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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10124335

Charge code: 1012 4335 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th June 2021 and created by LITTLE MINT LAMB LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 16th June 2021 .

Given at Companies House, Cardiff on 17th June 2021

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
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LEGAL MORTGAGE
Betwesn

LITTLE WMINT LAMB LIMITED (1)

and

ZUZANNA HARRIET SPENCER POSBKITT and NICOLE STEWART (2)
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THIS DEED is dated [ /] gﬁm 2021

Parties

(1)

@)

EITTLE MINT LAMB LIMITED 2 company incorporated and ﬁag“siwecﬁ in. England and

Wai&«ss with company fumber 10124338 whose. registered sffice is at Pound House, 62z
Highgate High Strast, London, Eﬁgiami NB SHX (Chargor)

ZUZANNA HARRIET SPENCER POSKITT and NICOLE STEWART both of Flal 1, 50
‘Shacklewsll Lane, London E§ 2BY {ﬁharg&e}

BACKGROUND

s

Under this deed, the Charger provides seclirity 1o 'the Chargee for all siis due under
the Share Purchase Agreeiment to Chargee.

'ﬁgg%"@ﬁd ferms

1.4

Definitions and interpretation

Definitions

Terms defined in the Share Purchase Agresmant shall, unless otfferwise defined in this:
deed, have lthe gam&m%ﬂiﬁg-m:'it'hés_ deed. In addition, the following definitions zpply in
this.deed:

Business Day: a day other than & Saturday, Sunday or public haliday in England when
barks in London are openfor business.

Charged Assets:all the assets, propeity and undertaking of the Chargor; which are, or
are intended to be, subject to the Security created by, or pursuant to, this deed {(and
references o the Charged Assets shall include references toany part of them).

Eﬁé!‘efgg«:i:ée;_ any person appointed iay the Q%‘%arg@a or any Receier under claus
any perscnappointed as attorney of ihe Chargee, Receiver or Delegate.
Event of Default a failure by Salman kvsin to pay to the Chargee any sum whan due
undler the Share Purchase Agresment

Insurance Policy: each contract and policy of insurance sffected or maintained by the
Chargor frorm time to time relating to the Properties.

LPA 1925 the Law of Praperly Act 1925,

Properties: the leasehold property (whether registered or unregisiered] owned by the.

Chargor described it Schedule 1,



1.2

Receiver. a receiver of receiver and manager appointed by the Chargee under clause

Rental Income: all amounts paid or payable to or for the account of the: Chargor in
conngction with the tetfing, leence or grant of othér rights &f use o oetupation of gl or

any part of the Properiias,

Secured Liahilities: all present.and fulure obligations and liabilities of the Chargor to

the Chiarges, whether actual oF contingent and whsther owed jointly or severally, as

principal or surely or in any other capacity, under or in connection with the Share
Pumh%@ A;*e&mem orthis ﬁegi {mc ueding withbut imitation, thoze ars mg grded
Slause 27 310} logether-with all intersst fincluding, w without limitation, default interest)

;aizsrumg I f@ﬁﬁ@ﬂt ofthose moriies, cbiigations or labilities.

Security: any morigage, charge {whether fixed or figating, legal of equitable), pledge,
lien, assignment by way of security: or ofhier securit y-interest secufing any obligation of

-any person, or any stheragreement or arrangement having a similar effect:

Security Period: the period starting on the date of this deed ard ending on the date on
which the Chargee iz satisfied that all the Secured Liabilitiss have been unconditionally

and irrevocably paid and discharged infull and no further Secured Liabililiss are capable
of beiag cutstanding.

Share Purchase Agreement means the share purchase agreement entered into.on the-

date. of this deed betwesn Sslman Evsm ar;cj the Chargee pursuant io which &aimaﬁ

Evsin has purchiased from the Chargee the enlire ssued share capital of the Chargor
VAT: value added tax.or any equivalent tax chergeable in the UK or elsewhere.

Intarpretation

i this deed:

{8} clauge, Schedule-and paragraph headings shall not affect the interpretation of
this deeﬂ

by = reference 10 a person shall include 2 reference 1o an individual, i,
company, corporation, parinership, unincorporated  body ﬁf" DESONS,
gavernment, state or agericy of @ state or any gssociation, trust, joint verture or
consortium (whether or pot having separgie ie:gai personality);

(e} unless the contexd otherwise requires. words it the singilar shall include the
plural and inthe plural shall include the singular:

Wy unless the context otherwise requires; areference 1o ong gendel shall include &
referencs to the other genders;

{ey & referehce fo a party shall include that party's suceessors, peérmitiza assighs
and” permitted transferees and this desd stiall be binding on, and ehure to the



Denefit of, the parties o this deed andtheir respective personal representatives,
suCcessors, permitied-assigns and germitted transierees;

M areference to a statule or stafUtory provision is-a refarence to it as-amendad,
exlended of ré-enacted from tinie 1o time:

fg) a reference fo e stalule or stalutory provision shall include all subordinate
Jegyslation made from time lo tme under that statute or statutory provision;

(h) @ referenceto writing orwritten includes fax but net email:

{_E} ‘arr abligation o @ party not fodo something inclides an obligation not fo slio
that thing to be dona;

iy & reference o this deed {or any provision of ity-of 1o any other agreement or
document referrad to in this deed i§ a reference to this deetd, thiat provision o
such othar agreenient or document a8 amended (i each case, other than in
breach-of the _pmms ions-of this degd) from tirme to time;

{k}  unless ihe context atherwise requires, a reference to & tlause or Schedule isto
a clause of or Stheduls to, this deed and 3 reference to a paragraph s 1o &
paragraph of therrelevant: Behediles;

{y  any words following t he tarms including, include, in particular, for example
or any similar- expression shall be consirued as ilustrative and s?‘:afi not limit thig.
sense of the words, description, defi nition, phrase or term preced g those
terms;

{m) & reference to an amendment includses a novation, re-snactment, supplernent
or variation (and amend and amended shall be construed accordingly);

{n} & ieference 1o assets includes present and fulure propefties. undertakings,
revenuss, rights and benefits of every description;

(o} & reference {0 an authorisation includes an approval, authonisation, consent,
'@mm@ham filing, licerice, ﬁai’ansaisan registration and resolution:

Py a reference {0 determines or determined means, unless the contrary is
ndicaled, a determination made st the absolute discretion of the person making
it; arid

{g) a reference {0 a vegulation inclides any regulation, rile, official directive. .
request or guideline {whether or net having the force of iaw} of any

governmental, inter: -governmental ‘r supranational bﬁdys agency,; department ar
regulatory. self-regulatory or other authority or organisation.

1.3  Clawback

M the Chargee considers that an amount pait 'bfg-th@ Chargor i respect of the Secured
Liabifities is capable of being avoided or cthenwise set aside on the insolvency of the:
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1.6

.7

31

Chargor o otherwise, then thal amount shall not be considered o have bhean lrevocably
paigd for the purpeses of this deed.

Nature of security over real property

A reference in this déed to a charge of mortgage of or over the Properties includes:

{a) all bulidings and fixtures and fittings (including trade and tenant's fixtures and
fittings) and fixed plant. and macdhinery that are situated o or form part of the
Properties atany fime! '

B} the proceeds of the sale of any part of the Properties and any other monies pait
or payable'in respect of or in connection with the Properties;

(¢} the benefit of any covenants for title given, or entered into, by any predecessor
in title of the Chargor in respect-of the Froperties. and any monies paw or
payable inrespectiof those covenants; and

R
ik
it -

all rights urder any licence, soresment for sale-or agreement for lease in
respect of the Properiies,

Law of Property (Miscellanéous Provisions) Act 1989

For the purposes-of section 2 of the Law of Property (Miscellanesus Provisions) Act

parties in relation torthe Share Purchase Agreemsntare incamporatad into this deéd.

