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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8956137

Charge code: 0895 6137 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th April 2020 and created by RED DOOR VENTURES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th May 2020 .

Given at Companies House, Cardiff on 7th May 2020

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

datad

Parties

(0

(2}

28 April 2020

Red Door Ventures Limited a company incorporated in England and Wales with
registration number 08958137 whose registered office is at 373 High Sirest, Stratford,
Laondon, E15 4Q7 (the Chargor), and

The London Borough of Newham whose principal office is at Newham Dockside, 100
Dockside Read, London E16 2QU (the Lender).

introduction

{(A)

(B)
(©)

D

This deed is supplemental 1o the Debenture (as defined below).
The Chargor owns the Mortgaged Properiy {as defined below).

Under this deed, the Chargor provides additional securily o the Lender for the loan
facilities made available under the Facility Agreement (as defined below).

it is intended by the parties to this document that it will lake effect as a deed despite the
fact that a parly may only execuie this document under hand,

Agreed terms

1

1.1

Interpretation and definitions
Definitions

Unless the conlext requires otherwise, terms defined in the Debenture shall have the
same meaning when used in this deed including, for the avoidance of doubt, when used in
provisions of the Debeniure incorporated by reference into this deed. The following
definitions shall also apply:

Debenture means the fixed floating charges over the property assets and undertaking of
the Chargor dated 7 May 2015 entered into by the Chargor and the Lender;

Facility Agreement means the faciiity agreement (market} and the facility agreement
{affordable) both dated 22 March 2019 between, the Chargor and the
Lender pursuant to which the Lender has agreed io make loan faciliies available o the
Chargor for the development of the Mortgaged Property;

Fixtures includes all buildings, erections and structures af any fime on or in the course of
construction on the Morlgaged Property and includes all fidures, fitlings, plant, materials,
machinery, equipment, installations and apparatus now and from time to time in or on the
Motgaged Property;

Insured Risks means firg, storm, tempest, flood, earthquake, lighining, explosion, impact,
aircraft and other aerial devices and articles dropped from them, riot, civil commotion,
malicious damage, landslip, subsidence, bursting or overflowing of water tanks, apparatus
or pipes, environmental poliution, terrerist acts and all other normaily insurable risks of
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loss or damage, including cover for site clearance, shoring or propping up, professional
fees and value added tax together with adequate allowance for inflation;

Mortgaged Property means:

{a) all the freehold or leasehold wpropery {(whether regisiered or
unregistered) owned by the Chargor as more particulany describaed in
Schedule 1;

{b) any Fixtures from time to time situated on or forming part of such
freehold or leasehold property; and

{c} all Related Rights;
Related Rights means, in relation to any assat
(a) the proceeds of sale of any part of that asset;

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

(8] all rights, covenants, easements, benefits, claims, contracts, warranties,
remedies, security, indemnities or covenants for title in respect of that
asset and

{d) any monies and proceeds paid or payable in respect of that assef;

Secured Liabilities means all the money and liabiliies now or hereafier due, owing or
incurred to the Lender by the Charger in any manner whatsoever, in any currency or
currencies (whether preseni or fulure, actual or contingent) and whether owed by the
Chargor as principal or surety or incurred solely or jointly with another, together with all
interest accruing thereon and all costs, charges and expenses incurred by the Lender in
connection therewith and Secured Liability means any one of these obligations;

Security means the security constituled by or pursuant o this deed; and

Supplemental Charged Assets means all the assets, property and undertaking for the
time being subject to the Security created by, or pursuant to, this deed.

1.2 incorporation of interpretation and other provisions

The provisions of clauses 1.2 to 1.4 and 1.7 of the Debeniure shall {as far as the context
permits) apply to this deed as if set out in this deed in full except that references in clauses
1.2 to 1.4 and 1.7 of the Debenture to "this deed" shall be construed as references to this
deed.

1.3 Nature of security over real property

A reference in this deed to a charge or morigage of or gver the Mortgaged Property
inciudes:
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2.1

2.2

3.1

3.2

1.31 all buildings and Fidures and fitings (including trade and tenant's fixiures and
fittings) that are situated on or form part of that Morigaged Property at any time;
and

1.3.2 all Related Rights relating to the Mortgaged Property.
Covenant to pay
Covenant to pay

The Chargor covenanis with the Lender that it will, on demand, discharge all of the
obligations which i may at any time have fc the Lender in respect of the Secured
Liabilities as and when they fall due for payment.

interest on demand

If the Chargor fails to pay any sum on the due date for payment of that sum the Chargor
will pay interest on such sum (before and after and judgment) from the date of demand
until the date of payment calculated on a daily basis at the Default Rate and compounded
(if unpaid) at such intervals as the Lender may determine. Such inferest will be calculated
on the basis of a 365 day year.

Security
Charges

The Chargor hersby charges in favour of the Lender with full title guarantee for the
payment and discharge of the Secured Liabilities by way of first fixed charge (which so far
as it relates to land in England and Wales the legal title to which is vested in the Chargor
at the date of this deed will be a charge by way of lega! morigage) all the Chargor's right.
title and interest from time to time in, to and under each of the following present and future
assets:

3.1.1 the Mortgaged Property;

31.2 all rents receivable from any lease granted out of any Morlgaged Property and
the benefit of ali guarantees, indemmnities, rent deposils, agresments,
undertakings and warraniies relating to the same;

313 the benefit of all licences, consents and authorisations held or utilised by the
Chargor in connection with the Supplemental Charged Assets or the use of any
of the Supplemeantal Charged Assets;

314 all its rights and interests in and claims under the Insurances issued in relation
fo the Supplemental Charged Assets.

