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Registration of a Charge

Company Name: RUSSELL BUILDING & DEVELOPMENTS LIMITED
Company Number: 08170644

Received for filing in Electronic Format on the: 07/06/2022 XB50CC0Z

Details of Charge

Date of creation: 25/05/2022
Charge code: 0817 0644 0014
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description:. CHARGE OVER 79 & 80 GUILFORD STREET, LONDON WC1N 1DF, TITLE
NUMBER NGL898640.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: NICK KEPHALAS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8170644

Charge code: 0817 0644 0014

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 25th May 2022 and created by RUSSELL BUILDING &
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 7th June 2022 .

Given at Companies House, Cardiff on 8th June 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



mird Party Legal Charge

This is an important document. You should take independent legal advice before signing and sign
only if you want to be legally bound. If you sign and the Lender is not paid, you may lose the
assets charged. In the case of registered land, this document and any priority agreement with
another lender will be a public document.

THIS DEED is dated 2} Hipm To yi(ld made by RUSSELL BUILDING & DEVELOPMENTS LIMITED

(company number 08170644) whose registered office is at First Floor 11 Bruton Street, LONDON, W1J

6PY {the Chargor) in favour of Together Commercial Finance Limited (Company number 2058813)
“whose tegistered address is Lake View, Lakeside, Cheadle SK8 3GW (the Lender).

Property: 79 &80 Guilford Street, LONDON, WCIN 1DF
Registered with [freehold Heaseheld] title
under Title Number(s) NGL898640

BACKGROUND: _
1. The Chargor enters into this Deed on the Terms in connection with the Facility Agreements (as
defined in the Schedule to this Deed).

2. It is intended that this document takes effect as a deed notwithstanding the fact that the Chargor may
-only execute this docwment under hand.

3 ] Third pavty legal charge Sﬁmﬁ_ﬁﬁ_’ charge filed at M La_saﬁ Registry undor veference MD1491D



. EXECUTED 45 a deed by RUSSELL BUILDING & DEVELOPMENTS LIMITED actingby a

B ” | Third péx:‘y tegal _a:?zargé ' Form of chacge filed at ﬁM.i;ém_i Registry under reference MD1491D



Terms

1. DEFINITIONS AND INTERPRETATION

This Derd shall be interpreted in accordaiice with paragfaphs 1 (Definitions), 2 {Construction) and 3 {Third party rights) of the Scheduleto
this Deed.

2. CREATION OF SECURITY

Z1.

a, The Chargor shall pay or discharge the Secured Liabilities in the manner provided for inthe Finance Docurneits,
b, Whers no guarantee has heen vequested oy enteved Into by the Chargor in favour of the Lender in connection with the Facility

Agresments then, notwithstanding any other provision of the Finance Dorurments, it is expressly agreed that the sole recourse of the
-Leader to the Chargor in respect of its obligations under paragraph {2) isTimiesd to the Security Assets.

¢, Allthe securioy created under this Deed §s:

(i) created in favour of the Lender;
(i) security for the payment of all the Secured Lisbilitles; and
{ifiy roadewizh foll title guarantee in-actordance with the Law of Propery (Miscellansous Provisions) Ace 1994,

a. TheChargor charges:

{1} bywayoflegal morigage all estittes or intetests i the Property;

(i} (rotheextent fhat they arenot the suliect of a legal mortgage woder paragraph 45} above by way of fixed charge ali estates or
interests in the Propenty;

(5 by veay of aquitable mortgage, all equitable interests in the Property which now or may in the future belong to the Chargor
{indluding for the avoidance of doubt the +ight to receive a transfer, or 1o divert the transfer, of any shares or membership.
rights which the Chargor holds is any company or association connected with the Property); and :

(i) by way of fixed charge the goodwill and afy intellectual property relating to sny business carried on by the Chargor at the
Property.

‘b Azeference in this Clause 2 5o'a fiwirtgags or chiatge of the Propenty includes:

{3} sl bulldings, Bxtures, Arings snd fived plant and mathinery on the Praperty; and
{0 tﬁab&mﬁwf&nymmmﬁfﬁﬁgwmmmmdmhymwprﬁmmnﬁaﬁfthﬁﬂiwgwmmccxeﬁhﬂ’rw
or any moneys paidor payable in respedt of these covenants.

