal Charge

(To The Chief Land Registrar Note This Legal Charge contains {in clause 4 1) the consent of the Chargor
to the lodgement at the Land Registry of an application by or on behalf of the Lender to enter a restriction in
the Propnetorship Register and (in clause 4.3 3) the consent of the Chargor to the lodgement at the Land
Registry of an apphication by or on behalf of the Lender to enter a notice on the Charges Register )

EDWIN COE LLP
Trowers & Hamlins LLP Linsoin's Inn, Lordon
3 Bunhill Row WC2A 3TH
London
EC1Y 8YZ

t +44 (0)20 7423 8000
§ +44 (0)20 7423 8001

www trowers com trowers &_ ha m | i nS
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Deed
dated A e cewber LRI

Parties OF6COOA L T

{1) 141 Church Road Limited registered as a company }:lted by shares under the laws of bt

England and Wales with registration number 67046487 whose registered office 1s at ¥ o

HighleverRoadtondon-Wt6-8PR (the Chargor), and _
19- 1 Greayv Quece~ Syeed, fornon CICAR CRE

{2) B3 Living Limited an industrial and provident society incorporated in England with hmited
habikty under the Industnal and Provident Societies Acts 1965 - 2003 with ragistraton
number 29876R whose registered office 1s Scania House, 17 Amwell Strest, Hoddesdon,
Hertfordshure, EN11 8TS (the Lender)

Introduction

(A) The Lender has agreed to make loan facilities available to the Chargor in accordance with
the terms of the Facilty Agreement {as defined below)

{B) It 1s a condition precedent to the granting of the loan faciity under the Facility Agreement
that the Chargor enters into this Deed to provide security to the Lender for the purposes
and on the terms as descnbed below

©) It 1s intended by the parties to this document that it will take effect as a deed
Agreed terms

1 Definitions and interpretation

11 Definitions

In this Deed, unless the context otherwise requires

Administrator has the meaning given to it by paragraph 1 of Schedule B1 to the
Insolvency Act 1986 (incorporated by Schedule 16 to the Enterpnse Act 2002),

Certificate of Title means any report on or a certificate of litle relating to the Morigaged
Property provided to the Lender by the Chargor (or on its behalf),

Collateral Rights means all nghts, powers and remedies of the Lender provided by or
pursuant to this Deed or by law,

Competent Authonty means any legal person and/or any court of law or tnbunal In each
case having authonty under applicable Environmental Law,;

Dangerous Substances means any substance or waste {as defined in the Envirenmental
Protection Act 1990} which 15 capable of causing harm to man or any fiving organism
supported by the Environment or damaging the Environment or public health or weltare,

Defauit Rate means the rate of interest calculated in accordance with clause 4 3 of the
Faciity Agreement,

oty



Environment means the environment as defined in Saction 1(2) of the Environmental
Protection Act 1990,

Environmental Audit means a full nsk assessment of the Secunty Assets to ascertain the
nature and extent of any harm or detnment caused to, or the nsk of any possible harm ar
detnment which may be caused to the Environment by any activity, including soil, air or
water testing of the Secunty Assets and any other property,

Environmental Law means any applicable common or statutory law, regulation, standard
or code having the force of law, any code of practice, circular, guidance note, judgment or
decision of any court or tnbunal refating to the protection of human health and safsty, the
workplace or the Environment,

Environmental Licence means a hicence, permit, certificate of registration, consent, or
approval, including any conditions which attach thereto, which relates to or affects the
Secunty Assets and which is required by an Environmental Law;

Event of Default has the meaning given to it in the Facility Agreement;

Facility Agreement means the facility agreement dated on or about the date of this Deed
between the Chargor and the Lender under which the Lender has agreed to make
available a loan facility to the Chargor,

Finance Documents means the Facility Agreement and other documents as defined in
the Facility Agreement,

Fixtures includes all burlldings, erections and structures at any time on or in the course of
construction on the Mortgaged Property and ncludes all fixtures, fitings, plant, matenals,
machinery, equipment, installations and apparatus (owned by the Chargor) now and from
time to time in or on the Mortgaged Property,

Insurances means all contracts and policies of msurance of whatever nature which are
from time to time taken out by or with the authonty or on behalf of the Chargor in relatien
to the Secunty Assets or any part of tham,

Insured Risks means fire, storm, tempest, flood, earthquake, ightning, explosion, impact,
arrcraft and other aernal devices and articles dropped from them, not, civil commoton,
malicious damage, landslip, subsidence, burst pipes, environmental pollution, terrorist acts
and other such risks as the Lender may, from time to time, require ncluding demahition
and site clearance costs and expenses and architects’, surveyors’ and other professional
fees and all other incidental expenses,

Mortgaged Property means all the freehold and leasehold property specified in Schedule
1 and any other freehold or, as the case may be, leasehold property which is the subject of
a Security lnterest under this Deed;

Occupational Lease Document means any tenancy or licence to occupy or any
agreement for any of the same from time to time granted or entered into by the Chargor in
respect of any part of the Mortgaged Property and any licence, consent or approval given
thereunder,




Planning Acts means the consolidating Acts as defined in the Planning (Conseguental
Provisions) Act 1990 together with the Planning and Compensation Act 1991, the Planning
and Compuisory Purchase Act 2004, the Planning Act 2008 and the Localism Act 2011
and all applcable laws, orders, regulatons, instruments, by laws, nstructions and
standards, whether national, regional or local, including any subordinate legslation relating
to town and country planning and to the use and/or cccupation of a Mortgaged Property;

Potential Event of Default has the meaning given to it in the Facilty Agreement;

Receiver means a recewer or receiver and manager of the whole or any part of the
Security Assels;

Related Rights means, in refaton 1o any asset which compnises the Secunty Assets:
{(a) the proceeds of sale of any part of that asset,

{b) all nghts under any licence, agreement for sale or agreement for lease
in respect of that asset;

(c) all nghts, covenants, easements, benefits, clams, contracts, warranties,
remedies, securly, indemnities or covenants for ttle in respect of that
asset, and

d) any monies and praceeds paid or payable in respect of that asset,

Rent means all amounts payable to or for the benefit of the Chargor by way of rent or
licence fee, service charge, dilapidations, ground rent and rent charge in respect of any
part of the Mortgaged Property and all other monies payable to or for the beneht of the
Chargor in respect of the occupation or use of any part of the Mortgaged Property,

Secured Liabilities means all present and future monies, obligations and liabilities now or
hereafter due owing or incumred to the Lender by the Chargor under the terms of any
Finance Document {including, without imitation, under any amendments, supplements or
restatements of any of the Finance Documents or i relation to any new or increased
advances or utiisations),