Assignment

As a continuing security for the payment and discharge or the Secured Liabilities, the
Chargor hereby assigns and agress to assign by way of security to the Lender with full title
guarantee (to the fuliest extent assignable or capable of assignment without infringing any
contractual provision restricting the same {unless any applicable consent or waiver 1o any
such assignment has been given)) for the payment and discharge of the Secured
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Liabilities, all the Chargor's right, title and interest from time to time in, to and under each
of the following present and fuiure assets:

3.2.1

3.2.2

3.2.3

all claims, remedies, awards or judgments paid or payable to the Chargor
(including, without limitation, all liguidated and ascertained damages payable to
the Chargor under the above) in each case relating to the Supplemental
Charged Assels;

all rights and claims to which the Chargor is now or may hersafler become
entifled in relation to any development, construction project, redevelopment,
refurbishment, repair or improvement of or on the Mortgaged Property; and

the benefits of all guaraniees, warranties and representations given or made by
and any rights or remedies against all or any of the valuers, professional
ativisers, contractors or sub-contractors or manufacturers, suppliers and
installers of any Fixiures in each case in connection with the Mortgaged
Property.

4 Representations and warranties

4.1 Morigaged Property

Except as disclosed in writing to the Lender or in the Certificate of Titie 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:

411

41.2

413

41.4

415

the Chargor is the legal and beneficial owner of the Morigaged Property, and
has good and marketable title to the Morigaged Property;

planning permission has been or will be obtained or is deamed to have been
granted in accordance with statute for the purposes of the Planning Acts and
has been or will be complied with in respect to any development and the
existing use of the Morigaged Property, and the Planning Acts and all relevant
building regulations or previously relevant buliding bye-laws have been or will
be complied with in respect of ail developments, alterations and improvements
to the Morgaged Property and they have aiso been complied with in respect of
the use of the Mortgaged Property,

there are no covenants, agreements, stipulations, reservations, conditions,
interesis, rights or other matters whatsoever affecting the Morlgaged Property
which materially adversely affect or are likely to materially adversely affect the
value of the Mortgaged Property or the ability of the Charger to perform its
obligations owed to the Lender;

nothing has arisen or has been created or is subsisting which would be an
overriding interest over the Morigaged Property which materially adversely
affects or is likely to materially adversely affect the value of the Mortgaged
Property or the ability of the Chargor to perform its obligations owed to the
Lender;

no facilities necessary far the enjoyment and use of the Mortgaged Property are
enjoyed by the Mortgaged Property on {erms entitling any parson to terminate
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or curtail its or their use which materially adversely affects or is likely to
materially adversely affect the value of the Mortgaged Property or the ability of
the Chargor to perform its obligations owed 1o the Lender,

416 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 therein, nor
has any acknowledgement been given fo any person in respect thereof which
has not been disclosed o the Lender;

417 nothing has arisen, or has been created, which would be an overriding interest
in any Mortgaged Froperty;

418 the Morlgaged Property will be free from any tenancies or licences, other than
those tenancies or licences permitted under the Facility Agresment;

419 the Chargor has disclosed o the Lender full details of all inspections,
investigations, studies, Environmental Audits and other analyses commissioned
by it in relation to environment matters in respect of the Mortgaged Property
and any adjcining land;

4110 the Chargor is, and has at all times been, in compliance with all applicable
Environmental Law; and

4111 the Chargor has obtained and is, and has at all times been, in compliance with
all Environmental Licences.

42 Security created

Subject to registration at Companies House and at the Land Registry or at the Land
Charges Registry as appropriate, this deed creates those securily interests it purporis io
create ranking as setf cut above and is not liable to be avoided or otherwise set aside on
the liquidation or administration ¢f the Chargor or otherwise.

4.3 Time for making representations and warranties

The representalicns and warranties contained in clause 4.1 of this deed are made on the
date of this deed and are deemed to be repeaied on each day of the period for which the
Secured Liabilities are cutstanding and are given to the Lender with reference o the facis
and circumstances existing at the time of repetition.

5 General Undertakings
51 Negative pledge and disposal restrictions

Save as permitted by the Facility Agreement, the Chargor will not, without the prior written
consent of the Lender, create, or permit to arise, or continue (in favour of any person other
than the Lender) any Security Right over the Supplemental Charged Assets now or in the
future, or agree or attempt to do so, or increase or extend any liability of the Chargor
secured on any of the Supplemental Charged Asseis {other than the Security created
pursuant to this deed).
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52

6.1

6.2

6.3

5.4

6.5

6.6

Disposal of fixed charge asseats

Save as permitted by the Facility Agreement, the Chargor will not, without the prior written
consent of the Lender {(whether by a single transaction or number of related or unrelated
transactions, and whether at the same time or over a period of time) sell, transfer, lease
out, lend or otherwise dispose of the Supplemental Charged Assets charged or assigned
by clauses 3.1 and 3.2 or any interesis therein or the right {o receive or to be paid the
proceeds arising from their disposal or agree or attempt to do so.