. The Chargor agthorises the Lender 1o:

(i} date thisDeed;

(i) correctany wrongly completed name oraddress; and/or

fiii} insert orcorrect the fithe numbet-of the Property against its description, ineach cage for the puwipose of identifying the
Property and/or the registration of fhiis Deed a3 a registered charge,

3. RESTRICTIONS ON DEALINGS

The Chargor shall not:

3.3.  creaste of permit to subsist sny Security overany Securiy Asset;

3.2, enterinto any ransaction to sell, leage, licenice, transfer or otherwise dispose, or part with possession, of all or part of any Security
mseat; ot

3.3, acceprasurrender of any lease of tenancy or confer upom any person any tighit toneoupy the Property, exceptwith the pnm'm
consent of the Lender,

4, TAND
41,  the Chargor represents and warrants 1o the Lenderthar (exvept as disclosed o the Lender fowriting before the dare of

this Deed):

a. n6 Breach of any law, regulation or covenant is continulag which adversely affects the value, saleability or use of the Propenty;
b. there it ne covenant, agreement, stipulation, reservation, condition, 1 interest, right, sasement; dﬁam or ;}ﬂ;er matter whazmesrar

adversely affecting the Propetly;

¢, nothing i sustanding which would be an ovéiriding interest, or an witegistered ingérest whith overrides first registration or

vegistered dispositions, over the Property; and

. gl facilities necessary for the enjoyment and use of the Propefty are enjoved by the Property.

The Chiargor shalk:
pxercise it rights and complyrwith i obligations ;mécx each lease comprised Iy, 0F covenunts in respect of, the Pm;ssriymz proper
and timely manner; and

B notdoorallow to e done any act s a result pEwhich any lease comprised inthe Pmpgrty nay become liable to forfeitire or

4.3,

4.4,

otherwise be teiminated or any covenant it réspect of the Property breached. -

The Chargor shall ensisre that alf buildings, plant, muchinery, Astures and Brings onthe Property are maintained i good abid
substantial repair and condition and, as appropriate, good working order..

The Chargor shall perform all of its obligations under any law or reguladion affecting the Property and, within 14 days after the’
-receipt by it of any application; requirement, order or notice served or given by any pithile, local or sther authorfty with fespect io
the Property {orany pait of i)

a.  deliver 2 copy o the Lender; and

e

4.5,

‘b Inform the Lender of the steps taken or proposed to be taken 16 comply with the televan: regidrement, order or notice.

The Chargor shall grant the Lenter o its lavvers on request 2l ficilities wichin i’he power of e Chargorto e;sable the Lendsror.
-jts lawyers (at the expense of the Chargod) to:

3
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¥

4.6,

b.

4.7,

4.8,

4.5,

-4.1&

B
4,11,
432,
413,

b.

!“'?‘

£,
-8
5.1,

52,
5.3,

cany out investigations of title to the Property; and
make such enquiries in relation to any part of the Property as a prsdent mortgagee might carry out.

1f the Chargor fails to perform any sbligations under the Finanee Documents which affect the Property, it shall allow the Lender (or

any of its agents anid contractors) toy

{i}  enterany part of the Propesty;

() comply withorobject to any notice served on the Chargor in respect of the Property; and

{iif) take any action the Lender may reasonably consider nesessary or desirable to prevent or remedy any breach of any such
obligaton or comply with or obfecs to any such notice.

The Chargor shall, inmediately on demand, pay the costs and expenses of the Lender and its agents and contractors incired in

connection with any action talen by it under this Clayse 4.

‘The Lender is not sbliged to account as mortgages in possession 8¢ 3 repult of any asion taken under this Clause 4.

The Chinrgor shall ensure at a1l fithes contracs of insurance (Insurances) are maintiined In full force and effect which:

{1} insure the Chargor's interests in the Property and the plany, machinery, fixtuzes and fittings on the Property for their full
réplacementvalue (Being the total cost of entirely rebuilding, reinstating or replacing thi relevant ssset if it is completely
destroyed, together with all related fees and demoligion costs);

{1} provide cover for all nermally inserable risks of Ioss or damage for suchi'a property;

{18} insure againstpublic liability and such other visks as 4 prodent company in the sare business as the Chargor would fasure;
and

[} insure any other risks which the Lender may reasbpably remuire,

‘The Chargor shall use its reasoneble endeavours to ensure thut the Lender redeives 4 copy of the policy, cerfificate or cover niute
relaring to any Insurance maintained by the Chargor and the recsipt for the payment of any premivum for any such Insurance
any related information which the Lender may &ammbiy require.

‘The Chargor shall:

4 comply withthe termgof s mﬁfmnms,

{8 notdo vr permit anything to be done which may make void or voidable any such Insurances;

(i) comply withail reasonablerisk improvement requirements of its insurers;

{Ivy pay sach premiue promptly and in any event before the relevant petiod of insyrancs bagius; and

{%) doall otherihings necessary to keep such Insurances in force.