Security means the securnity constituted by or pursuant to thus Deed,

Security Assets means all the assets, nghts, property and undertaking of the Chargor
from time to time mortgaged, charged, assigned or agreed to be assigned to, the Lender
by the Chargor under this Deed including, without imitation, the Morigaged Property,

Security Interest means any mortgage, pledge, lien, charge, securty assignment, nght of
set off, hypothecation ar secunty Interest or any other agreement or arrangement having
the effect of confernng secunty (including, for the avoidance of doubt, a floating charge) or
any other type of preferential arrangement (including, without !imitation, title transfer or
retention of title) having a similar effect;

Security Period means the period beginning on the date hereof and ending on the date
upon which the Lender 1s satisfied that all the Secured Liabihties have been reevocably
and unconditionally paid and discharged in full and no further Secured Liabilities are
capable of being outstanding,
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13

Tax includes any form of taxation, levy, duty, charge, contnbution or impost of whatever
nature {inciuding any applicable fine, penalty, surcharge or interest) imposed by any
government authonty, body or official (whether central, local, state or federal) anywhere in
the world competent to impose any of them, and

Valuation means any valuation relating to the Mortgaged Property supplied to the Lender
by the Chargor (or on its behalf).

Interpretation
In this Deed, unless the context otherwise requires, a reference to

assets includes present and future properties, undertakings, revenues, nghts and benefits
of every description,

an authorisation includes an authonsation, consent, approval, resolution, lcence,
exemption, filng or registration;

the Chargor or the Lender includes a reference 1o its respective successors, permitted
assigns and permitted transferees,

a person includes a permitted body corporate, unincorporated associaton and
partnership, In each case, whether or not having a separate legal personality,

a regulation includes any regulation, rule, official directive, request or gudeline {(whether
or not having the force of law) of any governmental, ntergovernmental or supranationat
body, agency, depariment or regulatory, self-regulatory or other authority or organisation,

one gender shall include a reference to other genders, an individual wil! be treated as
including corporations and vice versa, words importing the singular will be treated as
mcluding the plural and wice versa and words imporing the whole will be treated as
including a reference to any part, in each case except where the context spectically
requires otherwise;

this Deed or to any prowvision of this Deed or any other document (including, without
Iritation any of the Finance Documents) 1s a reference to it as amended, restated,
supplemented, varied or novated from time to time,

the words include or including (or any similar term) are not to be construed as implying
any limitation and general words introduced by the word other {or any similar term) will not
be given a restrichive meanng by reason of the fact that they are preceded or followed by
words indicating a particular class of acts, matters or things; and

a statute, a statutory provision, enactment or an EC Directive or subordinate legislation s
a reference to any amendment, modification, extension, consolidation, replacement or re-
enaciment of any such statute, statutory provision, enactment or EC Directive, whether
before or after the date of this Deed

Facility Agreement

Words and expressions defined in the Facility Agreement will have the same meanings
when used n this Deed, unless the context otherwise requires In the case of
inconsistency, defimitions set out in the Faciity Agreement will prevail
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31

Headings

The clause, paragraph and Schedute headings and the table of contents are inserted for
ease of reference only and will not affect consiruction

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989,
the terms of the Finance Documents under which the Secured Liabilities anse and of any
side letters between any parties n relation hereto are incorporated into this Deed

Nature of security over Morigaged Property

A reference in this Deed to a charge or mortgage of or over the Mortgaged Property
includes:

1.61 all butldings and Fixtures and fitings (including trade and tenant's Fixtures and
fitings) and fixed plant and machinery which are situated on or form part of the
Mortgaged Property at any tme, and

162 all Related Rights
Third party rights

A person who ts not a party to this Deed has no nght under the Coniracts (Rights of Third
Parties) Act 1999 to enforce, or to enjoy, any term of this Deed.

Avoidance of payments

If the Lender considers an amount paid by the Chargor in respect of the Secured Liabilities
is capable of being avoided or otherwise set aside on the nsolvency, liquidanon or
admirustration of the Chargor or otherwise set aside, that amount shall not have been
irrevocably and unconditionally paid for the purposes of this Deed.

Payment of Secured Liabilities
Covenant to pay

The Chargor covenants with the Lender that it will, on demand, pay and discharge the
Secured Liabilities as and when they fal! due for payment in the manner provided n the
relevant Finance Document.

Interest on demand

If the Chargor fails to pay any surn on the due date for payment of that sum the Chargor
will pay interest on such sum (before and after any judgment) from the date of demand
untl the date of payment calculated at the Default Rate.

Security

Fixed charges




32

The Chargor hereby charges in favour of the Lender with full title guarantee as continuing
security for the payment and discharge of the Secured Liabiities

311

312

by way of a first fixed legal mortgage the Mortgaged Property;
by way of first fixed charge:

(a) the benefit of all present and fulure hcences, consents and
authorisations (statutory ar otherwise) held or utilised by the Chargor in
connection with the Secunty Assets or the use of any of the Secunty
Assets and all nghts in connection with them,

{b) the benefit of all other contracts, rents, guaraniees, appoiniments,
covenants and warrantes relating to the Mortgaged Property and other
documents to which the Chargor s a party or which are i its favour or
of which 1t has the benefit relating to lething, deveicpmend, sale,
purchase, use or the operation of the Mortgaged Property or any part of
it or otherwise relating to the Martgaged Property,

{c) all Fixtures,

{d) mnsofar as the legal mortgages referred to in clause 3 1.1 or any of the
assignments referred to in clause 3 2 shall for any reason be meffective
as a legal mortgage or an assignment, the assets referred to in those
clauses

Assignments

The Chargor hereby assigns and agrees to assign by way of secunty to the Lender with
fult title guarantee for the payment and discharge of the Secured Liablities all the
Ghargor's nght, title and interest 1n, to and under each of the following present and future

assels

321

322

323

324

ali #s nghts and interesis in the Rent and the benefit of any guarantee or
securly In respect of the Rent,

all its nghts and interests in and claims under the Insurances,

all nghts and claims n relation to any Mortgaged Property including, without
himitation, all nghts and claims against any lessees, tenants, sub-lessees, sub-
tenants, hcensees or occuprers of the Mortgaged Property from tirme to time and
all guarantors and suretiss for the obhgations of such persons (whethear under
the Occupational Lease Documents or otherwise); and

the benefit of all contracts, deeds, undertakings, agreements, rights, warranties,
secunties, covenants, guarantees, bonds and indemmities of any nature now or
at any tme enjoyed or held by the Chargor and relating to the Morigaged
Property and all compensation pat in relation to the Mortgaged Property and
all VAT payable on the same,

provided that, in each case, to the extent (if any) that the benefits, nghts, titles, claims and
interests assigned under this clause 3 2 are not assignable, such assignment will operate
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4.3

51

as an assignment of all proceeds received by the Chargor in connection with such
benefits, nghts, titles, claims and interests.