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity

period shall be 175 vears (8% spedified by section 5(1) of the Perpetuitics and

Accumulations Act 2009,

Schedules

The Schedules form part of this deed and-shall have effect 45 7 set sut in full in the body
of this deed. Aty reference to ihis deed includes the Schedules:

Covenant to pay

The Chargor shall, on demand, pay fo the Chargee and discharge the Secured Liabilities:
when they become due.

Grant of security
Legal mortgage and fixed charges

As & continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with foll title guaraniee charges o the Charges:



3.2

4.1

{8) by way of first legal morigage, the Properties; and

(b) by way of a fixed charge:

.

(i}

Assignment

‘assigned urider clause

all s r;g hts In-zach Insurance Policy, mmuﬁmg all claims, the proceeds

of all claims and all reluns of premitms in conrisction with -each

Insurange Poliny, the Rental Income and the benefit of any. §uafaﬁi&£§ o

securily in respest of the Rental Income. to the, extent not effectively

the benefit of all cther contracts, guaranlees, appointments and

watianties relating to the Charged Assels and other documents o which:
the Charger is & party. of which afe in. its favour or of which'it Has the
‘beneft relating to any iétling, development, sale, purchase, use or the:
operation of the Charged Assets or otherwise relating to the Charged

Assels (including, Tn- each case, but without fimitation, the right to
demand and receive sl monies whatever payable to.or for is benefit

under or arising from-any of them, all remedies provided for in ahy of

them or available atlaw or in equityin rélation to any of thep. the rght to
conipel peformarnce af any-of them and. all -other rights, interesis and
benefits whatever scer ingto of forils banefit ariging from any af Eh@m} :
angd

all licences, vonsents and authorisations (statutory or otherwise] held or
required in -connection with'its Busingss carfied onat the ﬁmaeﬁfeg or
the use ofany Charged Assel, and all rights In connection with therm.

As a conlinuing securily for the payment and discharge of the Secured Liabiliies, the
Chargor with full tile guarantes assigns to the Chargee absolutely, subject to a proviso
for feassignment on irrevodable-discharge in full of the Secured Lisbilities:

{a) sl its rights in each Insurance Poliey; including all tlaims, the procesds of all
claims and-all returns m’f'-;;mm'iisms- in connection with sach Insurance Policy;

and

{b) the Rental Income and the benefit of any guarantee or securlly in respect of the
Réntal lncome;

provided that nothing Inthis clause:.
pogsession.

) shall constitiyte the Charges s morfgagee in

Perfection of security

Registration of legal mortgage at the Land Registry



4.2

5.2

The Chargor copsents o an a_ﬁpfiizaimn being made. by the Chargee to the Land
Ragistrar for the following restiiction: i3 Form P 10 bé registéred against its tille'tp the

Properties:

"No disposition of the registered estate by the proprietar of the régistered estate is to be
registered without a wiillen consent signed by the proprietor for the time being of the
charge dated [DATE] in favour of Zuzanna Harriet Spencer Poskitt and Nicole Stewart
referred fo in the charges register.”

Gautions against first registration and notices:

Whether ornot title o the Properties is registered at HM Land Registry. it any caution
against first registration orany notice (whether agresd or unifatéral) is registered against

tHe Charder's title 1o the Propertiss, the Chargor shall immediately provide the Charges

with full particulars of the drcumstances relating to such caution or notice. If such
caution or notice ‘was registered 1o protect a purporiad interest the creation of which is
nob permitted under this deed, the Chagor shall immediately, and al its own expense,

take such steps as the Chargee may require to ensure that-the caution or notice, s
applicable, is withdrawn or cancelied,

Liability of the Chargor

Liabiiiy mot discharged

The Charger's llability under this deed iy respest of any of the Secured Liabilities shall

not be discharged, prejudiced-or affected by:

(8} anysecurily, guaranlee, indemnity, remedy or olher right held by, or available
to, the Chargee that is; or becomes, wholly. or partially. ilegal, wold or
unenforceable on-any ground;

By the Chargee renewing, delermining, varying or'increasing any facilty or other
transaction in any rmanner or concuring in, accepling or varying any
compromise, arrangement or setifement, or omiling to claim or enforce
payment from any other person; or '

(¢}, any otheractor omission that, butfor this clause 5.1, might have discharged. or
stherwise prejudiced or affected, the liability of the Chargor.

Immediate recourse

The Chargor walves any right ibmay have to require -%fﬁﬁ%._ﬁé"}arnge to -enfm‘me*any'-sa::mfi&;y
or other right, or-claim any payment from, or otherwise proceed against, any other

person before enforcing this desd agamst the Chargor.



6.1

8.2

6.3

G4

6.5

74

7.2

Representations and warranties.
Thmes for making representations and warranties

The Chargor make the representations and warranties set out in this clause B to the
Chargee on the date of this-deed  are deemed 1o be repeated on each day of the

‘Security Perlod with reference to the facts and circumstances axisting at the time of

tepetiion.

Ownership of Charged Assets

‘The Chargor is the sole lzgal:and baneficial owner of the Charged Assets and has good,
yalid and marketable it 15 the Properties.

No Secority

The Charged Assets are free from any Security other than the Security created by this
desd.

Avoidance of security

Ne-Securily expressed to be created under this deed is lisble to be avoided, orotherwise
set aside, on the quidation or administration of the Chargor or otherwise.

Enforceable security

This deed constitules and will constitute: the: Jegal, valid, binding and ‘enforceable
cblinations of the Chargor and is; and will continue 1o be, effactive security over all-and
evany part of the Cherged Assels in accordance with its terms.

General covenants:
Negative pledge and disposal restrictions

The Chargor shiall not at any time, except with the prior witten consent of the Charges:
{8) create, purport to createor permit To-subsist any Security on, orin relaticn to,
any Charged Assel other than any Security created by this deed;
B) sell, assign, transfer, part with possession of, or othemwise dispose of in any
manner {of purport to do so),-all orany part of or any interest in, the Charged
Assets or
{¢)  creats or grant {or purport o create or'grant) any interest in the Charged Assets.
in favour of a third party.
Preservation of Charged Assets
The Charger shiall fot do, orpeimil to be done, any act or thing that would or might.
depreciale, [eopardise or dtherwise prejudice. the security: held by the Chargee or

g



materially: diminish the value ofany of the Charged Assels or the effectivenegss of the
sECUY areated by this deed.

7.3 Compliance with laws-and regulations
{a) The Chargor shall not. withgut the Chargee's prior writien consent, use of
permit the Charged Assels fo be used Inany way contrary lo faw.
{b) The Chargorshall

) comply with the reguirements of any law or regulation relaling o or
affecting the Charged Assets of the use of thelm orany part of them

(i oblam, and promptly renew from time totime. and comply with the terms.
of all authorisations thal gre réguired in connection with the Charged
Assels or their use or thal are necassary to preserve; malntain or rengw
any Charged Asset; and

(i, promptly effect any maintenance, modifications, alterations or repairs.
that ave reqmwd by -afy ldw or regulation to be effected on or in
monnection with the Char ged Assets.