If e Chargor Fails to insire {or keep insured) the Broperry iud /o the plany, machinery, fxtures and fiings on the Propenty 1o the
sartisfaction of (he Lendey, the Lendar may insure any of them and the Chargor shiall be Hable for the costs'of such insuranes
{including an administration fes covering the Lender's tima spantin arranging i), The Chargor héveby scknowledges thar any
insurance effected by the Lender is for the Lender’s benefitonly ani may by cancelled by the Lenderat any time without ghing:
notice 1o the Chargor,

Allamounis received or receivable under any Insurance shal be applied:

{i] inreplacing, restoring or reinstating the Froperty or in any other manner which the Lender miay agree; or

(i} after an Buentof Defauit Has securred, if the Lenderso directs, in'or towards satitfaction of the Secured Liabilifies

The Chargor shall peomit the Lender and any person nominated by it at all reasonable times to enter any part of the Property and
view the seate of it

The Chargor ap;:ims 0.8 restriction in the following terms being entered on the Register of Title relazmg 1o any Property registered
a4 HM Land Registry: "No e:!;s;msmcm of the registerad sseate by the proprietor of the registered esiate is vo bie registerad withour
@ written consind signed by the proprietor for the time being of the tharge dated [+ s favour of
Together Commercisd Piivance Limited referved 1o in the charges vegister (Standard Form PLY

“To the extent this Security fails 1o take effect as a logal charge, it shall take effect as an equitalbile charge, in which case the Chargon:

. consents 1o a notle in the following terms being entered onthe Register of Titde relating toany Property regisrered ar M Land

Beeistry: “Np disposition of the registered srate by the propifetsr of the regittersd estate is to'Be registered withour s wittten

cousent Signed by Together Commercial Finance Limited of Lake View, Lakeside, Cheadle, Cheshine, SK8 3GW {or {their

conveyances] {Sandand Form N and

autherises the Lender to sign any appi;caﬁm forthe fegistration of that noties on belalf of the Chargor.

Whers this Seturity Is ot a Hirst mortgage, thie Chargor shall comply with the terms and condifions of its first mortgage on the
Property and use jts best endeavours to obtain the consenit of the first mortgagee to the rﬂg;stsaaan of this Seeurity at the
Yand Begistry,.

The Chatgor shall saly commence building werks on the Property with the prior written consént of the Lender.

Where the Property §s subject to an application for planning permission; the Charger shall:
-develop the Property in compliance with the relevarnit planding permission;

notify the Lender regularly {at intervals 1o be confirmed at the Lender’s discretion] of progress with the relevant building works {the
Works and disciose 1o the Lender ail related contracts, notices and slanning information;

norfy thie Lender inwriting at feast 12 months before {or, i less than 12 mionths remmain; as soon a5 possible) the deadling for
commencing the Works under any relevant planning permission;

procufe warranties for the Works it faveir of thie Lender in a form accepiable tothe Lender;

for any third paity eontract associared with the Worls, prooire that the Lender has approprinte step in rights in 2 forim accepialile o
the Lender;

coimply with ihie Lender's directions regarding the Works and comply with the Lender's surveyor i his7herreview of the Works
{and the Chargor heréhy dgrees that the Lender's sutveyor's fees for this veview are for the ferouint of the Cliargor); and

indemnify the Lénder for all costs associated with the Wordks and related plansing/development matters,

« WHEN SECURITY BECOMES ENFORCEABLE

This Security shall become immediately enfarceable if an Event of Default occirs and is contlnuing.
‘After this Security has become enforceable, the Lender may enforce all or any pait of this Security in any manner it sees fit

The power of sale and other powers conferred by soction 108 of the Act, as amenéed by this Deed, shall be immediarely exercisable
atany time after this Security hag become enforceable,

4
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6. ENFORCEMENT OF SECURITY