The Land Registry and further advances
Land registration

The Chargor hereby consents to an application being made to the Chief Land Registrar by
or an behalf of the Lender to enter the following restriction (in form P of Schedule 4 to the
Land Registration Rules 2003) in the Propnetorship Register of any property which is, or i1s
required to be, registered forming part of the Mortgaged Property

"No disposition of the registered estate by the proprietor of the registered estate or by the
propnetor of any registered charge, not being a charge registered before the entry of this
restriction, Is to be registered without a wntten consent signed by the proprietor for the
time being of the charge dated [the date of thus Deed] in favour of B3 Living Limied (as
Lender) referred to in the Charges Register or their conveyancer or an individual identfied
as an authonsed signatory of the Lender”

implied covenants

For the purposes of Rule 68(1) of the Land Registration Rules 2003, the covenants set out
in Sections 2 to 5 (inclusive) of the Law of Property (Miscelianeous Provisions) Act 1994
will be extended by the prowisions of this Deed.

Further advances

431 Subject to the terms of the Finance Documents, the Lender 1s under an
obligation to make further advances to the Chargor

432 For the purposes of section 94(1)(c) of the Law of Property Act 1925, secton
49(3) of the Land Registration Act 2002 and Rule 108 of the Land Registrabon
Rules 2003, the obhigaton on the Lender to make fusther advances will be
deemed to be incorporated in this Deed as if the same were sel oul i this
Dged

433 For the purposes of the Land Registration Rules 2003 and section 49(3) of the
Land Regstration Act 2002, the Chargor hereby consents to an application
being made to the Chief Land Registrar by or on behalf of the Lender for the
entry of a note of the obligation to make further advances on the Charges
Register of any registered land forming part of the Mortgaged Property

Further assurance
Further assurance: general

The Chargor shall, at its own expense, promptly do all such acts or execute all such
documents (Including, without hmutation, assignments, transfers, mortgages, charges,
notices and instructions) as the Lender or any Receiver may specify (and in such form as
the Lender or any Receiver may require) in favour of the Lender or its nominees*

51.1 to perfect or protect the secunty created or intended to be created in respeact of
the Secunty Assets (which may include the execution by the Chargor of a
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53

54

mortgage, fixed charge or asstgnment over ali or any of the assets constituting,
or intended 10 constitute, Secunty Assets) or for the exercise of the Collateral
Rights, and/or

512 to facintate the realisation of the Secunty Assets, and/or

513 to obtain all necessary consents to procure the registrabon of this Deed with the
registrar of companies {if apphicable) and, in respect of the Mortgaged Property,
at the Land Registry or on the Land Charges Register, as apprapnate,

Consents

The Chargor will use all reasenable endeavours to obtain (in form and content satisfactory
to the Lender) as soon as possible any consents necessary to enable the relevant Secunty
Assets purported to be so charged or assigned to be the subject of an effective fixed
charge or assignment pursuant to clauses 31 and 3 2 and, iImmediately upon obtaining
any such consent, the relevant Secunty Asset shall become subject to such Secunty and
the Chargor shall promptly deliver a copy of each such consent to the Lender

Notice to tenants under Occupational Lease Documents

At any time after an Event of Default has occurred and 1s continuing, the Chargor shall
Issue a notice in the form of part | of Schedule 2 to all other pariies io any Occupational
Lease Document to pay Rent and all other sums (including, without hmutation, each
guarantee or secunty In respect of the Rent) due under any Occupational Lease
Document to the Lender or into such account as the Lender may requwe and o procure
that such parties acknowledge such notice in the form of pan Il of Schedule 2

Preservation of nghts

Neither the obligations of the Chargor contaned in this Deed nor the nghts, powers and
remedies conferred in respect of the Chargor upon the Lender by the Finance Documents
or by law shall be discharged, prejudiced or otherwise affected by

541 the winding-up, dissolution, administration or reorgamsation of the Chargor or
any other person or any change in sts status, function, control or ownership,

542 any of the obhgations of the Chargor or any other person under Finance
Documents or under any other secunty relating to Finance Documents being or
becoming llegal, nvalid, unenforceable or ineffective in any respect,

543 any time or other mdulgence being granted or agreed to be granted to the
Chargor or any other person in respect of its obhgations under the Finance
Documents,

544 any amendment to, or any variation, waiver or release of any obligation of the

Chargor or any other person under the Finance Documents,

545 any falure to take, or fully to take, any secunty contemplated by Finance
Documents or otherwise agreed to be taken in respect of the Chargor's or any
other person's obhgations under the Finance Documents,
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546 any failure to realise or fully to realse the value of, or any release, discharge,
exchange or substituton af, any security taken or agreed to be taken in respect
of the Chargor's or any other person’s oblgations under the Fmance
Documents, or

547 any other act, event or omission which, but for this clause 5 4, might operate to
discharge, impair or otherwise affect any of the obligations of the Chargor or
any other person or any of the nghts, powers or remadies conferred upon the
Lender by the Finance Documents or by law

Negative pledge and disposal restrictions
Negative pledge

Save as permitted by the Finance Documents, the Chargor will not, without the prior
wntten consent of the Lender, create, purport to create, or permit to subsist (in favour of
any person other than the Lender) any Securily Interest over any of the Secunty Assets
now or n the fulure, or agree ar attempt to do so, or increase or extend any hability of the
Chargor secured on any of the Securily Assets

Disposal of fixed charge assets

Save as permitted by the Finance Documents, the Chargor will not, without the pnor
wrilten consent of the Lender (whether by a single transaction or number of related or
unrelated transactions, and whether at the same tme or over a period of tme) sell,
transfer, lease out, lend or otherwise dispose of any of the Secunty Assets or any interests
theren or the right to receve or to be paid the proceeds arsing from their disposal or
agree or attempt to do so

Representations and warranties
Duration and to whom made

The representations and warranties made by the Chargor in this clause 7 will remain in
force (and are deemed to be repeated on each date on which the representations in
clause 8.1 of the Faciity Agreement are repeated) dunng the Secunty Period and are
given to the Lender

Matters represented

Except as disclosed in wnting to the Lender or 1n the Certificate of Title on or prior to the
date of this Deed or on or prior to the date the Mortgaged Property becomes subject to a
fixed charge hereunder.