MMortgaged Property
The Chargor undertakes o the Lender at all times during the Security Period:
Rapair

from the date of Practical Completion, {0 keep the Morigaged Property in good and
substantial repair and condition;

Outgoings

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

Covenants

to perform and observe all covenants (pesitive and restrictive), conditions and stipulations
from time to time affecting the Mortgaged Properiy or the use or enjoyment of i

Development

{within the meaning of that expression in the Planning Acts and being development for
which the permission of the local planning authority is required) carry out the development
of the Morgaged Froperty as anticipated by and in accordance with the Development
Documents;

User

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

Planning

£.6.1 to make any application for planning permission and implement any planning
permission obiained or enter intc any agreement or undertaking under the
Planning Acts required in connection with the Development of the Morigaged
Property as anticipated by and in accordance with the Development
Documents:

£8.2 to comply with any conditions attached to any planning permissions relating to
or affecting the Mortgaged Property;
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6.7 Motices

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 authority in
respect of the Mortgaged Property or any part thereof and to give nolice o the Lender
immediately on becoming aware of any other matter which is likely to affect adversely the
value of the Morigaged Properly, and in each case if the Lender sc requires or approves
and at the Chargor's cost to make such representations in respect of such nolice or order
as the Lender may requirs;

68 information

at the request of the Lender (to the extent such information is not already provided to the
Lender in accordance with the terms of the Facilily Agreement) prompily to provide the
Lender with such documents or information relating tc the Morlgaged Property or ils
development as the Lender may reasonably require,

6.9 Compliance with leases

where the Morigaged Property is leasehold or subject to any lease, agreement for lease,
tenancy or licence:

6.9.1 te observe and perform all the covenants, stipuiations and obligations contained
in any lease, agreement for lease, tenancy or licence affecting the Morigaged
Property of which the Chargor is the lessee, fenant or licenses; and

6.92 to comply with all covenants on the part of the lessor or licensor contained in
the isase, agreement for lease, tenancy or licence affecting the Mortgaged
Property of which the Chargor is the lessor or iicensor,

6.10 Environmental matiers

6.10.1 to obtain and mzintain all licences required by it under Environmenta! Law and
comply in ali material respects with all Environmental Law applicable to it; and

6.10.2 to ensure that no Dangerous Substances are used, disposed of, generated,
stored, transported, deposited, buried or emilied at, on, from or under any
premises {whether or not owned, leased, occupied or confrolled by ity in
circumstances where this might resull in a liability of the Lender;

85.11 Leases

6.11.1 not without the prior consent in writing of the Lender enier info any Lease
Document other than,

(8} an assured shorthold tenancy agreement in a form acceptable {o the
Lender; or

{b) an Occupational Lease other than as referred to in {(a) above which is
required to fulfil an obligation of any planning consent and which is on
arm's length terms and for markei value.

6112 to
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{(a) diligently collect or procure fo be coliected all Rental income;

{I) exercise its rights and comply with its obligations under each Lease
Document; and

(€) use its reasonable endeavours to ensure that each tenant complies with
its obligations under each Lease Document,

in a proper and timealy manner.

6.11.3 use its reasonable endeavours to find tenants for any vacant lettable space in
the Mortgaged Property with a view to granting a Lease Document with respect
o that space; and

5114 not grant or agree to grant any Lease Document without including in the
alienation covenant a provision for the proposed assignor on any assignment (o
guaraniee the obligations of the proposed assignee until that assignee is
released as tenant under the terms of the Landiord and Tenant (Covenants) Act
1985,

612 Commonhold

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

7 insurance
7.4 Insured Risks

Without prejudice to the undertakings in the Facility Agreement and except where insured
by the lessor of any Mortgaged Property, the Chargor will insure all of the Security Assets
(which are of an insurable nature) against:

711 the insured Risks;

T.1.2 loss of rents payable by the tenants or other occupiers of the Morigaged
Property for a period of three years or such cther period as may be agreed with
the Lender;

7.1.3 third party and public liability; and

7.1.4 any other risks normaily insured against by persons carrying on the same class
of business asthat carried on by it

7.2 Replacement vaiue

Any Insurance must be in 8 sum or sums not less than the replacement value of the
Security Assets. For this purpose, replacement value means the fotal cost of rebuilding,
reinstating or replacing those Security Assets in the event of their being completely
destroyed, together with all related fees and demolition costs.
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7.3

7.4

7.5

7.6

7.7

7.8

7.9

Insurance company

Any Insurances required under this clause must be with an insurance company or
underwriters acceptable to the Lender.

Application

Subject to the provisions of any lease or prior charge of ail or part of the Security Assets,
all monies received or receivabie under any insurances must be applied in accordance
with clause 24.10.9 of the Facility Agreement.

Co-insurance

The Chargor will procure that a note of the Lender's interest as co-insured {(composiie) is
endorsed upon all insurances maintained by the Chargor and that the Lender is named
first loss payee (other than in relation fo insurance against third pariies and public liability
risks) for all sums in excess of £50,000.

Frovisions of Insurances
The Chargor will procure that the relevant Insurances contain provisions that:

761 they will not be terminated, invalidated or otherwise ailowed to lapse for failure
to pay any premium or otherwise unless 30 days’ notice is given to the Lender;

782 they will not be vitiated or avoided as against the Lender in the event or as a
result of any misrepresentation, act, neglect or failure to make disclosure on the
point of any issued party or any circumstances beyond the controi of an issued
party; and

7.6.3 a waiver of the rights of subrogation of the insurer as against the Chargor, the
Lender and the tenants of any Mortgaged Properiy.

Avgoidance of policy

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

Premiums

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

Return of policy

The Chargor will, immediately at the reguest of the Lender, produce io the Lender the
policy, certificate or cover note relating to any of the Insurances and the receipt for the
payment of the last premium and will if the Lender requests deposit all insurances with the
Lender.
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g incorporation of other covenants

The provisions of clause 9 of the Debenture shall apply to this deed and the Security
constituted by it as if set out in this deed in full {with the necessary maodifications) and as if
references in those clauses to:

8.1.1 "this deed" were to this deed; and

812 the "Security Assets” were to the Supplemental Charged Assets.
9 Perfecting the security
8.1 Registration at the Land Registry

The Chargor consents to an application being made by or on behalf of the Lender o the
Chief Land Registrar for the foliowing restriction in Form P of Schedule 4 to the Land
Registration Rules 2003 to be registered against its title to the Mortgaged Property:

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge not being a charge registered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for the time
being of the charge dated 28 April 2020 in favour of The London Borough of
Newham referred io in the charges register™.