6.1,
4, Forihe purposes of all powers implied by statute, the Secured Liamlmes ave deemed t0 have become due and payable on the date of
thisDeed.
B, Sectlon 103 of the Act {restricting ;ia;e power of sale) and section 93 of the Act {restricting the right of consolidation) do vt dpply to
this Security.
¢ ‘The statutery powers of easing conferred on the Lender are pxtended 502 to authorise the Lender to lease, make agreements for
leases, aceept surrenders of leages and grant options as the Lender may think £it and withont the need to comply with any provision
of section 99 or sectfon 100 of thie Act.
6.2 Neither the Lender nor any Receiver shall be fiable, by reason of entering into possession of a Security Asset, to apcount as
mortgagee in possession of for any loss on realisation or for any defavivor oinlssion for which o mortgages in possesiion might be
Hiable,
6.4, TheLenderand each Recelver Is entitled to g1l the fights, powers, privileges and iminunities conferred by the Act on mnﬁgagm
and recaivers duly appointed tnder the Art, exeept that sectinn 103of the Aet does not apply.
64, Ko peison {including a purchaser) dealing with the Lender o a Receiver or their agents need enquie:
&, whether the Secured Lisbilities hive become payable;
b, whether any power which the Lendéer or 4 Réceiver s purporting to exércise has become exercisable or is being propedy exercised;
& whether any money remains dus under the Finance Documents; or
4. how dny fmoney paid to the Lender of to thar Retelver & tp beapplied.
BB
a ﬁ:aﬂyﬁma&aﬂi}m Security has becomié enforcedble, the Lénder imay:
{ij redeem any prior Security againstany Becurity Adsel;
{ily procure the wansfer of that Recurity vo ftself; and/or
{1} settde and pass the accounts of the prior inorigagee, chargee or encumbrancer (and any accounts so-settled and passed will be,
i the absence of manifest error, conclusive and binding on the Chargor).
B:. The Chargor shall pay to the Lender, immediately on démand, ;ﬁam&mmﬁmyﬂms iricszrred by the Lﬂ;&ermmmmmmm
such vedeinption and/or transfer, indliding die payment of any principal or interest
&6, Ifthis Security is enforeed at a time when no amount 15 dus under the Finance Documents but 2t & time when amounts may or
will become due, the Lender {or a Recelver) mw&ém&myrm@m effected byt into e suspense account &
oitier aecount selected by it
7 RECEIVER.
7‘1‘ . . .
a. Exveptas provided below, dhé Ténder may appobnt any ond 61 migfe Persons to be a Receiver of all or any part of the Security Asseis
if:
i} shisSecurityhas become enforceable; or
{iiy  the Chirpor so requests the Lendeér in writing 8% soy e,
b. Anyappointment nnder patigraph (s} aboveshall be by deed, under seal of In writing sider its hand.

& Expeptas provided below, any'restriction imposed by law on theright of 2 mortiagee to appoint a Recefver {incuding under
section 01} of the Act) does 1ot Apply fo this Deed.

7:2.  Thelendermay by writing under its hand removie any Recefer appointed by it and may, whenever it thinks fit, appoint a stew
Recejver in the place of any Recetver whose appolntrent may for any reason have terminated.

73, %eiﬁaéermayﬁxﬁwmmumﬁmﬁfmyﬁm&ﬁrwimdbymmw saximun rate specified in section 10906} of the Ast
shall not apply.

7.4,

. AReceiver will be-deemed ro be the agent of the Chargor for all purposes and accordingly will b deemied to bi In dhe same posigon
a5 a Receiver duly appointed by 2 mongages under fhe Act. The Chizrgor shall be responsible for any contracts, engagements, acis,
praissions, defauits and losges of a Receiver and for any Habilites incurred by a Recelver

B, The Lender shall notinoud any Hability {either to the Chargor or to any other person) by reason of the appointment ef aReceiver or
for any other reason.

7.5, “Fothe fillest sxtent allowed by Taw, any right, power or discretion conferred by this Deed (either expressty or impliedly) or by faw

on 2 Recelver may after this Seeuiity becomes enforceable be exeicised by the Lander in relation to any Security Asset withom
first appointing a Receiver and notwithstanding the appointment of 2 Receiver.

8. POWERS OF BECEIVER

8.1.
a;

b

8.2

bR r»-sw

A Receivir has all of the rights, powers and discretions set ont below in this Clause 8in addition to those ronferved on itby any law.
This incudes alf the rights, powers and diseretions conferred on a receiver {or a receiver and manager) under the Act and the
Tasolvency Aot 1986,

¥ there is more than one Receiver holding office at the saime time; each Recelver may exerdise allof the poweses vhsiferred ana
‘Recelver under this Deed individually and 1o the exclusion of any other Recpiver,

toke fmmediate possession of, get in and realise any Smﬁt}r Asget;

eafry o Ay Business of the Chargor in sy manner i thinks £if;

appeint and discharge managers, officers, agents, accountants, servants, workmen and others for the purposes of this Deed upon
such 4grns as to remimeration ot oilierwise as i thinks i

discharge any person appointed by the Chargor;

. rabse and borrow meney either unsaeured pronthe secirity of Any Sectirity Asserdnd generally on any ierimg and for whatever

purpiose which it thinks fi:

5
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&

e

sell, exchange, convert into mouey and realise any Security Asser by public auction or private contract and geﬁemﬁy in any manner

anid on any terms which it thinks fit, in which caze:

{5} theconsideration for any such trangaction may consist of cash or nen-cash consideration and any such consideration may be
payabie In a lump sum or by Instalments spread over any period which it thinks fit; and

() fixrures, nther thas lindiord's fixtisres, may be severed and sold separately from the property containing them without the
consent of the Chargor;

fer any Seeurity Asser forany term and at dny renr {with or without a preaiurm) which it thinks fic and may accept 2 surrender of

any lease or tenancy of dny Secufity Asset onany terms whilth it thinks fir facluding tie paymentof raoney 1o 2 lessee or tenanton,

a surrender);

settle, adiust, refer to arbitration, compromise and arrange any claim, accouny, dispate, question or demand with or by any person

whao s or elaims &0 be a creditor of the Chargor or relating in any way 10.any Security Asset;