721 the Chargor Is the legal and beneficial owner of the Mortgaged Praperty, and
has good and marketable title to the Mortgaged Property,

722 planning permission has been obtained or s deemed to have been granied
accordance with statute for the purposes of the Planning Acts and has been
complied with in respect to any development and the existing use ot the
Mortgaged Property, and the Planming Acts and all relevant building regulatons
or previously relevant building bye-laws have been complied with In respect of
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7.2 11

all developments, alterations and wmprovements to the Mortgaged Property and
they have also been complied with in respect of the use of the Mortgaged

Property,

there are no covenants, agreements, stpulations, reservations, conditions,
nterests, nghts or other matters whatsoever affecting the Morigaged Property
which materially adversely affect or are likely to matenally adversely affect the
value of the Mortgaged Property or the ability of the Chargor to perform its
obligations owed to the Lender,

nothing has ansen or has been created or 1s subsisting which would be an
overnding interest over the Morigaged Property which matenally adversely
affects or 1s hkely to matenally adversely affect the value of the Mortgaged
Property or the abilty of the Chargor to perform its obligations owed to the
Lender;

no faciitres necessary for the enjoyment and use of the Mortgaged Property are
enjoyed by the Morigaged Property on terms entithng any person to terminate
or curta)l #s or their use which matenzally adversely affects or is hkely to
matenally adversely affect the value of the Mortgaged Property or the abiity of
the Chargor to perform its obligations owed to the Lender,

the Chargor has received no notice of any adverse claims by any person in
respect of the ownership of the Mortgaged Property or any interest theresn, nor
has any acknowledgement been given to any person in respect thereof which
has not been disclosed to the Lender,

nothing has arsen, or has been created, which would be an overnding interest
in any Mortgaged Property,

the Mortgaged Property will be free from any tenancies or licences, other than
those tenancies or hcences permitied under the Facility Agreement,

the Chargor has disclosed to the Lender full detals of all inspections,
investigations, studies, Environmental Audits and other analyses commissioned
by it in relation to environment matiers In respect of the Mortgaged Property
and any adjoining land;

the Chargor 1s, and has at all imes been, in comphance with all apphcable
Environmenta! Law; and

the Chargor has obtained and 1s, and has at all times been, in comphance with
all Environmental Licences

Security created

Subject to registration with the registrar of companies (if applicable), at the Land Registry
or at the Land Charges Registry as appropnate, this Deed creates those Security Inleresis
it purports to create ranking as set out above and 1s not lhiable to be avoided or otherwise
set aside on the Iiquidation or administration of the Chargor or otherwise
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General undertakings

Duration and benefit

The undertakings in this clause 8.

g11 shall remain in force dunng the Secunty Perod, and
812 and are given o the Lender

Not to jeopardise the Secutity

The Chargor will not do or allow to be done anything which could reasonably be expected
matenally to decrease the value of the Security to the Lender (other than fair wear and
tear ansing from the use of the Security Assets in the ordinary course of business)

Maintenance

The Chargor will keep all plant, machinery, Fixtures, fitings, vehicles, computers and other
equipment included :n the Secunty Assets In a good state of repar and in good working
order and condition and when necessary replace the same by tems of similar quality and
value

Information and access

The Chargor will, at the request of the Lender, promptly provide the Lender with such
information as the Lender may reasonably require about the Secunty Assets and the
Chargor's compliance with the terms of this Deed and the Chargor will permit the Lender,
its representatives, professional advisers and contractors, free access at all reasonable
tmes and on reasonable notice.

84.1 to view the Secunty Assels (without becoming hable as morigagee n
possession), and

842 to inspect and take copies and extracts from such books, accounts and records
of the Chargor as relate to the Secunty Assets

Law

The Chargor will comply with all applicable laws, regulations and authonsations alfecting
the Secunty Assets.

Mortgaged Property
The Chargor undertakes to the Lender at all times during the Secunly Period
Repair

to keep the Morigaged Property (n good and substantial repair and condition,
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Outgoings

to pay punctually all Taxes, rents, rates, duties, assessments and other outgoings payable
in respect of the Mortgaged Praperty;

Covenants

to perform and observe all covenants (positive and restrictive), conditions and stipulations
from time to tme affecting the Mortgaged Property or the use or enjoyment of it,

Development

(within the meaning of that expression in the Planning Acts and being development for
which the permission of the local planning authority 1s required) not without the prior
written consent of the Lender to carry out or permit any development of the Mortgaged
Property, or remove any of the Fixtures on the Mortgaged Property (except in connection
with the renewal or replacement of them),

User

to use the Morigaged Property only for such purpose or purposes as may for the time
being be authonised as the permitted use or user thereof under or by virtue of the Planning
Acts,

Planning

961 to comply with any condittons attached to any planning permissions relating to
or affecting the Mortgaged Property,

962 not without the prior written consent of the Lender to make any application for
planning permission or implement any plannmng permission cbtained or enter or
agree to enter into any agreement or undertaking under the Planning Acts In
each case in respect of the Mortgaged Property,

Notices

to pass onto the Lender immediately upon receipt a copy of any notice or proposal for a
notice or order served on the Chargor by any public or local or any other authonty n
respect of the Mortgaged Properly or any part thereof and to give notice to the Lender
immediately on becoming aware ot any other matier which 1s likely to affect adversely the
value of the Morigaged Property, and n each case If the Lender so requires or approves
and at the Chargor's cost to make such representations in respect of such notice or order
as the Lender may require,

Information

at the request of the Lender promptly to provide the Lender with such documents or
information relating to the Mortgaged Praoperty or its development as the Lender may
reasonably require,
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Compliance with leases

where the Mortgaged Property 1s leasehold or subject to any lease, agreement for lease,
tenancy or licence

991

992

to observe and perform ail the covenants, stipulatons and obligations contained
in any lease, agreement for lease, tenancy or licence affecting the Mortgaged
Property of which the Ghargor is the lessee, tenant or licensee, and

to comply with all covenants on the part of the lessar or hcensor contained in
the lease, agreement for lease, tenancy or licence affecting the Mortgaged
Property of which the Chargor is the lessor or lhcensor,