7.4  Enfarcement of rights

The Charger shall use its best endeavours to;

(@) procure ths grﬁmm Gb%ﬁﬁm?@ﬁﬁ@ ;mz% parformance by fhe ralevant counterparty
to any agréement or arrangement with the Chargor and forming part of the:
Charged Assets of fhe covenanis and oiher obligations imposed on such
counterparty; and

) enforce any rights and institute, contifue ordefend a;‘zy protgedings relating to-
any of the Charged Aszets that the Cthag’g&& may rEguire from time o time.

7.5 Notice-of misrepresentation and breach
The: ﬁhargm shall, promiptly on becoming aware of any of the sama, hotify the Chargee
o1 writing of:
{a) any representation or warranty set out in this deed that is incorrect or
misleading in dny Walerial respect when made orideerisd to be repested; and
by anybreach of any covenant setputin this deed.
7.6  Noticesto begiven by the Chargor
(a). The Chargor shall immediately on the execution of this deed give riotice 10 the
relavant insurers of the assignment of the Chargor's rights and interest in.and
undereach Insurance Policy (including the procesds of any claims under that
Insurarice Policy) undet-clause 220

10



(b} The Chargor shall oblain the Chargee's prior approval of theform of any notice
or asknaw}eﬁgger‘%m to be ussd uridsr thi s tlause |

R Property covenants

8.1 Repair and maintenance

{(8) The Chargor shall keep all premises, and fixtures and fittings o the Properties,
G

iy good and-subsltantial vepail and condition and shall keep all premises
-adequately and properly painted-and decorated and replace any fixtures
and filfings ‘that have become worn oul or otherwise unfit-for use with
others of a lke nature and equal value; and

(ij  such repair and condifion as to ‘enable the Properties to be lel in
aceordance with-all applicable laws and regilations.

(b} For the purpose of clause 81, a law or regulation is-apblicable if itJs either in
force of it is ‘expected o come into force and & prudent property: owner in the
same business.as the Chargor would ensure that the premises, and fixtures and
fittings or the Properfies, were in such repair and condition in anficipation of that
taw of regulation coming into force.

8.2  Hoalterations
{a} TheChargorshall riot, without the priot written congent of the Charges:

{y pull down ar rémove the whole of any part of any building forming part.af
the Propertiss not permit the séme to ocour of

)y make or permit 1o be made any material alterations lo the Properties or
gBver or rémove; or permit to be severed or remaved, any of its fixiures
or fitlings (except to fizke &ny necessary repairs or rensdiv of replace the

-same in accordance with tlause

(by TheChargor shall proniptly give natice to the Chargee if the premises or fixtures
or fittings farming part of the Propertiss are destroved or damaged.
8.3 Insurancé
_{a‘j_} The Chargor shall insure and keep insured {or where, in the case of any
teasehold property, insurance is the responsibility of the lendiord under the
terms of the lease, either procure that the landlord insures and keeps insured
or,.1f and to the exterit that the landiord-does not do so, itself insure and keep
insured) the Charged Assets against:
iy lossor-damage by fire or terrorist acts, including any third-party: liability
-arising from such acts;

i1



(k)

©

{d)

GH

iy other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same-class &f businsss s
the Chargar; and

(. any other risk. perile and contingencies as the Charges may reasonably
rEyLE,

Any such insurance must be with-an insurancé company of underwriters, and
on such t8rms, as arg reasonably acéeptable to the Chargee and must include
prapary cwners’ public iabllity and third party liability insurance and be for st
less than the replacement valoe of ?z}%"%é:f;-'e'ieuaf‘sﬁ_-ﬁ'hargacf Asset (meaning. i the
case of any premises on the Propedies, the totel cost of entirely rébuilding,
reinstating ‘or replacing the premises in the event of -their being destroyed,
thgether with architects’, surveyors’, enginears and other proféssional fess and
chargss for shorlng of propping i, damolition, ske tlearance and reinstateniant
with adequate allowarice for inflation) and Toss. of renits payable by the tenants
or other ocoupiers of the Properties for 2 period of at leastthres years, ingluding
provision forincreases in rent during the period of instrance.

The Chargor shall, requested by the Charﬁee produce to.the Charges each

gg{}iﬁc:y certificate or-cover note relating to any insurance requirad by clduse
8la) {or whers, in-the case of -any leaseliold property. that insurance is
&ﬁmt@d by the landiord. such evidence of Insurance as the Ghargor is entitied

{o ohtain from the fndiord unider the terms of the relevant lease).

The Chargor shall, if requesied by the Chargee. procure that a riote of the
{Sharge:zs miems% s eﬂdmmd an Each ﬁsuramﬁn P‘ﬂ! cy {miher thaﬂ pas%;:vltsc;

......

persm o liS beiﬂai’%’ m_awsm@ame wsth clause 8 3 j}_i:fui wdmm th@ C:harg&@.
having any- liability for-any premium in: relation to those. Insurance  Policies
ufiless it has expressly and specifically réquestsd to be inade labile in réspect of
any mcrease in premiumoorunpaid premiumin respect of any Insurance Policy.
The Chargor shall ensure that eash Insurance Policy effected or maintained by
it or ahy persor on its behalf in sccordance with clause B.2la) contains:

{iy.  aloss payes clause under which the Chargee is named as first loss
payes {other than in réspect of any claify uhder any public liability and
third-party iabillty insurances);

{iy lermsoensuring that it cannot be aveided or viliales as against the
Charges by réason of the aclor defatlt of any other ingured parly ¢rany.
misrepresentation, non-disclosure or fallure {o make & fair presentalion
of risk by-any otherinsured paity,

Gy terms efsufing that no ingurer can repudiate, rescind or cancel if, tréal it
as gvnided i whole or in patt nor real i gs expired due 1o non-paymeant

42



&4

8.5

B.6

8.7

of premium without giving at least 30 days’ prior written notice to the
Chargee.

Insurance premiums

The Chargor shall:

)] yay-all premiums in respgect of each Insurance Policy required by
: and do all other things neceéssary to keap thal policy in full foice
and effect: and

(B {if the Chargee so requires) give to the Chargee copies of the receipts for all
premiums and other payrments riscessary for effecting and keeping Up eath
Insurance Policy required by clause {orwhere, in'the case of leasehold
property, insurance is effarted by the landlord, such evidence of the payrment of
premiums as-the Chargor is entitied {o obtain-from the landlord under the terms
of the relevant lesse).

No invalidation of insuranco

The Chargor shall not do or omit to do, or permitto be done or omitted, any act or thing,
that may invaiidate or otherwise prejudice any Insurance Policy reguired by clause

Proceeds from Insurance Policies

All monies payable under any Insurance Policy required by clause 83187 shall {whether

or ot the sécurity constituted by this deed has become énforeeabl

{a) be paid immediately to the Chargee;

() i they are not paid directly o the Chargee by the insurers, be hald, pending:
sueh payment, by the Thargor as Trustee of the same for the benefit of the.
Chargee; and

&y &l the opimion of the Charges be applied in making good or recouping
expenditure in respect of the loss of damage for which thase monies are
received or, after the security constituted by this deed has become enforceable:
‘and, if the Charges 8o directs, in o lowards. discharge or reduction of the
‘Betured Liabilities.