82 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 (Miscellaneous Provisions) Act 1994
will be extended by the provisions of this deed.

9.3 Further advancss

9.31 Subject to the terms of the Facility Agreement, the Lender is under an obligation
to make further advances to the Chargor.

832 For the purposes of sub-section 84(1){¢) of the Law of Property Act 1825, sub-
section 49(3) of the Land Registration Act 2002 and Rule 108 of the Land
Registration Rules 2003, the obligation on the Lender to make further advances
will be deemed to be Incorporated in this deed as if the same were setf out in
this deed.

8.3.3 For the purposes of the Land Registration Rules 2003 and sub-section 48(3} of
the Land Registration Act 2002, the Chargor hereby consents to an application
being made to the Chief Land Registrar by or on bebhalf of the Lender for the
entry of a note of the obligation to make further advances on the Charges
Register of any registerad land forming part of the Mortgaged Property.

10 Incorporation of terms from the Debenture

The provisions of clauses 6 and 12 to 37 (inclusive) (other than clause 33) of the
Debenture shall apply to this deed and the Security constituted by it as if set out in this
deed in full {with the necessary modifications) and this deed shall be construed with the
intent and effect that all the rights, obligations, covenants, assurances and provisions,
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10.1

10.2

1

12

13

13.1

13.2

13.3

expressed or implied, contained in or subsisting in relation to the Debenture in those
provisions shall apply to this deed and to the Security constituted by it as if expressly set
out in this deed and as if references in the Debenture to:

"this deed” were o this deed; and

the "Security Assets” were 1o the Supplemental Charged Assels.
Continuation of existing security

Debenture remains in full force and effect

Except as supplemented by this deed, the Debenture remains in full force and effect. The
definition "Security Assets" contained in the Debenture shall, for the avoidance of doubt,
include all, or the relevant part, of the rights, property, assets and undertaking morigaged,
charged or assigned, as the case may be, under clause 3.

References to this deed in the Debeniure

References in the Debenture to "this deed" and similar expressions are deemed o be
references to the Debenture as supplementied by this deed.

Designation as a Finance Document
This deed is designated a Finance Document.
Counterparis

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

Motices
Naotices in writing

All notices together with any other communication to be given under or in connection with
this deed will be in writing.

Addresses

Any notice or, as the case may be, other communication will either be delivered by hand or
sent by first class prepaid post or fax to the Lender or the Chargor at its address or fax
number shown on page 1 unless it has communicated another address or fax number o
the other in which case it must be sent to the last address or fax number so
communicated.

Delivery

Any nctice or, as the case may be, other communication sent by the Lender under clause
10 will be deemed fo have been received:

13.3.1 if delivered by hand, al the time of delivery,
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13.4

14

14.1

14.2

14.3

13.3.2 if sent by first class pre-paid post, on the next day after posting; or
1333 if sent by fax, when the Lender's fax machine records a complete transmission.

A communication by the Chargor will be deemed made only when actually received by the
Lender and then only if the same is expressiy marked for the aitention of David Baidock
{or such other depariment or officer as the Lender will from time 1o time speacify).

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, agenis
or representatives except where such communications are confirmed in writing and signad
for the Lender pursuant fo clause 13.

Governing law and jurisdiction
Governing law

This deed, and any or ali non-contractual obligations arising out of or in connection with it,
shall be govermed by and construed in accordance with the laws of England and Wales.

Exclusive jurisdiction

The courts of the jurisdiction specified in clause 4.1 shall have exclusive jurisdiction to
settie any dispute arising in connection with this deed (a Dispute). The parties agree that
the courts are the most appropriale and convenient couris fo seifie Disputes and
accordingly no party will argue to the contrary.

Benefit of the Lender

This clause 14 is for the benefit of the Lender only. As a result the Lender will not be
prevented from taking procesdings relating to a Dispute in any other courls with
jurisdiction. To the extent allowed by law, the Lender may {ake concurrent proceedings in
any number of jurisdictions.

This Deed has been executed as a deed by the parties and is delivered and takes effect on the date
at the beginning of this deed.
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Schedule 1

Detalis of Mortgaged Property

1 Didsbuy Centre Property

the property at East Ham, alse known as the
Town Hall Annexe, Barking Road & Brian
Didsbury Centre, Didsbury Close, East Ham),
being a part of the property registered at the Land
registry under Title Number EGL2838 and shown
aedged red on the plans annexed at Annexure 14;

2 Romford Road Properly

Land on the North East Side of 657 Romford,
London (formerly known as 859 — 663 Romford
Road, London £12 5AD) being part of the land
registered at the Land Registry under Tile
Number NGL19423 and shown edged red on the
plan annexed at Annexure 18.