-bring, prosecuts, enforce; defénd and abaiwdon any action sult o procesdings i relation to any Security Asset which it thinks ity

give avalid réceipt for any moneys and execitte suy assurance of thing which may be proper or desiable for realising any Security

_ Asser

delegate its powers in accordance with this Deed;

{fy effectany repairor insurance and do any other act which the Chargor might do in the ordinury conduct of its business to
protect ot improve any Securdty Asset;

{il} conmence and/or complete any building operation or other warks; and

{iif} apply for and malntain any planding permission, building regulation approval or any other authorisation; in eada £ase 38 i
thinks £t and

{8y doallorher noty and things which it may consider nécessary or desirable for realising any Security Asser of ficidental or
conducive to any of the rights, powers or discretions conferred on.a Recelver under or by virtue of this Deed or L,

() exercise in relation to any Sesurity Asset all the powers, autherides aid things which rweiild be ca;:abfa of ewercising if it
were the ahsolute beneficial otvmer of that Security Asset; and

{6 use the name of the Chargor foc any of the &bmm PUIPOSES.

4, APPLICATION OF PROCEEDS

All amounts from tirite to time teceived or recovered by the Lender or any Recsiver prersuantto the terms of this Dead or fnconnection with
the realisation of enforcement of all or any past of this Security shall be held by the Lenider and applied in the following orderof priority:

.

£

fnor towards paymentof or gzmvisimz For the Secured Linhilities in the following order:

fi) in paymentsfany sims owing to zay Repsiver or any Delegate;

£ inpayment of all rosts and expenises fncurred bymyﬁacurgd Party (a5 agreed by:.ha Lméfzs} in conpection with any

realisation br enforcementof the Lender’s Secitriy: and

i) in payment o the Lender In accordarioe with the Pacility Agréements; and

invpayment of the strplus (f a0y 1o the Chargor orother person entitled to 3,

This Clause 9 is subljeet to the payment of aiy clalmis having priority overthis Secuiy. This Claused does not prejidics the-
right of the Lender 1o recovier any shortfall from the Chargor.

10, DEIEGATION

A6,

10.2.

The Lender or any Receiver sy, at anytime, delegate by power of anormey or otheswise to any person for any petiod, all or any
‘tight, power, authority or discredion exercisable by it under this Deed,

Neither the Lender nior any Recetver shall bé bourd to supervise, or will be in any way responsible for any damsuges, gosts or
logses incurred by réason of any misconduct, omission or definlion the part of any delegate or subi-delegate.

1i.. mmasmﬁas

i1
a

b.

The Chargor shall prompriy, at its own expense, {ake whatever action the Lender or & Receiver may require for:

{ij creating, perfecting or protecting dny securiey pver aiy Becurty Asbé; or

(i) facilitating the tealisation of any Ssourity Asset, or the exercise of any right, power or discretion exercisable, by the Lenderor
any Receiver or any of thelf fespedive delegates or sub-delegiites n respect of Aty Security Asset,

The action that may be required under paragraph (4} above includes (without limitation):

(i) theexecimion of any moregage, charge, transfer, convéyance, assignment or assurance in respect of any asset, whether fo the
hanéerf its nominee of any ofher PErSON; of

{il) the giving of any notice, arder or diveetion and the making of any filing or registration, which, in any such case, the Londer

’ iy consider necessary or desirable,

12 POWEROF ATTORNEY

“Fhe Chargor, by way of security, ircevocably and severally appoiiizs the Lender, each Recelver and any of their respective delegates

or sub-delegates to be its artorney with the full power and suthority of the Churgor 1o execute; deliver and perfic all deeds, instruments
and other doctments in its name and otherswise on its belialf and to de or cause to bé donk all acts and things; ineachcase, which may
e required or which any attorney may, in jts absolure discretion, deem necessary for earrying out any obligation of the Chargor under or
puirsesant to this Deed or generally for enabling the Lender or any Receiver to-exercise the respective powers éonferred on ther under
this Deed or by law, The Chiargor ratifies and confirms wiiatever dny attomey does or ptirports to do under its appointment under this
Clause 12,

13,  PRESERVATION OF SECURITY

2.1,

M any dischiarge, release or arrangément (whether in respect of the obligations of any Obliger or any security for thoge abligations
or otherwise) i made by the Lender in whole o in part on the basis of any payment, security or other disposition wiich ks avolded.
ormust be zestored in insolvency, liquidation, administration or otherwise, without Himitation, the liability of the Chargor under

& 1 Third partylegal charge



14,

this Deed will continue or be reinstated ag if the discharge, release or arrangement had not occurred.
The obligations of the Chargor under this Deed will not be affected by any act, dmission, matter of thing which, but for this