Leases and licences affecting the Properties

‘The Chargor shall not, without the prior written consent of the Chargee {which conserif,

in the case of clause is not to be unreasonably withheld or délayed in

circumnstances in which the -{ih‘a:rgt}r ‘may not unreasonably. withhold or delay its

consentl

(). grantany licence or tenancy #ffecting the whole or any part of the Properties, or
exercise the statulory powers of leasing or of accepling sureenders under

13



8.8

8.8

8.10

811

section 99 or section 100 of the LPA 18925 (or agree to grant any such licence of
tenancy, or agree to exircise the statutory powers of leasing or of ‘accepting
surfenders under section 99 or secion 100 of the LPA 1925) such consent not
to be reguired in the case of assured shorthold tenancies in respect of the
Properties: '

{8y inany ctherway dispose of, accepl the surrender of, sunrender ‘or create any

' legal or _aa;e@gu_iéab?é eslale or interest in the whole or any part of the Properties {or

agree o dispose of, sccept the surferider of surrender of create any legal or
equitable estate of Interest in thewihole of any part of the Proparties);

{cy Iet any person info occupation, or share occupation; of the wholeor .éng tiart of
the Properies; or

(dy grantany-consentor icence under any lease or licence affecting the Properties.

No restrictive abligations

The Chargor shiall not. without the pricr-written consent-of the Chargee, enler inty any

pnerous or restrictive i’:}biigaﬁiaﬁs.-affeatiﬂg the whole or any part of the Properties or

create or permit to arise aiy overriding irterest, easement or right whatever In or over

Proprietary rights

The Chargor shall procure that no person shall Becorne entitled to assert any proprietery’
or other like right or interest gver the whole or any part of the Properties, without the
priof written conseént.of the Charges,

Compliance with and erforcement of covenants

The Chargdr shall:

{8y observe and _@efﬁ:}rmrmi covenants, stipulations and conditions to which the.
Properties, of the use of it is of inay be subject-and {if the Chargee 86 requires)
produce to the Chargee evidence sufficient to safisly the Chargee' that those
covenants, stipulations and condilions have beenobserved and performed; and

(o} diligently enforce all covenants, stipulations and conditions benefiting the
Properties and shall not (and shall not dgree o) walve, release or vary any of
the same.

Notices or ¢laims relating to the Properties

{8} The Chargor shall:

o give full _;}'amwéars to the. Charges of @ny nobtice; s‘:i‘%rtﬁe;g. direction,
designation, resclution, application, requirement or proposal given or

made by any public or local body or authorty. (2 Notice) that specificaliy.



apphies to the Properties, or to the locality in which it is situated, within
seveh days aftal bacoming aware of the relevant Notics; and

(i {f the Charges o regiires) immediately and at the costof the Chargor,
‘take all reasonable and necessary steps 1o Comply with any Notice, and
raake, or join with the Chargee in mieking, ‘any objections or
representations in respect of that Notice that e Chargee thinks fit

812 Paymentof rent and vulgoings

The Chargor shall:

{a} where the Properties; or partof it 1s held under a leasé, duly and punctually pay
all rents-du from time fo fime; and

) pay {or procure payment of the same) when dus all charges, rates, taxes,
dufies, assessments and other outgoings relating to or imposed o6n the
Properties oron ifs-occupier.

8.43 Rent reviews

{a) The Chargorshall, if the Properties is subject to becupational leasss or licences,
implement any upwards rent review provisions and shall net, without the prior
written. vonsent of the Chargee, agree to any change in rant to less than the.
open markst rental Vallie of the felevant part of the Properties,

by The Chargor shall not, without the pricr wrilten consent of the Chargee, i the
Properties s leagehold, agiee 16 any changs in the rent payable under the lease
i excess of the open market réntal value and shall only agres to any upwards
rent review i accordance with the tefms of the fease:

814 Conduct of business on Properties
The Chargor shall camy on its trede and business on those parts 0F any) of the
Properties as are used for the purppses of trade of business in actordance with the
standards of good management from time 1o fime currént in such trade or business.

815 Inspection

The Chargor shall permit the Chargee, any Receiver and any personappointed by ether
“of them to-enteron and inspact the Properties on reasonable prior notice.

5 Fental Income covenanis

8.1  Collection of and dealings with Rental Income

15



10

101

10.2

103

{a)  the Chargor shall not deal with:the Rental Income éxcept by getling it in and
realiging It in the didinary and usugl colrse of its business. The Chargor shall
hold afl Rental lncora: upior frust for the Charges.

(b} the Charghr agres with the Chargee that any monies recelved by lhe Charfges
under clause shall Hot constitlite the Chargee as mortgages in possession of
‘the Properties.

The Chargor shall, promptly following the occurrence of an Event of Default, givé notice
to the relevant tenant, guarantor.or surety of the assignment under clause } of the
Gha?g}@' s rights and interdst 1o the Rantal Incorne and sach ‘GuaErantes or seourity in
respect of the Hental Income and procure thet each-addresses of such notice pr romptly
provides anacknowledgerment of that notice to the Charges, ' '

Powers of the Charges

Powear to refmedy
() The Chargee shall be enlitied {but shall nol be obliged) to-remedy, al any time,
a breach by the Chargorof any of its obligations contained in this. deed.
(b} The Charger irevocably authorises the Charges and its agents to-do all things
that are necessary or desirable for that purposs.

(¢} Any monies expended by the Chargee in remeadying a breach by the Chargor of
its obligations contained in this deed shall be reimbursed by the Chargorto the
'Cﬁas‘gee- on a full indemnity. basis and shall carry inferest in-accordance with
clauge

() Inremedying any breach in accordance with this clause the Charges, its
agents and their respective officers, agents and employess shall be entiled to
enter ohto the Properties and {6 take any atlion zs the Chargee may
reascnably consider riecessaly or desirable including, without limitation,
earrying outany repairs; other works or developtient,

Exercise of rights

The rights of the Chargee under clause 401 are without prejudice o any other rights of
the Chargee unider this deed. The exercise of any rights of the Chargee under this deed
shiall not make the Chargee liable to account as 2 mortgagee in possession.

Chdrgee has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this dead

{either expressly or impliedly) or by law on & Recelver may, after the:security constituted



10.4

10.5

11

1.4

112

124

by this-deed has become enforceable, be exercised by the Chargee in relation to-any of
the Charged Assets whether-or.not it has taken: possession of any Charged Asset and
without first appof inting & Recever or notwithstanding the. appointment of a. Raceiver.

Conversionof currency
{a} Forthe purpose of or pending, the discharge of any of the Secured Liabilities,
the Chargee may cotwert any monies recdived, recovered -or raalised by it
undar %hza dead. (mcﬁludmg the: procaeds &t any previots-conversion upder this

y from their existing currencies of dengmingtion: into ANy «z:aih@r
eurrencies.of denamination Hhat the Chargee may think fit.

(b Any such conversion shall be effected at the then prevailing spot selling rate of
exchange forsuch other currency aganstihe: axisting currency.

(e} Each reference in this wladss 104 to & cuirency extends to funds of that
currency and, for the avoidance of doubt, furds of ong. carrenty may be
converted into-different funds of the same cufrenty.

Indulgence

The Ghargee may, ‘at its-discretion, grant trme o other indulgence, or make any other

arrangement, variation. or release with any persen jalen i:remg s paity to this déed

{whether or niot @iy such persenis ;mmﬂ liable with the Chargor) in respect of any of the:
Secured Liabilities or of any other securty for them without prejudice either to this deed
or t6: the liabil ity of the Chargorfor the Secured Liabilities,

Whien security becomes enforéeable
Security becomes enforceable on Event of Default.