3 Stracey Road Property

the freshold Land al Siracey Road and Station
Road, registered at the Land Registry under title
number EGLE5425 and shown edged red on the
pian annaxead at Annexure 1C;

4 Uoherty Road Property

tand at Doherty Road, Plaistow London E13 ,
baing part of the properly regisiered at the Land
Registry under Title Number EGLE1995 and
shown edged red on the plan annsxed at
Annexure 10;

5 Wordsworth Avenue Property

Land adiacent to 18 Wordsworth Avenue,
Newham, London being part of the property
registered at the Land Registry under Title
Number EGL524129 and shown edged red on
tha plan annexed at Annexure 1E;

3] Old Fire Station Property

the freeheld land known as 1-11 Nelson Strest,
East Ham, Newham London registered at the
Land Registry under Title Number EGL489880
and other land as shown edged red on the plan
annexad at Annexure 1F;

THL.135948700.2
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Annexure 1 Plans



Annexure 1A — Didsbury Centre Property Plans



East Ham Leisure Cente

Property Services
senwhom Dooksicds

T Docksice Bood v /oy

= et

‘ . East Hom o
N EO2RT . '
| - Site Plan

Town Hall Annexe, 330-354 Barking Road é _

nt
March 2019
1:1250 @ A4

drawn by
daote
scale

doga - armencimant

drawing number

v rsmarven Mo oned of i cleeserand

Nps0263

e By el e ST I sy redriesrdiles oddenn oF rrweenifTerl i e T it e aiving ey DR




ewham-Londo

Site Location Plan:

Gidsbury Cenire
Weilington Road E6

Date: 10/05/2017

Scale: 1:1,2560

Drawn By: M3




Annexure 18 - Romford Road Property Plan
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Annexure 1C - Stracey Road Property Plan
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Annexure 1D - Doherty Road Property
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Annexure 1E - Wordsworth Avenue Property Plan
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Annexure 1F - Old Fire Station Property Plan
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o {B)" . o "The Ghargor owns the Mortgaged F’ropeﬂ‘y {as. def ned bemw}

& ey .'Unde;' this: deed the f}hargﬂr pmwdas additional security - to the Lender for the- !oan .
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Chargar far the deveiupment cf the Mor‘tgaged Prapeﬂy

L Fuxmres mciudes all bmldmgs erections and strut:tures atany: tsme on or in the cc:-urse mf _
-~ gonstruction on the: Mortgaged Property and includes all fixtures, fﬁings plant; materials,
- machinery, equ:pmant anata lations amﬁ appamtus& now and from tima to time in or on the
' Mmtgaged Praperty - S : -

- -]r;sured Rlsks m&ans ﬁre stnrm tempest ﬂan& e&ﬂhquake i;ghtnmg; expius;oﬂ ;mpact
aircraft and other aerial devices and articles dropped from them, riot, civil commgtion,
malicious z:famage landslip; subsidence, bursting or overflowing of water tanks, apparatus. '
© - of pipes, environmental pollution; terrotist acts and all other riormally: insurable risks of
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loss or damage, including cover for site clearance, shoring or propping up, professional
fees and vaiue added tax together with adequate allowance for inflation:

Mortgaged Property means:

(a) all the freehold or leasehold property (whether registered or
unregistered) owned by the Chargor as more particularly described in
Schedule 1;

(b) any Fixtures from time to time situated on or forming part of such
freehold or leasehold property; and

{c) all Related Rights;
Related Rights means, in relation to any asset:
(a) the proceeds of sale of any part of that asset;

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

{c) all rights, covenants, easements, benefits, claims, contracts, warranties,
remedies, security, indemnities or covenants for title in respect of that
asset; and

(d) any monies and proceeds paid or payable in respect of that asset;

Secured Liabilities means all the money and liabilities now or hereafter due, owing or
incurred to the Lender by the Chargor in any manner whatsoever, in any currency or
currencies (whether present or future, actual or contingent) and whether owed by the
Chargor as principal or surety or incurred solely or jointly with another, together with all
interest accruing thereon and all costs, charges and expenses incurred by the Lender in
connection therewith and Secured Liability means any one of these obligations;

Security means the security constituted by or pursuant to this deed; and

Supplemental Charged Assets means all the assets, property and undertaking for the
time being subject to the Security created by, or pursuant to, this deed.

1.2 Incorporation of interpretation and other provisions

The provisions of clauses 1.2 to 1.4 and 1.7 of the Debenture shall (as far as the context
permits) apply to this deed as if set out in this deed in full except that references in clauses
1.2 to 1.4 and 1.7 of the Debenture to “"this deed” shall be construed as references to this
deed.

1.3 Nature of security over real property

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

THL.135548700.2 2 ICF.48376.115



2.1

22

3.1

3.2

1.3.1 all buildings and Fixtures and fittings (including trade and tenant's fixtures and
fittings) that are situated on or form part of that Mortgaged Property at any time;
and

1.3.2 all Related Rights relating to the Mortgaged Property.
Covenant to pay
Covenant to pay

The Chargor covenants with the Lender that it will, on demand, discharge all of the
obligations which it may at any time have to the Lender in respect of the Secured
Liabilities as and when they fall due for payment.

Interest on demand

i the Chargor fails to pay any sum on the due date for payment of that sum the Chargor
will pay interest on such sum (before and after and judgment) from the date of demand
until the date of payment caiculated on a daily basis at the Default Rate and compounded
(if unpaid) at such intervals as the Lender may determine. Such interest will be calculated
on the basis of a 365 day year.

Security
Charges

The Chargor hereby charges in favour of the Lender with full title guarantee for the
payment and discharge of the Secured Liabilities by way of first fixed charge (which so far
as it relates to land in England and Wales the legal title to which is vested in the Chargor
at the date of this deed will be a charge by way of legal mortgage) all the Chargor's right,
title and interest from time to time in, to and under each of the following present and future
assets:

3.1.1 the Mortgaged Property;

3.1.2 all rents receivable from any lease granted out of any Mortgaged Property and
the benefit of all guarantees, indemnities, rent deposits, agreements,
undertakings and warranties relating to the same;

313 the benefit of all licences, consents and authorisations held or utilised by the
Chargor in connection with the Supplemental Charged Assets or the use of any
of the Supplemental Charged Assets;

3.1.4 all its rights and interests in and claims under the Insurances issued in relation
to the Supplemental Charged Assets.