{lause 13, would reduce, release or préjudive any of its obligations under this Deed including (without mitstion and whether or
not known to it or the Lender):

.. anytime or waiver granted to, or composition with, any Obligor or other persory;

the release of any Obligor or any other person under the terms of any composition or arrangement with any sredifor;

the taking, variation, congpromise, exchange, venewal or release of, or refusal or neglect to perfect; take up or enforce, any rights
against, or security over assets of, any Obligor or other person or any non-preserwation or mﬂmbserwame of any formalizy or other
requirgment in respect of any instrutnent or any fathare to reatise the full value of any security;

- - any incapacity or lack of povweer, authority or fegal gez’sanahty af or dissolution or thm'zga inthe members or status of an Obligoror

any other persin;

any amendment of ey Finanse Dopument of any other document or seriuity including without Umiation any change i the
piirpose of, aty exténsion of or any increase in-any faeility or the addition of any tew Eacility under any Finatce Documenitior other
document br security;

any ubenforceability, Hegality, invalidity or non-provability of any ohligation of any person under any Finance Docament or any

- other document or socurity; or

3.3,

13.4.

13.5.

™o

137,

b

s

141,

142

14.3.

any insolvency, resolution or similar proceedings,

Without prejudice to the generality of Clanse 13,2, the Cbmgaramﬁéaaggs that the Finance Documents may from time o dline

beamended,

The Chargorconfitms s intenfion that:

{i) anyameéndmentiaa Finance Document is within the scope of the Secured Lishilities and this Security; and

{i) theSecured Liabflities and this Security extend to-any amount payable by the Chargor under or In eonnection with a Finavice
Document as amendsd.

The Chargor agrees that the eonfirmations in paragraph (B} above spply regardless of:

() whior hewa Pimance Document is amendad (including the extent of the amendiment and any changs fvor addition so the
partes;

{5y whethsr any amount payable by an Obligor under or in connection with the amended Finance Docuinent in any way relates to
any amount that wold or may have been payable had the amendment not taken place;

{5 the extent to which the Chargors Hability under this Deed (whether prasent 4¢ future; aetual or contingent), or any rightic
may Have 25 a resultof entering into or performing is obligations under this Deed, changes or may change #s 4 restitof the
amendment; and. '

{iv) whether the Chargor was aware of or ecnisented to the smendment,

‘The Chargor waves any right it may have-of firstreguiring any Seciwed Party {or any niustes or agent on ity belulf) to procesd
against or enforce any ther right or security or claim payment from any person before clalming from the Chargor under fhis
Deed This watver applies Trrespactive of any Jaw or provision of a Finance Dipcument fiv the contrary.

Each Secured Party {(or any trusiee or agent on itsbehalf) may ot any time during the Security Period:

. refrain from applying or enforeing any other moneys, security or vights held br received by thar Secimed Purty (or trustee o7 agent)

i respect of the Seeured Lishilities orapply 408 enforce the same insuch manner and order as it sees fit (whether against the
Becured Liabilities or othenaiss} and the Chargor shiall noz be entitled vo the benefitof the same; and

hold foan fnterest-hearitie suspenss socount any moneys received from the Chargur or oz aceount of the Chargor's Hability uader
this Deed.

Uniless the Security Period has expived or the Security Agent otherwise direets, the Chargor will not exercise any rights which it

iy have by reason of parformance by it of its oblgatons under this Desd or by reason of any amount belng payable; of ability

arising, under this Deed:

o be indemaified by an Obligor;

to claim any sontribution from any other person who has provided security or 3 guarantee i respect of any Obligor's obligarions
under the Finance Documents;

to take the benefit {in whole or in part and whether by way of subrdgation or otherwise) of any tights of the Secrreéd Parties under
the Finance Doruments or of any other guaranies or security taken pursant to, of in connection wnh, i Fimance Bmzmmm by
any Secured Party;

1o bring legal or other proceedings for an order requiring any Obligor to make any paysient, or perform any obligation, in respect of
which the &argmh_asgrameﬂmnwmaﬁgrﬂm%cd )

toexercise any Hght of set-off against any Obligor; and/or

to-claim o prove as a creditor of ny Obligor fncompetition with any Secured Party.

1f the Chargor receives any beoetit, payment o distriborion in relation to such rights it shall hold thar benefiy, paymestor
diseribution to the exisnt necessary to enable 8l amounts which miy beor become payable o the Secured Parties by the Obligors
inder arin connection with the Binance Docxmelts to be repaid fn full on trust for fhe Secured Panies and ¥hall promptly pay or
franifer the gaie m the Sscurity Agant of 25 the Secutity Agent may direct for applicasion fnaccorddnte with the rerais of iy
Deed.