The security constituted by this deed shall become immediately enforceable if an Event
of Default docurs.
Discretion

Alter the security constituted by this dead has become enforceable; the Charges may, in

its-absolite discretion, enforce all or any part of that security at thetimes, in the rmannier

and on the terms it thinks fit, and take possession of and hold or dzsgaz}se of all or-any
part oftha {Ehargesd Assets.

Enforcement of security

Enforcement powers

{a_}:- For the: purposes of all powers implied by stalute, the Seclred Liabiltties are
deemed to have becomie due and payable on'the dale of this deed.

«g by



(b} The power of sale-and olher powers conferred by section 107 of the LPA 1925
(ag vared or extended by this deed) shall be i mm@cﬁ%ats&y exercisable at any
Hirve. aﬁ;@r the security constituted by this deed has become enforceable under

{e) Section 103 of the LPA 1925 doss not a;jg'égf"-i:@- the security constituted by this
deed.

122 Extensionof statutory powers of leasing
The statutory powers of leasing and accepting suirenders conferred on morigagees
under the LPA J825 and by any other slalule sve exiended so as to authorise the

Chargee and any Receiver, at.any time after the securily constituted by this deed has
betorme enforceable, whether in its dwn hame orin that of the Chargor, to
(@) grantelesse oragreement for lease:
(b accept surrenders of lesses; or
(e} grant any - option in respect of the whole or any part. of the Propedies with
whataver rights refaling to other parts of it

am:i foly Siiﬁh ’Er@rms.amd amaﬁ:ﬁ fiois {i iric udmgg %he Qayme rit of monay ’éf} 2 lessee or Mﬁﬁaﬁi
wiE s ey, s e Ohisnges o Pesueives banks T, withoul T nesd W conisy Wil
any-of the restrictions impised by sections 99 and 100 of the LPA 1925,
12.3 Redemption of prior Security
(ay Al any lime after the security constituted by is deed has bacoms enforcaable,
e Chargiae gy
o redesimoany pilor Seturity over any Charged Asset.
4y procurethe ransfer of thal Security o ifself, and
@y setle and pass the accourits of the holder of any prior Securily (and.any
accounts so-settled and passed shall, in the abssnce of aﬂy-;maﬁ'éfest
error, beconclusive and binding onthe Chargor).

(b} The Chargor shall pay to the Chargee immedidtely on demand all principal,
inferest, costs, charges and expenses of and incidental to, any such
redemption or transfer, and such amounts shall be sécured by this deed as part
of the Secured Liabilities:

12:4 Protection of third parties
No purchaser, mortgagee or other person dealing with the Charges, any Recejver or any
Deledgats shall be conderigd to enquire’
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125

126

12.7

2.8

13,

13.2

{aj  whether any of the Secured Liabililes have become due or payable, or remain
urpaid or gnd;mﬁarg&d

{b) whether afy power the Chargee, a Receiver or Delegate is purporting o
exercise has become exarcisable or is being properly éxerciged: or
£} how any money paid to the Chargee, any Recsiver or any Delegate is to'be
applied.
Privileges.
E‘af:h Réﬁé‘v&‘ am‘i the {:ha{gﬁ@ ?a erﬁ'ﬁt‘ieeﬁ i@ a'ii’ 'ﬁha régf*ﬁs 'mwarsg_ privileges and

_No Ezabz styj as mortgagee in possession

Nelther the Charges nor any Recever or Dgl egate shall be liable, by resson of enter s‘eg_
intc msa&&%m of & Charged Asset o for any other reason, to account as. morigagee: i

‘possession in respect of all 6rany of the Charbged Asséts, nar shall any of them be liable
forany loss on realisation of, or for any act, defaull ot omission forwhich @ mortgagee in

possession might be liable.
Relinguishing possession

f the Chiarges, any Receiver or Delegate enters inito. o takes possessian of a Charged!

Assel, Lor helshe may at anytime relinguish possession.

ﬁﬁ'ﬂciusivﬁe--disfzhérga to purchasers

The receipt of fhe Chargee and any Receiver or Delegate shall be a conclusive
di‘ggh_afg_ea to.a purchaser and, in making 4dny sale or other disposal of dny ‘of the
Charged Assets,

Heceivers

Appointment

Arany fime after the security constituted by this deed has become erforceable, of at the-

request of the Chargor, the Chargee may. without further nofice, appoint by way of desd,
or atherwise in writing, any one or more persons 1o be & Raceiver of all orany part of the-
Charged Sssefs,

Remowval

The Chargee may, without further nolice, from time to time, by way of deed. ar otherwise
inswriting, remove any Receiver am;mmted by itand: may, whanaver it thinks #it, dppoint a
new Recelver i the place of any Receiver whose appointment ay for any reason have

terminated.
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13.3

134

13.5

13.8

14,

14.1

14.2

Remuneration

The Chargee may fix the remuneration of any Receiver appointed by it without the
restriclions contained insection 108 of the LPA 1928 and the remuneration of the

Receivar shall be a debt secured 5V this deed, to the extent not otherwise discharged.

Power of appointment:additional o statutory gowers.

The power to appoint 4 Receiver corferfed by this deed shall be in sddition to al

statutary and- biher powers of the: hhwgw under the in%éwmy Aot 1888 the LPA 1925
or otherwise and shall be axercisable without the restrictions contained insedlions 103
and 1089 of the LPA 1925 or otherwiss.

Power of appointment exercisable despite prior ags@pmén‘tm@ﬁig

‘The power to appoint a Receiver (whather conferred by this deedior by statute) shall be;

and remain, exercisable by the Chargee despite-any. prior appointment in respect of all

‘or-any pait of the Charged Assots.

Agent of the Chargor

Any ‘Recelver appointed by the. Chargee under this deed shall be the agent of the

'_{’;hargm and the Chargor shall be solely responsibie for the contracts; engag@m@nm

b T e Tk g s
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incurred by that Recsivar,

Powers additional to statutory powers

{3 Any Receiverappoinied by the Charges under this deed shall, in addition to the:
rights. powers and distretions conferred on h;m;‘her by aéaiu%s& have therights,

powers and discretions set out in clause

{b) A Receiver has all the rights, powers and ﬁiar:reit&m&s-"caﬂfarmﬁ on areceiver (or
& receiver-and manager) under the LPA 1925 and shall have those rights
powers. and discretions conferred. on an administrative receiver under the
insolvency Act 1986 whether helshe i arcadminisiiative réceiver of not.

{c} I there is more than one Receiver holding office at the same lime, each
Recelver may (unless: thé document appointing hinvher states otherdise)
exeicise all-of the powars confarred on 8 Receiver under this deed individually
andtothe exclusion of any olher Receiver.

ey Any exercise by a Receiver of any of the powers diven by tlalse 4 may be on
behalf of the Chargor, or themselves.

‘Repair and develop the Properties



Tt

14.5

14.6

14.7

148

14.8

A Receiver may undertake or complete any works of repair, alteration, building or
gevelopment on the ?mgarﬁl@s and may apply for and maintain any planning permission,
develapment consent, bullding regulation approval o any other permission, Gansent or
licence: o carry out-any of the same.