Assignment

As a continuing security for the payment and discharge or the Secured Liabilities, the
Chargor hereby assigns and agrees to assign by way of security to the Lender with full title
guarantee (to the fullest extent assignable or capable of assignment without infringing any
contractual provision restricting the same (unless any applicable consent or waiver to any
such assignment has been given)) for the payment and discharge of the Secured

THL.135548700.2 3 ICF.48376.115



Liabilities, all the Chargor's right, tile and interest from time to time in, to and under each
of the following present and future assets:

3.21

3.22

3.23

all claims, remedies, awards or judgments paid or payable to the Chargor
(including, without limitation, all liquidated and ascertained damages payable to
the Chargor under the above) in each case relating to the Supplemental
Charged Assets;

all rights and claims to which the Chargor is now or may hereafter become
entitied in relation to any development, construction project, redevelopment,
refurbishment, repair or improvement of or on the Mortgaged Property; and

the benefits of all guarantees, warranties and representations given or made by
and any rights or remedies against all or any of the valuers, professional
advisers, contractors or sub-contractors or manufacturers, suppliers and
installers of any Fixtures in each case in connection with the Mortgaged
Property.

4 Representations and warranties

4.1 Mortgaged Property

Except as disclosed in writing to the Lender or in 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:

411

41.2

the Chargor is the legal and beneficial owner of the Mortgaged Property, and
has good and marketable title to the Mortgaged Property;

planning permission has been or will be obtained or is deemed to have been
granted in accordance with statute for the purposes of the Planning Acts and
has been or will be complied with in respect to any development and the
existing use of the Mortgaged Property, and the Planning Acts and all relevant
building regulations or previously relevant building bye-laws have been or will
be complied with in respect of all developments, alterations and improvements
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, stipulations, reservations, conditions,
interests, rights or other matters whatsoever affecting the Mortgaged Property
which materially adversely affect or are likely to materially adversely affect the
value of the Mortgaged Property or the ability of the Chargor to perform its
obligations owed to the Lender,

nothing has arisen or has been created or is subsisting which would be an
overriding interest over the Mortgaged Property which materially adversely
affects or is likely to materially adversely affect the value of the Mortgaged
Property or the ability of the Chargor to perform its obligations owed to the
Lender;

no facilities necessary for the enjoyment and use of the Mortgaged Property are
enjoyed by the Mortgaged Property on terms entitling any person to terminate

THL.135948700.2
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4.2

43

51

or curtail its or their use which materially adversely affects or is likely to
materially adversely affect the value of the Mortgaged Property or the ability of
the Chargor to perform its obligations owed to the Lender;

41.6 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 therein, nor
has any acknowledgement been given to any person in respect thereof which
has not been disclosed to the Lender;

417 nothing has arisen, or has been created, which would be an overriding interest
in any Mortgaged Property;

4.1.8 the Mortgaged Property will be free from any tenancies or licences, other than
those tenancies or licences permitted under the Facility Agreement;

4.1.9 the Chargor has disclosed to the Lender full details of all inspections,
investigations, studies, Environmental Audits and other analyses commissioned
by it in relation to environment matters in respect of the Mortgaged Property
and any adjoining fand;

4110 the Chargor is, and has at all times been, in compliance with all applicable
Environmental Law; and

4111 the Chargor has obtained and is, and has at all times been, in compliance with
all Environmental Licences.

Security created

Subject to registration at Companies House and at the Land Registry or at the Land
Charges Registry as appropriate, this deed creates those security interests it purports to
create ranking as set out above and is not liable to be avoided or otherwise set aside on
the liquidation or administration of the Chargor or otherwise.

Time for making representations and warranties

The representations and warranties contained in clause 4.1 of this deed are made on the
date of this deed and are deemed to be repeated on each day of the period for which the
Secured Liabilities are outstanding and are given to the Lender with reference to the facts
and circumstances existing at the time of repetition.

General Undertakings
Negative pledge and disposal restrictions

Save as permitted by the Facility Agreement, the Chargor will not, without the prior written
consent of the Lender, create, or permit to arise, or continue (in favour of any person other
than the Lender) any Security Right over the Supplemental Charged Assets now or in the
future, or agree or attempt to do so, or increase or extend any liability of the Chargor
secured on any of the Supplemental Charged Assets (other than the Security created
pursuant to this deed).

THL.135948700.2 L) ICF.48376.115
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6.7

6.8

6.9

6.10

6.11

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 authority in
respect of the Mortgaged Property or any part thereof and to give notice to the Lender
immediately on becoming aware of any other matter which is likely to affect adversely the
value of the Mortgaged Property, and in 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 (to the extent such information is not already provided to the
Lender in accordance with the terms of the Facility Agreement) promptly to provide the
Lender with such documents or information refating to the Mortgaged Property or its
development as the Lender may reasonably require;

Compliance with leases

where the Mortgaged Property is leasehold or subject to any lease, agreement for lease,
tenancy or licence:

6.9.1 to cbserve and perform all the covenants, stipulations and obligations contained
in any lease, agreement for lease, tenancy or licence affecting the Mortgaged
Preperty of which the Chargor is the lessee, tenant or licensee; and

6.9.2 to comply with all covenants an the part of the lessor or licensor contained in
the lease, agreement for lease, tenancy or licence affecting the Mortgaged
Property of which the Chargeor is the lessor or licensor;

Environmental matters

6.10.1 to obtain and maintain all licences required by it under Environmental Law and
comply in all material respects with all Environmental Law applicable to it; and

6.10.2 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, occupied or controlled by it) in
circumstances where this might result in a liability of the Lender;

Leases

6.11.1 not without the prior consent in writing of the Lender enter into any Lease
Deccument other than:

(a) an assured shorthold tenancy agreement in a form acceptable to the
Lender; or

(b) an Occupational Lease other than as referred to in (a) above which is
required to fulfil an obligation of any planning consent and which is on
arm's length terms and for market value.