This Deed 35 addiion foand isnot in any way prejudiced by any otfhier security or guarantee now or subsequently held by any
Secnrz:d Par;y

Secyurity.

MISCELLANEOUS

This Security is a continiing secirity and shall exteind to shedliimate balance of the Secvred Lizbilities for the Security Perind
regardloss of any interniediate payment of discharge inwhole or it part.

The Lender shall perform its obligations tnder each Pacility Agreement {indiuding any obiligation 1o make avaiiable
further advances). '

“The Lender is not ablijed 1o consider a tequest by the Charor for a pastial releass of the Secarity involving the relense of a

' particulat Propeity or part of 4 Property prior to the full and final redemption of tie Seodred Liabilities Any such velease and the
tuems of thiat rélease are at the Lender's absolute discretion and subjectto payment of any costs ineurred by the Teaderin.
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dealing with such release {including, without imitation, the costs of any valuations required by the Lender and its legal fees}.

15, NOTICES

15.1.
1532,

15.3.

15.4.

a.
b,

. -

All communications betwenn thie Pardes under this Deed shall be in English.

Any niotice from the Chargor to'the Lender under ot in conitestion with this Deed mitst be iade I swriting and seat 1o Lender by

post o hiand delivery ro:. Lake View'; Lakeside, Cheadle, Cheshive, SK8 3GW and shafl not be deémad ro-be effective uni]
the Lender has scrually recetved it

Any notice from the Dender to the Chargor tinder or in connection with this Deed snust be made in writing and sentto the Chargor
by post, hand delivery, email or tekt dsing the Charg@fs contact detafls that the Lender hins for the Chargor from time to time,
The Chargor will notify the Lender promptly mwrmng of any changes to its contact détails.

_Amsembyﬁ&emdﬂmﬁm{ﬁmrgar

by postshall be deemed to be effective two Working Days after the date of posting {properly addressed and stamped);

by hand delivery, shall be deemed to be affective atthe time of delivery; or

by ethail or texe shall be deetmed to be effective on the date of sending uniless it I received after Spm (UK time}, in which case it
shall be deemed only 1o become effective on ﬁmm'ﬁﬂaﬁang Day.

16, GUVERNING LAWAND AURISDICTION

161,
16,2,

This Deed and any hon-contractual obligations ardsing outof or I connectibn with itare governed by English law,

Thecourts of Eagimd Have exclusive jurisdiction to settle sy Sispute afising out.of or in connection with this Deed {Induding a
disprite relathig to the existance; validicy br termination of this Deed or any non-contractual obligation arising ouroforin
cosinection with this Deed) {4 Dispute).

“16.3. “The Parties agree thar the eotrts of England are ﬁmmasm;:gxmpmm and mnwucmmummsaﬁiﬁﬁmpumsmé mémgiym

Party will argus o thécontrany.

This Deed has been executed a5 a dead and delivered by the Chargor on the date stated at the begbnning of this Dued.
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Schedule
Definitions and Interpretation

1. Definitions

In this deed
Aot mesns the Law of Property Act 1925,

Borriwer means Holborn Property Limited {oompany miuiher 101355097 whese registered office s at & Bloomshury Square, LONDON,
WCIAZTA

Dielegate means any delegate, agent orattornay appointed by the Lendar or any Recelver.

‘Event of Default means any event or circutnstante specified in any Facility Agresment which would entide the Lender to demand
payment of the balam:a outstanding under that Facility Agreement or tn take enforcement action against the Bamswer

Facility Agresments raeans all'the a_gmemm and arrangements tader which the Lender advntices funids to the Borrower.
Finanece qu: micans any Frcility Agreemiént and any {ender's Secuity Document;

Group means the Chargor and its Subsidiaries for the time being.

Gruarsntor means any guarantor uuderany Finanre Document.

Lender’'s Security means the Security created of expressed to be created in favour of the Lendér pursiant ta the Lender’s Security
3geutients,

‘Lender's Seeurity Documents means: (o this Dead; and/or b} any other document entered into by the Borrowsr of Chargor cvedting or
-pxpressed to create any Security over all orany part of its zssets to securs the obligations of the Borvewer underany of the Finance

Disermients.
Chbligor meafis the Borrower of any Guarantor.
Party means 2 pary to srbeneficlary under this Desd.

Property means the real property spesifind on page 1.ofthis Deed nnd, whete the context so réquires, incluides any buildimgson tha
propeny. ' ' '

‘Receiver means areceiver of reteiver and manager, i each case, appointed umier this Deed,

SBerured Liabilites meatd all pracent and future obiigations and labilities (whethér actual o contingent and whether owed jointly or
mﬁyarmwy%mﬂwmﬁj of the Borrower to aiy Secured Party under or in connection with the Finance Datunents

: mciué;ﬁg, without limitation, any costs incurred by the iﬁ:ﬁameﬁfwmgmemdefsﬁmxﬂy

Secured Pariies means the Lenderor any Receiver or Delegate:

-Security means a inortgage, charge, pledge, Hen or other security interast semrmg any-obligation of any person or 40y magmmma;
“orartangenent Having a similar effect,

‘Security Asset means any asset of the Borrower or Charger which is, or is expressed to be, subject to any Security created by this Deed.