Grant or accepl surrenders of leases
A Receiver may grant, or accept, surenders of any leases or fenancies affecting the
Properties om any terms, and-subject toany conditions: that helshe thinks fit.
Employ personnel and advisars
{a} A Receiver may provide services and employ, or engage, any managers,
officers,  servants, conbraciors, workman, agents, other personnal and
professional advisers on ahy terms, and subjéct to any conditions, that hefshe
thifks fit.
(by A Receiver may discharge any such person or any such person appointed: by
the Chargor.

Make and revoke VAT oplions (o tax

A-Receiver may make, exercise of revoke any VAT oplion 1o tay a5 hefshe thinks fit
Charge for remuneration:

A Receiver may charge and receivé any sum by way of remuneration {in-addition to all
casts, charges and expenses incurred by him/her) that the Charges nay prescribe or
agree with him/er,

Take possession

A Receiver may take immediate posséssion of, get in and redlise any Charged Asset.
Manage or reconstruct the Chargor's business

A Receiver fnay carry on, manage, develop, reconstruct, amalgamate or diversify or
cencur in caftying on, managing, developing, recanstructing, amalgamating or
diversifying the business of the Chargor carried out st the Propetiies.

Dispose of Charged Assets

A Receiver may grant options and licences overall or any part of the Charged Asssts,

grant any other interast of right over, sell, excharige, assign of lease {or contur in
granting options and licences over all or any part of the Charged Assets, granting any
other interest or right over; selling, exchanging. assigning or leasing) all or any of the

Charged Assels in respect of which helshe is appointed for-such consideration and in

such manner (including. without limitation, by public suction or private saley and

generally ori any ternis and conditions as hefshe thinks fit. A Recgiver may promots, or
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14.10

14,11

14:12

413

414

14.46

1417

1418

concur in promoting, a company to purchase the Charged Assels o be disposed of by
himfher.

Bever fixtures and fittings

A Recelver may ssver and sell separately any fixdures or fitings from the Propertias

without the consentof the Chargor,

Givevalid receipis

AMecsiver may give avalid reesipt. fm"“a* Hmonies and execuie al assurances and things
that may be proger-dr desitable for relising aniy of the Charged Asssts,

Wake settlements

A Recsiver may settle, arfjust, refarto arbitration, compromise and arrange any claif,
atcount, dispute, glisstion ar demand with or by any parsen wha tlaims to be a creditor

of the Chargor or relating ivany way 1o any Chargad Assel.

Bring legal action

A Recejver may bring, prosecute, enforce, defend. and ‘abandon: gl actions, suils ‘and

proceedings in relationto any of the Chargadd Assets a8 hefshe thinks fit

Insire

A Regeiver may, if he/she thinks fit, but without prejudice to the indemaity in clause

effect with any insirer any polisy of insurance either in lied of sa’ii'sfa@éi@ﬂ'mf of in

addition to. the Insuranes required to be rairtained E:rg the: Ghargor under this-deed.

- Bofiow

A Receiver may, for whatever purpose hefshe thinks fit, raise and borrow money. either

ungscured or on the security of all or any of the G%}argagi Aszets in respect of which
hefshe s appointed on any ferms thal helshe fhinks fit (including, if the Charges
consents, terms under which that securily ranks i priority to this deed).

‘Redeem prior Security

A Receiver may redeem any prior Security and setile and pass the accounts to-which

the Securlly relates. Any accounts so settled and passed shall be, in'the absence of dny

wianifest error conclusive and binding on e Chargor, and the monies $o paid shall be
deemed to be an expanse properly incurred by the Recgiver.

Delegation

A Receiver may delegate hisiner powers in accardance with this deed,

Absolute beneticial owner
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14.18

18,

154

15.2

15.3

o

161

A Recelver may, in relation to any of the Charged Assets, exercise all powers,
authorisations and rights hefshe would be cepable nf exerciging as. and do.all those acts
and ihings. an absolute beneficial awner could exercise or doin the ownership and
managaement of gl orény part of the Charged Assets,

tncidental powers

A Raceiver may do gny other 2ol and things that helshe;
{a) may consider desirable-or necessary for realising any of the Charged Assets;

{B) ma;?ﬁ'ﬁﬁﬁ'%iiﬂéf'%ﬂ{ii{faﬁiﬁi.g?..cﬁ'ﬁtﬁ:mﬂéve torany of the rights or vowers conferred on
a Recelver under or by virtue of this deet or taw or

{©)  lawfully may-or can do as agent for the Chargor:

‘Delegaticn

Delegation

The Chargee or aﬁ;‘éy-E%é@eiﬁfer-m,ay-da?ég_aﬁﬁ:{efiher generally or spetifically) by power of
attornay or in-any other manner to-any person any right,. power, autherity or tigcretion
conferred on' it or him/her by this deed (inciiding the power of attorney granted under
clause

Termis

The Chargee and sach Receiver may make a delegation on the terms and condilions
{including the power to sub-delegate) that if or helshe thinks i,

Liabifity

Neither the Chargee norany Receiver shall be in.any way Jiable or responsible 1o the
Chargor for any loss or liability arising fromany act, default, omission or misconduct on.
the part of any Delegate provided that the Delegate shali obtain the consent of the
Chargee inwriting prior to taking any action to enforce the provisions of this desd..

Application of proceeds

Order of application of proceeds

Al miories received or recoverad by the Chargee, a Recelver or a Delegaie under this

deed or in connection with the realisation or enforcement of all or part of the security

constituted by this desd (other than sums received under-any ‘Insurance Palicy), shall

{subject to the claims of any person §”aavmg prior rights-and by way of variation. of the

LPA 1925 ) be applied in the following order of priority {buit without: p%’@ju@%&& to the
Charges's rfght to recover any shortfall from the ﬁharg@f}
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16.2

16.3

17

171

(@) in ortowards payment of sl costs, labiliies, charges-and expenses incurred by
ar-an béhalf of the Chargee {and any Receiver, Delegate, atiomey or agent
appoirited by 1) under orin connection. with this deed and of all remuneration
dus to-any Recelver under or in conhection with this deed;

by in or towards payment of the Secured Liabilities iIn any order and manner thal
the Chargee determines;.and

(€} In paytment of thesurphis {if any) to.the Chargor or bther person entitled to it.

Appiopriation

Meither the Chargee, eny Récewer nor any Delbgate shall be bound {whether by virtue

of section 108(6) of the LPA 1825, which is varied accordingly, or otherwise) to pay or
appropriate ary receipt or payment first towards interest rather than principal or
otherwise inany particular order iﬁ&tﬂ%ﬂeem--m_y of the Secured Liabilities,

Sugpense acoount

All-monies received by the Chargee, a Receiver ora Delegate under this deed {other
than sums received under any Insurance Polivy thal are.not going to be applied i-or

towards discharge of the Secured Liabilitiss):
{a) may, atthe discretion of the Charges, Receiver or Delegate, be credited lo-a
SUSETHE BLUOUIT, -
{b)  shall bear interest, if any. at the rate agreed in wriling befween the Charges and
the Chargor; and
(6] may be Held in that account for so lonig as the Chargee; Recelver or Delegste:
thirks fit i

Costsand indemnity

Losts

The Chargor shall within five Business Days of dermand, pay to, of reimburse, the

‘Charges and any Recelver, on a full indemnity basis, all costs, chargss, expenses, taxes

ahd ligbilities of ahy kind -_{si'ﬁa:iu%:’i%ﬁg; withiout firriitation, legal, printing and out-ofpocket

;e:xpenges_}_ incurred by the Chargee, any Receiver or any Delegate in connaction with:

) this-deed or the Charged Assets;

by  taking, holding, protecting.. perfecting, preserving or enforcing {or attempling to
do-s8) any of the Chargee's, a Receivers or g Delegate’s rights-under this deed;
or

(e} taking procesdings for, or recovering, anyof the Secured Liabilities,
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17.2

18.