Environmental matters

9101

9102

Leases

9.111

9112

9113

9114

to obtain and maintan all hcences required by it under Environmental Law and
comply 1 all matenal respects with all Environmental Law applicable to i, and

to ensure that no Dangerous Substances are used, disposed of, generated,
stored, transported, deposited, buried or emitted at, on, from or under any
premises (whether or not owned, leased, occuped or confrolled by 1) in
circumstances where this might result in a hiabihty of the Lender,

save as permited by the Facility Agreement, not without the previous consent
in writing of the Lender to grant or agree to grant (whether In exercise or
independently of any statutory power) any lease or tenancy of the Mortgaged
Property or any part thereof or accept a surrender of any lease or tenancy or
confer upon any person any contractual lcence or nght to occupy the
Mortgaged Property and provided, on request by the Lender, it notfies the
Lender of all leases, tenancies, licences or righis lo occupy grantsd or
surrendered by it and if so reasonably requested by the Lender provided it
sends a copy thereof to the Lender forthwith upon request,

to enforce and not watve or release the covenants, conditions, agreements and
obligations contained in or imposed by any of the Occupational Lease
Documents or agreement or document relating to the Mortgaged Property or
any guarantee in respect of the obligations of the tenants, lessees, licensees or
other parties thersunder which matenally affects or is reasonably lkely 10
matenally affect the value of the Morigaged Property,

not without the pnor written consent of the Lender to accept or agree to accept
the surrender or alteration of any of the Occupational Lease Documents or
agreement or document relating to the Mortgaged Property which matenally
affects or 1s reasonably kely to matenally affect the value of the Mortgaged
Property and observe and perform all the covenants, conditions, agreements
and obligations on its part in ail matenal respects; and

o deliver to the Lender within 14 days of demand full particulars of ail
Occupational Lease Documents or agreement or document relating to the
Mortgaged Property
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Commonhold

The Borrower shall not convert, or permit the conversion of, any freehold estate of any of
the Mortgaged Property fo a freehold estate in commenhold land under Part 1 of the
Commonhold and Leasehold Reform Act 2002

Insurance
Insured Risks

Except where insured by the lessor of any Mortgaged Property, the Chargor will insuse all
of the Secunty Assets (which are of an insurable nature) against

101.1 the Insured Risks,

1012 loss of rents payable by the tenants or other occupiers of the Mortgaged
Praperty for a period of three years or such other perod as may be agreed with
the Lender,

1013 third party and publc liability, and

1014 any other nsks normally insured agamst by persons carrying on the same class
of business as that camed on by it.

Replacement value

Any Insurance must be n a sum or sums not less than the replacement value of the
Security Assets For this purpose, replacement value means the total cost of rebuilding,
renstating or replacing those Secunty Assets in the event of ther being completeiy
destroyed, together with any relevant architects’ and surveyors’ fees,

Insurance company

Any Insurances required under this clause must be wrth an insurance company or
underwriters acceptable to the Lander,

Application

Subject to the previsions of any lease or prior charge of ali or part of the Secunty Assets,
all monies received or receivable under any insurances must be applied

1041 in replacing, restoring or reinstating the Secunty Assets destroyed or damaged
or (n any other manner which the Lender may agree, or

1042 if the Lender so diects and the terms of the relevant insurances allow 1n or
towards satisfaction of the Secured Liabifities

Co-insurance

The Chargor will procure that a note of the Lender’s interest as co-insured (composite) 1s
endorsed upon all Insurances maintained by the Chargor and that the Lender 1s named
first loss payee.
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Provisions of insurances
The Chargor will procure that the relevant Insurances contain provisions that:

10.61 they will not be terminated, nvalidated or otherwise allowed to lapse for failure
1o pay any premiumn or otherwise unless 30 days' notice s given to the Lendar,

106.2  they will not be viiated or avoided as aganst the Lender in the event or as a
result of any misrepresentation, act, neglect or fallure to make disclosure on the
point of any 1ssued party or any circumstances beyond the control of an 1ssued
party, and

10 6.3 a wawer of the nghts of subrogation of the insurer as against the Chargor, the
Lender and the tenants of any Mortgaged Property

Avoidance of policy

The Chargor will not do or permit anything to be done which may make the Insurances
void or voidable

Premiums

The Chargor will promptly pay all premiums and do all other things necessary to keep the
Insurances in force.

Return of policy

The Chargor will, immediately at the request of the Lender, produce to the Lender the
policy, certificate or cover note relating to any of the Insurances and the receipt for the
payment of the last prermum and wll f the Lender requests deposit all Insurances with the
Lender

Power to remedy

In the case of default by the Chargor in repanng or keeping in repair or insuring the
Secunty Assets or any part thereof or in abserving or performing any of the covenants or
stipulations affecting the same, the Chargor will permit the Lender or its agenis and
contractors to enter on the Secunty Assels and to comply with or object o any notice
served on the Chargor n respect of the Securty Assets and to effect such repairs or
nsurance or generally do such things or pay all such costs, charges and expenses as the
Lender may consider are necessary or desirable to prevent or remedy any breach of
covenant ar stipulation or to comply with or object to any notce The Chargor will
indemnify and keep the Lender wndemnified against all losses, costs, charges and
expenses reasonably incurred in connection with the exercise of the powers contained In
this clause 11

Enforcement of Security
When Security becomes enforceable

The Security shall be immediately enforceable if an Event of Default occurs  After the
Secunly has become enforceable, the Lender may i (ts absolute discretion enforce all or
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13.2

any part of such Secunty at the times, in the manner, and on the terms as it shall think fit
and take possession of or hold or dispose of all or any part of the Secunty.

Exercise of powers

At any time after the Secunty becomes immediately enforceable, the Lender may, without
notice to the Chargor or prior authonsation from any couri, 1n its absolute discrelion
whether or not it has appointed a Receiver, exercise all or any of the powers, authonties
and discretions conferred by the Law of Property Act 1925 (as vaned or extended by this
Deed) on mortgagees and by this Deed on any Receiver or otherwise conferred by law on
mortgagees or Receivers.

Possession

If the Lender, any Recewver or any delegate of any such person takes possession of the
Security Assels, It or he may at any time relinguish such possession

Ne lhability as mortgagee in possession

The Lender will not be bable to account as a mortgagee 1 possession n respect of all or
any part of the Security Assels or be liable for any loss upon reahsation or for any neglect,
default or omission in connecton with the Secunty Assets to which a mortgagee In
possession might otherwise be hiable

Power of sale

The power of sale under this Deed may be exercised notwithstanding that the Lender or
the Receiver may have previously waived or refrained from exercising that power, and no
demand or notice of sale made or given under this Deed will be waived by the acceptance
of any payment on account of the Secured Liabilties, or by any negotiations belween the
Lender and the Chargor or any other party who i1s acting as agent for the Chargor or on
behalf of it.

Receiver’s hability

All the provisions of clause 12 4 will apply, mutatis mutandis, in respect of the liabiity of
any Becewver and delegate of the Receiver or the Lender or any officer, employae or agent
of the Lender, any Receiver or any delegate.