6.11.2 to;

THL.135948700.2 7 ICF.48376.115



(a) diligently collect or procure to be collected all Rental Income;

(b) exercise its rights and comply with its obligations under each Lease
Document; and

{c) use its reasonable endeavours to ensure that each tenant complies with
its ebligations under each Lease Document,

in a proper and timely manner.

6.11.3 use its reasonable endeavours to find tenants for any vacant lettable space in
the Mortgaged Property with a view to granting a Lease Document with respect
to that space; and

6.11.4 not grant or agree to grant any Lease Document without including in the
alienation covenant a provision for the proposed assignor on any assignment to
guarantee the obligations of the proposed assignee until that assignee is
released as tenant under the terms of the Landiord and Tenant (Covenants) Act
1995,

6.12 Commonhold

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

7 Insurance
7.1 Insured Risks

Without prejudice to the undertakings in the Facility Agreement and except where insured
by the lessor of any Mortgaged Property, the Chargor will insure all of the Security Assets
(which are of an insurable nature) against:

7.1.1 the Insured Risks:

71.2 loss of rents payable by the tenants or other occupiers of the Mortgaged
Property for a period of three years or such other period as may be agreed with
the Lender;

713 third party and public liability; and

714 any other risks normally insured against by persons carrying on the same class
of business as that carried on by it.

7.2 Replacement value

Any Insurance must be in 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,
reinstating or replacing those Security Assets in the event of their being completely
destroyed, together with all related fees and demolition costs.

THL.135948700.2 a ICF.48376.115



7.3

7.4

7.5

7.6

7.7

7.8

7.9

Insurance company

Any Insurances required under this clause must be with an insurance company or
underwriters acceptable to the Lender.

Application

Subject to the provisions of any lease or prior charge of all or part of the Security Assets,
all monies received or receivable under any Insurances must be applied in accordance
with clause 24.10.9 of the Facility Agreement.

Co-insurance

The Chargor will procure that a note of the Lender’s interest as co-insured (composite) is
endorsed upon all Insurances maintained by the Chargor and that the Lender is named
first loss payee (other than in relation to insurance against third parties and public liability
risks) for all sums in excess of £50,000.

Provisions of Insurances
The Chargor will procure that the relevant Insurances contain provisions that:

7.6.1 they will not be terminated, invalidated or otherwise allowed to lapse for failure
to pay any premium or otherwise unless 30 days' notice is given to the Lender;

76.2 they will not be vitiated or avoided as against the Lender in the event or as a
result of any misrepresentation, act, neglect or failure to make disclosure on the
point of any issued party or any circumstances beyond the control of an issued

party; and

7.6.3 a waiver of the rights of subrogaticn 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 premiurns 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 premium and will if the Lender requests deposit all Insurances with the
Lender.

THL.135548700.2 ] ICF.48376.115
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9.3

10

Incorporation of other covenants

The provisions of clause 9 of the Debenture shall apply to this deed and the Security
constituted by it as if set out in this deed in full {with the necessary modifications) and as if
references in those clauses to:

8.1.1 "this deed" were to this deed; and

81.2 the "Security Assets" were to the Supplemental Charged Assets.
Perfecting the security

Registration at the Land Registry

The Chargor consents to an application being made by or on behalf of the Lender to the
Chief Land Registrar for the following restriction in Form P of Schedule 4 to the Land
Registration Rules 2003 to be registered against its title to the Mortgaged Froperty:

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge not being a charge registered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for the time

being of the charge dated lfthe—date—ofthisdeedfiin favour of The London Borough of
Newham referred to in the charges register”. 2.8 Afue 2020

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 (Miscellaneous Provisions) Act 1994
will be extended by the provisions of this deed.

Further advances

9.31 Subject to the terms of the Facility Agreement, the Lender is under an obligation
to make further advances to the Chargor.

932 For the purposes of sub-section 94(1){c} of the Law of Property Act 1925, sub-
section 49(3) of the Land Registration Act 2002 and Rule 108 of the Land
Registration Rules 2003, the obligation on the Lender to make further advances
will be deemed to be incorporated in this deed as if the same were set out in
this deed.

933 For the purposes of the Land Registration Rules 2003 and sub-section 49(3) of
the Land Registration 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.

Incorporation of terms from the Debenture

The provisions of clauses 6 and 12 to 37 (inclusive} (other than clause 33) of the
Debenture shall apply to this deed and the Security constituted by it as if set out in this
deed in full (with the necessary modifications) and this deed shall be construed with the
intent and effect that all the rights, obligations, covenants, assurances and provisions,

THL.135948700.2 10 ICF.48376.115
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10.1

10.2

11

112

11.3

12

13

13.1

132

13.3

expressed or implied, contained in or subsisting in relation to the Debenture in those
provisions shall apply to this deed and to the Security constituted by it as if expressly set
out in this deed and as if references in the Debenture to:

"this deed" were to this deed: and

the "Security Assets” were to the Supplemental Charged Assets.
Continuation of existing security

Debenture remains in full force and effect

Except as supplemented by this deed, the Debenture remains in full force and effect. The
definition "Security Assets" contained in the Debenture shall, for the aveidance of doubt,
include all, or the relevant part, of the rights, property, assets and undertaking mortgaged,
charged or assigned, as the case may be, under clause 3.