18.1

together with Interest, which shall 2corue ahd be payable {without the need for any
demand for-payment tmmg mads) from the date on which the rélevant cost, charge,
expense, tax or liability arose until-full discherge. of that cost, chargs; expense, tax or
lrability {whether fisfore or after judgment, liguidation, winding-up or administiation of the
Chargoryat the rale-and inthe manner specified inthe Share ?uz‘aha&a--ﬁgf@%m@ﬂ_i:.

Indemnity

{&)  The Chargor shall indemnify the Chargee, each Receiver and each Delegate,
‘ang their respeclive employess and agents against all liabilties; costs,
axpenses, z:%arﬂag@% and losseg c;m{u{img bt not limited fo any direct; ﬂiéimcﬁ
oF consequential losses, loss of profit, loss of reputation and all interest,
mnait;ea and legal costs (calculated dna full indemnity Basis) and all other
-pmf&ss;@na costs and expenses)-suffered or Incurred by any of therm arising
out of or i connection with:

iy the exercise o purporfed éxercise of any of the rights, powers,
authonties or disérations vested it them under this déed or by law in
respect of the Chiarged Assets;

(i} taking, holding. protecting, perfecting, preserving or enfor cirg {or
attempting to do go) the security constituted by this dead: or

ity any-default or delay by the Chargor in performing.any of ifs obligations
uniderthis deed.

{b) .!%n past-or present employse or agent may énforce the terms of this clause

V2 subjeet to and i aceordance with the provisions of the Contracls {R;ghis of
Third Parlies) Act 1999.

Further assurance

Further assurance

The Chargor shall pr@m;ﬁ}iy,{ at its own expense, take whatever action the Chargee of
any Receiver may reasonably require for:

(a) creating. perfecting of protecting the securily created or intenided to be created
by this deed;.

(B) facilitating the realisation of any Charged Asset; or
(o) facilitating the exercise of any right, power, authority or discrelion exercisable by
the Chargee of any Recaéiver i respect of any Charged Asset,

including, without ifim%%:a{iagja the execution of any mortgage, transfer, convevance,
assignment or-assurance of all or any of the assets forming part of (or intended to form
paft of) the Charged Assets (whether to the Chargae.or to its nominee) and the giving of
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18.1

142

20.

2001

2%

244

2.2

-any of the rights; powers, suilhantiss and. ﬁagc:retmng referrad fo'in clause

any notice, order.or direction and the making of any filing or registration which, in any

such case, the Chargee hay consider necessaryor desirable.
Powet of attorney
Appointment of attorneys

By way of secunty, e Chargor revocably sppoint.the Thargee, syery Receiver and

every Délégate separately to be the attoriey of the Chargor and, in their ndme, on its

behalt and as its act and dedéd, to exécule any documents and do any acts and things
fhat:

fay the Chargerare required to exstlte and do under this deed; or
by anyatiormey deems proper or desirable in exercising any of the rights; powers,
authorifies and diseretions conferred by this-desd o by 18k onthe Chargee, any
Raceiver or any Delegate:
Ratification of acts of atiorneys
The Chargor ratifies and confitms, and-agress o ratify and confirm, anything that any of
its. attorneys ay do in the propger and lawful exercise, or purportad %‘:mrc;% of all or

ﬁeié&se
Releasse

Subjest o clause 27.3,

requestand cost of ?he Chargm iake whatever a{:%ama is nszsc:essary io

{a) release the Charged Assets from the 'smwiiy constituted by this deed; and
(b reassign the Charged Assets to the Chargor.
Assignimentand transfer

Assignment by Chargee:
(g} At any lime, withou! the consent of the Chargor, the Chargee may assign or
trarigfer any or all of its fights and obligations under this deed.
(b} The Chargge may-disclose to ahy aclual of proposed assignes {ﬁ_r-‘i‘r;ﬁsferfgﬁ
any informiation in s possession {hat relates 1o m@---(’;h'argm the Charged
Assets and this deed that the Chargee considers a??’fﬂ?ﬁ?ﬁ&'f@.

Assigriment by Chargor

The Chargor may riot assign-any of its rights, or transfer ahy of iis rights or '@bii_’@&i-%’@ﬂ&,_
icter this'desd.



22, Set-off
221 Chargee's right of set-off

The Gf‘zarg&a'may at any tme set off any flability of the Chargor to the Chargee. against
any liability-of the Chargee to e Chargor, whether sither Hability is present of fulure,

fiquidated or unliquidated, and whether or noteither lizbil z?;fg arises under-this desd | Hhe
E;am lities o bé set off are expressed in differert currencies, the Chargee may convert
githier liability al'a market rate-of gxchange for the purpdse of seb-off Anv exercise Esy the
Ghaiges of ite rights wnder thig clause shall fiol limit or-affect ahy other rights or

remedies available to it under this deed or offierwise.

222 Noobligation to set off

The Chargee is not obliged to exercise its rights under clauge 221, If. however, it doss
‘exercise. those. rights i it miust pr omptly nolify the: Chargor of the setoff that has been

miade.

223 Exclusion of Chargor's right of set-off

Al payments made by the Chargor to the Chargee under this deed shall be made i full
without -any set-off, counterclaim, deduction or withha! lding (other than any dedudtion &
withholding of tax as required by law).

23 Amendments; waivers and consenits
231 Amendments

Fﬁz‘;--amemmegi ofithis desd shall be effective unless it is In wiiting.and signed by, oron
behalf of, each party (or its authorised regresentative).
232 Waiversand consents
{3} Awaiverof any nghi orre; "ﬁ@dy under this deed or by law, or any corigent given
under this deed, is only effective if given in writing by the waiving or consenting
party and shall not be desmed a waiver of any other breach or default. it ﬂ%‘”ﬂy'

a;::pfmﬁ i the circumstances for which it is given and shall not prevent the parly
virg it from Subsequaﬁﬂy relying an the relevant provision.

by A failure or delay by & party to exercise any right o remedy orovided untier this
deed br by taw shall not constitute a walver of that orany othef right o remedy;
prevent or restrict any further exércise of th:at orany uther right or remedy of
constifule an election to affim this dasd. No single or ;.t'saf‘iia% exercise of ‘any
right or remedy provided underthis deed or by law shall prevent or restrict the
further exercise of that of any other fght of remady. No election to affirm this
deed by the {Shargee shall be effective unless it is in writing.

23.3  Righis and remigdies
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25.
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27,

274

The rights and remedies provided under this deed are curnulative and are in addition to,
and not exclusive of ‘any nghls and remedies provided by Taw,

Severance

f any pravision (or part of @ provision] of this deed is or becomes invalid, illegal ar
unenforceable, it shall be deemed modified fo the minimum extent necessary to make it
valid, legal and enforeeable. If such modification iz not possible, the relevant provisiof
tor part of a provisiony shall be deemed delated. Any modification to or delelion of a
provision {or partof 8 provision} under this clause shall notaffect the legalty, validty and
snfsreasbiity of the rest of this desd,

Courterparts

Counterparts

{2) This deed imay be exscuted i any number of counterparts, sach of which when
exgouted and delivered shall constitute @ duplicate original, but all the
sounterparts shall fogetherconstiiute one deed.