Extension and vanation of the Law of Property Act 1925
Extension of powers

The power of sale or other disposal conferred on the Lender and on any Recewer by this
Deed will operate as a vanafion and extension of the statutory power of sale under Section
101 of the Law of Property Act 1925 and such power will anse (and the Secured Liabiliies
will be deemed due and payable for that purpose) on the execubon of this Deed

Restrictions

The restnctions contained tin Sections 93 and 103 of the Law of Property Act 1925 will not
apply to this Deed or to the exercise by the Lender of s nght to consolidate all or any of
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the Sacunty with any other secunty in existence at any time or to rts power of sale, which
powers may be exercised by the Lender without notice to the Chargor

Power of teasing

The statutary powers of leasing may be exercised by the Lender at any tme and the
Lender and any Recever may make any lease or agreement for lease, accept surrenders
of leases and grant options on such terms as it will think fit, without the need to comply
with any restrictions imposed by Sections 99 and 100 of the Law of Property Act 1925.

Non-application

The following prowisions of the Law of Property {(Miscellaneous Provisions) Act 1994 will
not apply to clause 3 being

1341 the words ‘other than any charges, encumbrances or nghts which that person
does not and would not reasonably be expected to know about' in Section 3(1);

1342 the words ‘except to the extent that' and all words thereafter in Section 3(2), and
13.43 Section 6(2).
Application

Section 109(8) of the Law of Property Act 1925 will not apply, and all monies received by
the Lender or any Receiwver in the exercise of any powers conferred by this Deed will be
applied in the following order

1351 in the payment of.

(a) all costs, charges, habilities and expenses incurred by the Lender or any
Receiver in the exercise of those powers or incidental to any Receiver's
appomntment, together with interest at the applicable rate set out n
clause 22 (both before and after judgment) from the date those
amounts became due until the date they are irrevocably paid in full, and

{b) any Receiver's remungration,
1352 In or towards discharge of all habilties having prionty to the Secured Liabilities,

1353 in or towards the satistaction of the Secured Liabiities in such order as the
Lender determines, and

1354 in the payment of any surplus to the Chargor or other person entitled to 1t
Application of sums received

The Chargor will have no nights in respect of the applicaton by the Lender of any sums
recewed, recovered or realised by the Lender under this Deed
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Appointment of Receiver
Appointment and removal

At any time after the Secunty becomes enforceabie, or If requested to do so by the
Chargor, the Lender may by deed or otherwise (acting through an authonsed officer of the
Lender), without prior notice to the Chargor

14 1.1 apponit gne or mare persons to be a Recewver of the whale or any part of the
Secunty Assets or an Administrator of the Chargor,

1412 remove (so far as it 1s lawfully able) any Recewver or an Admunistrator so
appointed, and

1413 appomnt another person(s) as an additional or replacement Recewer(s) or
Adrmnistrator{s)

Capaclily of Receivers
Each person appointed to be a Receiver under this Deed will be

1421 enbitied to act individually or together with any other person appointed or
substituted as Receiver;

1422 for ali purposes will be deemed 1o be the agent of the Chargor which wili be
solely responsible for his acts, defaults and habiliies and for the payment of his
remuneration and no Recewer will at any tme act as agent for the Lender, and

1423 entitled to remuneration for his services at a rate to be fixed by the Lender from
time to time {without being mited t0 the maximum rate specified by the Law of
Property Act 1925)

Statutory powers of appointment

The powers of a Receiver will be 1n addition to all statutory and other powers of the Lender
under the Law of Property Act 1925 (as extended by this Deed), an adrministrative receiver
under the Insolvency Act 1986 or otherwise and such powers will remain exercisable from
ime to ime by the Lender in respect of any part of the Secunty Assets

Powers of Receiver
Powers

Every Receiver appointed by the Lender will (1n addition to all powers conferred on him by
law) have the following powers exercisable in respect of the Secunty Assets upon such
terms and conditions as he thinks fit

1511 to take possession of and generally to manage the Secunty Assets and any
business of the Chargor,

1512  {o enter into, carry into effect, complete, deliver, perform, repudiate, rescind or
vary any deed, contract, transaction or arrangement to which the Chargor is or
Is to be a party,
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15112

15113

to carry out on any Mortgaged Property (or on any other property which it may
in his opinion be necessary or desirable to work upon) any development or new
works or complete any unfinshed works of budding, reconstruction,
maintenance, furnishing or equipment and te apply for and obtain all planning
permissions, consents or licences as may be necessary or desirable for such
purposes,

to purchase or acquire any land and purchase, acquire, grant or release any
interest in or right over land and enter into, take or release the beneht of
covenants (posiive or restnctive} binding on or benefiting the Mortgaged
Property;

to sell, lease, licence, surrender or accept surrender of leases or hcences of,
charge or otherwise deal with and dispose of the Secunty Assets without
restriction ncluding (without himitatron) power to dispose of any Fixtures
separately from the land,

o carry into effect and complete any transaction by executing deeds or
documaents in the name of or on behalf of the Chargor,

to msure the Secunty Assets and any works and effect indemnity insurance or
other similar nsurance and obtan bonds or give commitments, guarantees
indemnities and secunty,

1o engage, rely on the advice of and discharge advisers, consultants, officers,
managers, agents, workmen and others;

to purchase matenats, tools, equipment, goods or supplies,

to bring, continue or defend any claim, dispute, action or legal proceedings and
enter into any arrangement or compromise in relation to the Security Assets or
any part of them,

to redeem any secunty and to borrow or raise any money and secure the
payment of any money In prionty to the Secured Liabilities for the purposes of
the exercise of his powers and/or defraying any costs or liabdities incurred by
hum in such exercise,

to make any elections for value added tax purposes, and
to do any other acts or things as

(&) he may consider to be necessary or desirable for the reaiisation of the
Secunty Assets or any part thereof;

(b) as he may consider incidental or conducive to any of the nghts or
powers conferred on a Recewer under or by virtue of this Deed or law

Protection of purchasers

Consideration
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The receipt of the Lender or any Receiver will be conclusive discharge to a purchaser and,
in making any sale or disposal of any of the Secunty Assets or making any acquisition, the
Lender or any Recewer may do so for such consideration, in such manner and on such
terms as it thinks fit

Protection of purchaser

No purchaser or other person dealing with the Lender or any Receiver will be bound to
inguire whether the night of the Lender or such Receiver to exercise any of its powers has
ansen or become exercisable or be concerned with any propnety or regulanty on the part
of the Lender or such Receiver in such dealings

Power of attorney
Appointment and powers

The Chargor by way of security wrevocably appoints the Lender and every Receiver or
Administrator and any delegate or sub-delegate severally to be s attorney and in s
name, onits behalf and as its act and deed to execute, deliver and perfect all documents
and do all things which

1711 the Chargor ought to have done by this Deed (including the execution and
delivery of any deeds, charges, legal mortgages, assignments or other securty
and any transfers of the Secunty Assets),

1712  enable the Lender and any Recewver or Administrator or any delegate or sub-
delegate to exercise, or delegate the exercise of, any of the nghts, powers and
authonttes conferred on them by or pursuant to this Deed or by law {including
the exercise of any nght of a legal or beneficial owner of the Secunty Assets)

Ratification

The Chargor will ratify and confirm all things lawfully done and all documents executed by
any attorney In the exercise or purported exercise of all or any of s powers

Effectiveness of Security
Continuing Security

The Secunty will remain in full force and effect as a continuing security for the Secured
Liabilites durng the Secunty Period.