Security Period means the perdod beginning on the date of this Deed and ending on the date on which all the Secured Liahilides have

been uncoaditionally and irrevocably paid and discharged n Rl

Bubsidiary means a subsidiary within the meaning of section 1159 of the Cotspanies Act 2006.

Working Day means any day from Monday to Friday except for any bank or public holidays in England and Wales.

2. Conktruction

2.1, Unless seonfrary indication appears, any reference in this Desd to;

4. any Secured Party, the Lendey; the Borrowerihe Chargor or any Party shall be constried £0 85 to inelude its suceessors in title,
permitted assigns and perinitied transferses 16, or of, e righits and/or obligations vnder the Finanee Documents;

b. anamendment includes a supplement, novation, extension (wWhether of maturity or otherwise), restatement; re-SHACHIROHT OF
replacement (in each case, however fundamental and whether or not more onérous oy involiing any chinge ih or addiion to the
pacties to any agresmient of document) and amended shall be construgd accordingly;

£ assets inchides present and funere properties, revenses and rights of every deseripilon;

dispesal includes » sale, transfer, assigrmment; grant; Tease; Heerice, declivation of trust orother disposal, whether vohuntary or

involuntary dnd dispose shill be constried decordingly;

g aFinance Document or any other agreerfient of listrament is 2 reference to that Finanée Document of othef agreément or
inssruhent as amended;

3
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brad
Ky

22
B3,

F4
25,

B 7 .

2.7,

a2 person includes any individual, firm, company, corporation, government, state or agency of 4 state or any association, trust, joine
venturs, consortium, parmership or other entity (whether of not having separate legal personality);
aregulation inchudes any regulation, tule, official directive, request or guideline fwhether ornot havinig the foree of law) of any
governmental, intergovernmentsl or supranational body, agency, department or of any regulatory, selfregiilatory or other
suthiority or srganisation;
any rights in respect of an-asser indudes:
{3 all amounts and procesds pald or payabile;
¢y all vights to make any demand or'elsim; and _ _
i) all powers, remedies, couses of action, secutity, guarantees and indemmities, in each case, Hrrespect of orderived from that
thie term this Security means any Security created by this Died;
afi Agresment, striament or other document to which it s 2 party includes any sgreefient; instoumiat or other document fssied
in the relovant person’s favoir of of which i otherwise has the benefit (in whole or in part); and
a provision of law Is a referente to that provition & dmended of fe-eiadtad.
Clause and Sehedule headings are for gase of reference wonty and do ot affect dhe interpreétarion of this Deed.
Uinless 2 contrary indication appedrs, a tefel used in any other Pinance Docsment of inanynotice given under or in connecton with
any Finance Documient has the same meaning in that Finanice Document or frotice a3 in this Dead.
An Event of Default is continuing if it hu not beet remedied or walved.
Any covenant of the Chargor under this Deed (other than o payment obligation which has been discharged) remaing in force
during the Security Period,
“Fhe tersns of the ofher Finance Dodizivents and of any other agreetieit or inscrimient between mny Pateles in relation to any Finanes
Docunent are incorporated in this Deed fo the extent required to ensure that any purporfed disposition, or any agreement for
the disposition, of aiy freehold or leasehold property conitained in this Deed is a valid disposition in accotdance wghmm 21
of the Law of Property {Miscellaneous Provisions) Act 1989,
1 the Lender considers that an amount paid to irunder a Finance Document is capable of being avoided or otherwise ser aside on
the liquidation or admibistiation of the payer amﬁwm;se thien that amount shisl ot he m&efed o imfe been mmcaia%y
paid for the purposes of this Deed. ’
Unless the context ofherwise vequites, s referenee to 3 Security Asset includes the proceeds of any disposal of that Security Asser.

party rights
Lintess expressly provided to the contrary in 2 Financs Document, a person whe is not 2 Party has no right under the Contracts
{Rights of Thind Partieg) Act 1999 (the Third Parties Att) 1o enfotce or to enjoy the beneficof any term of this Deed.

Notwithstanding any term of any Finance Document, the zonsent of any person who is not a Party is nmmqmm% mmmnﬁar
vary this Desd atany e
Aiy Receiver or any delegate of sub-delegate of the Lender or any Recsiver may enforce and enioy the benefir of any Clause

. wihsich sxpressly confers vights on it, subject to paragraph {b) sbove and dhe provisions of the Third Pardes Asr,
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