(5)  Transmission of an executed sounterpari of this deed (but for the avoidance of
doubt not just a signature page) by fax-oremail {in POF, JPEG or other agreed
farmat) shall take effect as delivery of an executed counterpart of 'thi‘_ﬁ-_ﬁé@ﬁ_, i
aither mathod of delivery is-adopted. without prejudice to the validity of the dead
{hus. miade, each party shall provide tha others with the original of such
sounterpart 28 soon as reasonably possible theresaftar.

(£} Mo counterpart shall be effective until each party has executed and delivered at
least ohe counterpart,

Third party rights

Third party rights.

{a) Exceplas expressly provided elsewhere in this deed, & person who is-not-a
party to this deed shall not have any rights under the Contracts (Rights of Third
Parties) Act 1898 fo enforce,-or enjoy the henefitof, any term of this dead. This:
does not affect any right.or.remedy of a third parly which exists, or is-available,
apartfromcthat Act

(b} The rights of the parties to rescind: or agree ‘any amendment or waiver under
tHis dead are nol subjecto the consent of "any. ather person.

Further provisions

Independent security.
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212

27.3

274

275

28..

281

The security constitiuted by this deed shall be In addition to, ‘and independent of, any
other seourity or guarantee that the Charges may hold for any of the Secured Liabilities
at-any time: No prior %EC&H%’ hald by the Ghagg% over the whole or any part of the
Charged Assets shall merge in the securi ity created by this desd,

Continuing security

The security constituted by this desd shall rérmain in full force and effect ssa continuing
security for the Secured Liabilities, despite any setilement of account, or intermediate

paymant, er other matter or thing, unless and until the Chergee discharges this dead In

Swriting.

m‘a{zﬁarge conditional

Ay reélease, discharge or settlement betwsen the Chargor and the Chargee shall be
deermed conditional on no payment or secunty raceived by the Chargee i respect of the
Secured Lisbiliies belng aveided, reduted-or ordéréd to be refundsd under any law
e atmg 1 r’;ﬁmivemy barikruptoy, windirig-tp, adrministration, receivership or clherwise,
Despite any such release, discharge or seltlement
(@) the Chargee or s nominee may retain this desd and the security cteated by or
under it, including all certificates and documents relating to the whole or any
part of the Charged fssets, far ey g}&f;ﬂd that the Charges desimis necegsarny
to provide the Chargse with: Eeﬂumy‘ against any such avgidance, reduction or
-oider for refund; and
(B} the Chargee may recover thevalue or amount of such security or payment from'
the Chargor subsequently as if the release, discharge or settlemant had not
oteurred. ' '

Certificates.

A certificate or determination by fhe Chargee as (o any amount for the time being due to:
it -froviy the Chargor undsr 1his deed and the Share Purchase Agreement shall be; inthée
abisente ofany manifest error, conclusive eviderice of the amount due.

Consolidalion

ot Epply to this desd,

Notices

Delivery

Any notice or other communication given to o party under or in connection with this deed
shali be:
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(a)  Irowriting:

{E;‘é} delivered by hand, by pre-paid firsl-class _?m_ﬁﬁ;mzm’iher next working day-delivery
sarvice of sant by Tax and

()  sentio:

{iy  the Chargor et Pouhd House, B2a Highgate High Sireet, London,
England, N& 5HX

B iifa.
Altention: Salman Evsin

with a'copy tothe ﬁhargm ssolicitor London Solicifors, Unit 3 Fountayne.
Business Centre, Broad Lane, Tottenham, Leondon, N15 4AG FAD
inbal Hussain,

iy the Chiargee ati Flat 1, 50 Shacklewell Lane; London Eg2EY
Faxinia
Attantion: Zuzzana Poskiit

with @ copy to the Chargee's solicitor Solomen Taylor & Shaw, 3 Coach.
House Yard, Hampstead High Streel London WNW3 1QF. F.AQ. Celin
Nahon,

of to-any-other addrass or fax numiber as s netified inwriting by ong party woihe
othar from time o time,

28.2 R&_{;&Epe;t_i'hy"ﬁ_ﬁ&?gw'

83

284

A notice or-other communication given as described in clause 2 :
on aday that is not a Business Day, or after normal busmasa hours, i the place il 15_

Any. notice oF othef comimUnicétion that the Chargee gives 16 the Thargor shall be
deemed 1¢ have been received:

(&) ifdelivered by liand, at the time il is lefl at the relevant address:

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

() ifsent by fax, when rgcaived In lagible form,

or-clause 2

received, shall be déemed 1o have beén received on the next Business Day.

Receipt by Chargee

#Any notice o other communication given tothe Chargee shall be-deermed to have been

received only onsctual receipt.

Service of procesdings
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This clause 28 does not apply 1o the senvice of eny procesdings or other documeants in
any legal action or, where applicable, ‘any -arbitration or other method of dispuie
resolution.

285 Monotice by email

Acnotise or other communication given under of in connecion with this deed is notvalid
if sent by email.

29, Governing law and jurisdiction
281 Coverning law

This desd and any dispute or claim (including rion-contractual disputes or claims) arising
out-of or in.connestion with it or ite subject matter of formation shiall be governed by and
construed inaccordance with the law of England and Wales.

292 Jurisdiction

Each party irrevocably agress that, subject as provided below, the edurtsof England and
Wales shall have exclusive jurisdiction over any dispute of ‘claim (includirig non-

contractual disputes or claims) arising out of or in connection with this desd or its subject
matter or formation. Mothing in this clause shall limit the right of the: Chargee to take
procaadings against the Chargor in any other court of competent jurisdiction, nor-shall
the teking of proceadings. in dny ong oF more judsdictions preciude e taking of
proceedings in any other Jurisdictions, whether concurrently or not) to. the extent
permitted by the law of such other jurisdiction.
29.3  Other service

The Chargor irrevocably consent to &ny. process in-any legal achion or proceéedings
under clause 202 being served on them in accordance with the provisions of thig desd
relating to service of notices. Nothing contained i this deed shall affect the right to serve:
process in-any other manner permitted by law.

This document has been exesutsd me g deed and is delivered and takes effect onthe date’
stated at the beginning of it
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Schedule 1 i??’mg;seﬁiﬁs

The leasehold property knownas _gmurgii- floor and besement 12 Broadway. Markel Hackoey
Londen EB-4PH a8 the $ame is registerad under HM Land Registry title number AGL3BZ538



Executed-as deed by oy
LITTLE MINT LAMB LIMITED S 5’5“%@””
acting by &8 MANEYS.Y -a director

iri the pressence of

Signature of WINESS! o gen e e é/ 4 '

tgbal Hussain
oo & Commissiongr for Dalhg
: : London Bolloitiony
Oecupation of WIlHESS: . o WNEE Foumiayne Business Dertre
' oo T Totusnhaimn, Londen N158AG

Name-of witness;

HAddress of witness:

Exectited as dead by

ZUZANNA POSKITT

intheprasénce of

Signature of WINESS! s e o
Nameof witness:

L8 eiebie (el Bt U (T

Address of witniess:

Executed as deed by
NICOLE STEWART

i the presence ot

Sigriature of WINESS: oo v s
Name of withess: i arr s e v tn s

Oroupation of WHNSSST .o

Addrass of witness:

a3



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