Cumuiative rights

The Secunty and the Collateral Rights will be cumulative, in addition to and independent of
every other secunty which the Lender may at any tme hoid for the Secured Liabiities or
any other obligatons or any rights, powers and remedies provided by law No prior
security held by the Lender over the whole or any part of the Secunty Assets will merge
into the Secunty.

No prejudice
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Neither the Security nor the Collateral Rights will be prejudiced by any time or indulgence
granted to the Chargor or any other person or by any other thing which mught otherwise
prejudice the Secunty or any Collateral Right

Remedies and waivers

No failure on the part of the Lender to exercise, or any delay on its part in exercising, any
Collateral Right will operate as a wawver thereof, nor will any single or parbal exercise of
any Coltateral Right preciude any further ar other exercise of that or any other Collateral
Right.

No liabllity

None of the Lender, any Receiver or any delegate or sub-delegate will be hable by reason
of:

1851 taking any action permitted by this Deed, or

18,52  any neglect or default in connection with the Secunily Assets, or
1853 taking possesston of or realising all or any part of the Secunty Assets
except In the case of negligence or wilful defauit or fraud upon its part

Partial invalidity

If, at any time, any provision of this Deed s or becomes illegal, invalid or unenforceable in
any respect under the law of any junsdiction, nether the legality, vahidity or enforceability
of the remaining provisions of this Deed nor of such provision under the laws of any other
junsciction will in any way be affected or impatred thereby and, if any part of the Secunty 1s
invalid, unenforceable or ineffective for any reason, that wili not affect or impawr any other
part of the Securnity

Other security

The Lender will not be obliged to resort to any guaranteses, indemnities, Secunty Interests
or other means of payment now or hereafter held by or available to 1t before enforcing this
Deed and no action taken or omitted by the Lender in connection with any such guarantee,
indemnity, Secunty Interests or other means of payment will discharge, reduce, prejudice
or affect the liability of the Chargor or the Secured Ltabilities nor will the Lender be obliged
to account for any money or other property received or recovered in consequence of any
enforcement or realsation of any such guarantees, indemmbies, Security Interests or other
means of payment

Variation

No variation of the terms of this Deed will be valid unless it 1s in writing and executed as a
deed by the Chargor and confirmed in writing by the Lender

flelease of Security

Upon the expiry of the Security Period and the Lender not being under any further actual
or contingent obligation to make advances or provide other financial accommaodation to the
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Chargor, the Lender will, at the request and cost of the Chargor, release and cancel the
Security and procure the reassignment to the Chargor of the property and assets assigned
to the Lender pursuant to this Deed and without recourse to, or any representation or
warranty by, the Lender or any of its nominees

Subsequent Security Interests

If the Lender at any time receives or 1s deemed to have received notice of any subsequent
Secunty Interest affecting all or any part of the Security Assets or any assignment or
transter of the Secunty Assets which 1s prohibited by the terms of this Deed, all payments
thereafler by or on behalf of the Chargor to the Lender will be treated as having been
crecited 10 a new account of the Chargor and not as having been apphed in reduction of
the Secured Liabiliies as at the time when the Lender received such notice

Assignment
Right of Lender to assign

The Lender may at any trme assign or otherwise transfer all or any part of its nghts under
this Deed

Restriction on Chargor
The Chargor may not assign or transfer any of its nghts or obligations under this Deed.
Confidentiality

The Lender may give such information relating to the Chargor and the Secured Liabiliies
as it thinks fit to any person proposing to take an assignment and/or transfer from the
Lender and/or to enter into contractual relations with the Lender with respect to this Dead

Expenses, stamp taxes and indemnity
Expenses

The Chargor will, from time to tme on demand of the Lender, reimburse the Lender on a
full Indemnity basis for all the costs and expenses (including legal fees) together with any
VAT thereon properly incurred by it or by any Recewer in connection with

22.11 the negotiation, preparation and execution of this Deed and the completion of
the transactions and perfection of the securnty contemplated in this Deed, or

2212 the exercise, preservation and/or enforcement of any of the Collateral Rights or
the security contemplated by this Deed or any proceedings instituted by or
against the Lender or any Recever as a consequence of taking or holding the
security or of enforcing the Collateral Rights,

and such expenses will carry interest untit so reimbursed at the rate referred to in clause
2.2

Stamp taxes
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The Chargor will pay all stamp, stamp duty land tax, registration and other Tax to which
this Deed, the Security or any judgment given in connection with it 1s or at any time may be
subject and will, from time to tme, indemnify the Lender on demand against any habilitres,
casts, clams and expenses resulting from any failure to pay or delay i paying any such
Tax

Indemnity

The Chargor will, notwithstanding any release or discharge of all or any par of the
Security, indemnify the Lender, its agents, attorneys and any Receiver against any action,
proceeding, claims, losses, labiities and costs which it may sustain as a consequence of
any breach by the Chargor of the provisions of this Deed, the exercise or purported
exercise of any of the nghts and powers conferred on them by this Deed or otherwise
refating to the Securnty Assets.

Payments free of deduction

All payments to be made under this Deed will be made free and clear of and without
deduction or withholding whatsoever for or on account of any Tax except to the extent that
the Chargor 1S required by law to make such payment subject to the deduction or
withholding of any Tax. If any Tax or amount in respect of Tax s required to be deducted
from any amounts payable or paid by the Chargor, the Chargor will pay such additional
amounts as may be necessary to ensure that after the making of the deducton or
withholding which is required the relevant recipient receives and retains (free from any
lability n respect of any such deduction or withholding) a net amount equal to the full
amount which 1t would have recewved and retained had no such deduction or withholding
been made

Discretion and delegation
Discretlon

Any power or discretion which may be exercised or any determination which may be made
hereunder by the Lender or any Receiver may be exercised or made (n its absolute and
unfettered discretion without any obligahon ta give reasons.

Delegation

Each of the Lender and any Recewver will have full power to delegate (either generally or
specifically) the powers, authonties and discretions conferred on it by this Deed (Including
the power of attorney) on such terms and conditions as it sees fit, whuch delegaton may
include power to sub-delegate and will not preclude either the subsequent exercise of
such power, authonity or discretion by the Lender or the Recerver utself or any subsequent
delegation or revocation thereof

Perpetuity period

The perpetuity period under the rule against perpetuities, f applicable to this Deed, will be
the period of 125 years from the date of this Deed (as specified in section 5(1) of the
Perpetuities and Accumulations Act 2009)
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Counterparts

This Deed may be executed in counterparts, all of which when taken together will
constitute a single deed.