References to this deed in the Debenture

References in the Debenture to "this deed" and similar expressions are deemed to be
references to the Debenture as supplemented by this deed.

Designation as a Finance Document
This deed is designated a Finance Document.
Counterparts

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

Notices
Notices in writing

All notices together with any other communication to be given under or in connection with
this deed will be in writing.

Addresses

Any notice or, as the case may be, other communication will either be delivered by hand or
sent by first class prepaid post or fax to the Lender or the Chargor at its address or fax
number shown on page 1 unless it 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.

Delivery

Any notice or, as the case may be, other communication sent by the Lender under clause
10 will be deemed to have been received:

13.3.1 if delivered by hand, at the time of delivery;

THL.135948700.2 1" ICF.48376.115
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1332 if sent by first class pre-paid post, on the next day after posting; or
1333 -if-gem-b}?y fax, when iéﬁ-eiz;ehdeﬁ's fax'miachinle'rémras;a mp;@i@msmgsm

. '_A ccmmumceimn by the Charggr w:it be daamed ma(ie only when aciua W reaew&d by the--:
o Lender and then prily: if the same is expressly marked for the attention of E}avrd Eaid{:-ck
o (or such other d@par‘tmen’( or nfﬂ{zer as Qhe Lender w&ii from time to time spacnfy}

-Canf;rmatlﬂn m Wﬂtmg

s 'The C%‘targc‘r‘ may not rely an aﬁy ﬂréi nﬁ'téﬁe Winef c{imsaﬁf appémv'éi 'rep'réis:ehtaiibn

. '.Gnvarmrzg' Iaw. and jur;sdmtmnr
~ - Governing law

 This deed, and any or all non-contractual obligations arising out of o in connection with it -
_shall be governed by and construed in accordance with the laws of England and Wales. ..

- Exélusive jurisdiction

b Benefit u’f the Lender

" This clause 14' is for the behf_éﬁt' of the Lender only. As a résult the Lender will not be:
prevented - from -laking proceedings relating to a Dispute in: any other courts with

jurisdiction. To the extent-allowed iay law the Lender may take maﬁcurrént pmn::eedmgs in

i .any number a&’ jUZ’ sdmtmns

S e rapresenta’:was axcept whera such cammumcatmﬂs are conf rmed m wntmg and s&gned&i
- ferthe Lender pmsuar‘zi to clause 13 ' o

" Thie courts of the jurisdiction specified.in clause 14.1.shall have exclusive jurisdiction to -
“gettle any zﬁispute‘ arising in connection with this deed (a Dispute). The parties agree that
~the courts are the most appropriate and - convenient murts tm settle E;)lspuies and _
'accardangty no ;m;'ty will argue to the cuntrary '

_ 3Thia Deed has been execuled as a cﬁeed by ihe pames ancﬁ is éelwered and takes effect r,m ’che date' 5
~at the begmﬁmg of this. deed : L : '
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Sched

ule 1

Details of Mortgaged Property

1 Didsbuy Centre Property

the property at East Ham, also known as the
Town Hall Annexe, Barking Road & Brian
Didsbury Centre, Didsbury Close, East Ham),
being a part of the property registered at the Land
registry under Title Number EGL2839 and shown
edged red on the plans annexed at Annexure 1A;

2 Romford Road Property

Land on the North East Side of 657 Romford,
London (formerly known as 659 — 663 Romford
Road, London E12 5AD) being part of the land
registered at the Land Registry under Title
Number NGL19423 and other land shown edged
red on the plan annexed at Annexure 1B.

3 Stracey Road Property

the freehold Land at Stracey Road and Station
Road, registered at the Land Registry under title
number EGL65425 and other land shown edged
red on the plan annexed at Annexure 1C;

4 Doherty Road Property

Land at Doherty Road, Plaistow London E13 ,
being part of the property registered at the Land
Registry under Title Number EGL51995 and
shown edged red on the plan annexed at
Annexure 10;

5 Wordsworth Avenue Property

Land adjacent to 18 Wordsworth Avenue,
Newham, London being part of the property
registered at the Land Registry under Title
Number EGL524129 and shown edged red on
the plan annexed at Annexure 1E;

6 Old Fire Station Property

the freehold land known as 1-11 Nelson Street,
East Ham, Newham London registered at the
Land Registry under Title Number EGL489880
and other land as shown edged red on the plan
annexed at Annexure 1F;

THL.135948700.2
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- Signatories

SIGNED asadeedby - .. Y T

'RED DOOR VENTURES LIMITED oy
actingby - o O o(diectony R

and | - _ _{di:réc:itor!s'e;:rétary:}' Yoo

" Director -

Direclor/Secretary

| THECOMMONSEALof IR
“THE LONDON BOROUGH OF NEWHAM y o
afxedherstois )
'aﬁtﬁ-en:’tica_éed.by t:ha'_uendér_?deniiaﬂed _p?e;sbr% oy

authorised by the Couricil {o a¢t for that purpose: )
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Annexure 1A — Didsbury Centre Property Plans
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Annexure 1B - Romford Road Property Plan
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Annexure 1C - Stracey Road Property Plan



; ;f,

Newhéﬁﬁ\«,\hlrondon

%,

L

Site and Location Plan

Land at Stracey Road,
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Date: 29/01/2020

Scale: 1:1,250
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Annexure 1D - Doherty Road Property
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Annexure 1E - Wordsworth Avenue Property Plan
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Annexure 1F - Old Fire Station Property Plan
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