Certification

The Chargor hereby certifies that its creation of this Deed in favour of the Lender does not
contravene any of the provisions of the Companies Act 2006 or s memorandum and
articles of association,

Reorganisation

This Deed will remain binding on the Chargor notwithstanding any change in the
consttubon of the Lender or its absomphon by, or amalgamaton with, or the acquisiion of
all or part of its undertaking by, any other person, or any reconstruction or recrganisation
of any kind The Secunty will remain valid and eifective in all respects in favour of the
Lender and lor any assignee, lransferee or other successor in title of the Lender

Set off

The Lender may set off any matured obligation due from the Chargor under this Deed
against any matured obligation owed by the Lender to the Chargor (whether actual or
contingent, present or future), regardless of the place of payment, booking branch or
currency of either obligation i the obligations are in different currencies, the Lender may
convert either obligation at a market rate of exchange n us usual course of business for
the purpose of the set-off

Payment of monies
Date for payment

Where nerther the Facility Agreement nor this Deed specified ihe due date for payment of
any mornies owed by the Chargor to the Lender such monies will be due and payable to
the Lender by the Chargor on demand

Certificates

A certificate signed by an official of the Lender as to the amount due or owing from the
Chargor will be conclusive evidence against the Chargor, except in the case of manifest
errar

Notices
Service

Any notice or communication to be given in connection with this Deed will be i wnting and
delivered by hand or sent by first class prepaid post or fax and

311 sent to the Chargor at
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¢/o Latis Homes Limited
19-21 Great Queen Street

London
WC28 5BE
Fax 020 7183 1596

far the attention of Robert Luck
3112 sent to the Lender at

B3 Living Limited

Scania House

17 Amwell Street
Hoddesdon, EN11 8TS

Fax 01992 453797
for the attention of Paul Willams and Steven Tarry,

unless either party has communicated another address or fax number to the other in which
case It must be sent to the last address or fax number so communicated

Receipt by Chargor

A nolice or communication sent by the Lender to the Chargor under clause 31 will be
deemed to have been received

31 21 if delivered by hand, at the time of delivery,

31.22 if sent by first class pre-paid post, on the next business day after posting, or
3123 i sent by fax, when recewved in legible form.

Receipl by Lender

Any notice or communicabon given to the Lender by the Chargor shall be deemed to have
been receved only on actual receipt

Confirmation in writing

The Chargor may not rely on any oral notice, waiver, consent, approval, representation,
advice, statement or other communication by the Lender or any of its employees, agents
or representatives except where such communications are corfirmed in writing and signed
for the Lender pursuant to clause 31

Governing law and jurisdiction
Law

Trus Deed and any non-contractual obligations ansing from or in connection with it shall in
all respects be governed by and interpreted in accordance with Enghish law




322 Jurisdiction

The parties irrevocably agree that the English courts are to have exclusive jurisdiction to
setile any disputes (1) arising out of or in connection with this Deed or {1} relating to any
non-contractual obligatron ansing out of or in connection with this Deed and to entertain
any suit, actron or proceedings 1n each case ansing out of or in connection with this Deed

This Deed has been executed as a deed by the parties and 1s deliverad and takes effect on the date
at the beginming of this Deed.




Schedule 1
Mortgaged Property

The whole of the freehold land being the tand adjorming 141 Church Road, Hayes UB3 2LE registered
with title number AGL258030




Schedule 2
Partl

Form of notice to tenants under Occupational Lease Documents

To [=]
(o]

Date.

Dear Sirs

Notice of assighment
Woe refer to the lease dated [e] and made between [¢] and [#] (the Lease)

We hereby give notice that by a legal charge dated [e] made between 141 Church Road Limited (the
Chargor) (1) and [e] (the Lender) (2) {the Charge), the Chargor charged to the Lender all its nghts,
title and interest present and future over the Lease

Woe irrevocably instruct and authonse you, until you receive notice from the Lender to the conirary,
and notwithstanding any previous instruchons given by us to you, 1o pay any rent payable by you
under the Lease to account at [ ¢], Account No [e], (the Rent Account).

The instructions in this letter may not be revoked or amended without the prior written consent of the
Lender.

This letter and all non-contractual obhigations ansing out of or in connection with it shall be governed
by, and construad in accordance with, the laws of England

Please acknowledge receipt of this letter and your acceptance of the instructions and authonsations
contamed in it by returming a copy of this letter addressed to us and to the Lender in the form
attached hereto

Yours faithfully

Authorised Signatory
for and on behalf of
141 Church Road Limited
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Part il
Form of acknowledgement from tenants under Occupational Lease Documents
To 141 Church Road Limited
B3 Living Limited

Date

Dear Sis
Acknowledgement of notice

We hereby acknowledge receipt of the notice (a copy of which 1s attached hereto) dated [e] (the
Notice) and addressed to us by 141 Church Road Limited (the Chargor) in relation o the Lease (as
defined in the Notice) and we accept the instructions and authorisations contained in the Notice

We conhrm that

1 we have not, as at the date of this acknowledgement, received any notice that any third
party has or will have any nght or interest in, or has made or will be makming any claim or
demand or taking any action in respect of, the nghts of the Chargor under or In respect of
the Lease (as defined in the Notice), and

2 we shall pay all rent and all other monies payable by us under the Lease into the Rent
Account (as defined int the Notice) and we shail continue to pay those mones into the Rent
Account until we receive your written instructions to the contrary

This letter and all non-contractual obligations ansing out of or In connection with it shall be governed
by, and consirued in accordance with, the laws of England.

Yours farthfully

For and on behalf of

[Tenant]




Signatories

Chargor
executed as a deed by )

141 Church Road LIMITED )

AR VAR (st S AN

acting by . . {director)

in the presence of
witness signature
name

address

occupation

Lender
the common seal of )
B3 LIVING LIMITED) )

was affixed in the presence of )

Authonsed Signatory

Authorised Signatory

HSNG 3157007 2 30 ERJ 50867 12




Signateries

Chargor

execuled as a deed by )

141 Church Road LIMITED )

acting by (director) )

m the presence of ) Director

wiinass signature
name

address

oceupation

Lender
the common seal of )

B3 LIVING LIMITED) )

was affixed in the presence of ) Q/\,‘-\ (W

Authonsed Signatory *_

M
( N

Authorised Signatory

HSNG 3157007 2 30 ERJ 50667 12




