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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11019191

Charge code: 1101 9191 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st December 2022 and created by MM4 INVESTMENTS
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 31st December 2022 .

Given at Companies House, Cardiff on 4th January 2023

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



Dated 0 Decorer 2002

MM4 INVESTMENTS LTD (1)
and

KSD FINANCE LTD (2)

LEGAL CHARGE

§6-68 College Road, Hygela Building, Harvow HA1 1BE
60 Queen Anne Strest, London, WiG 8.JJ
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AN, b
THIS DEED iS MADE ON THE DAY OF /.| i-%iéiﬁ;ﬁif}%li 2022

BETWEEN

(1

(2)

MM4 INVESTMENTS LTD, a company incorporated in England and Wales with registered number
11019191 whose registered office is at 505 Pinner Road, Harrow, Middlesex, United Kingdom, HAZ
GEH (the Borrower);

KSD FINANGE LTD a company incorporated and registered in England and Wales with company
number 05651110, whose registered office is at Amba House, 3rd Floor, 15 College Road, Harrow,
Middiesex, HAT 1BA {the Lender).

RECITALS

(A)

(8)

The Lender has agreed, under the Faciliity Agreement, {o provide the Borrower with [oan facilities on
a secured basis.

The Borrower owns the Property.

() Under this deed, the Borrower provides securifty to the Lender for the loan facilities made or fo be
made avaiiable under the Facility Agreement.

iTIS HEREBY AGREED

1. DEFINITIONS AND INTERPRETATION

1.4 Definitions

Terms definad in the Facility Agreement shail, unless otherwise defined in this deed, have

the same meaning in this desd. in addition, the following definitions apply in this desd:

Business Day: a day other than a Saturday, Sunday or public holiday in England when

banks in London are open for business.

Certificate of Title: any report on or certificate of title relating to the Property supplied to
the Lender by the Borrowser {or on its behaif).

Charged Assets: ali the assets, property and undertaking of the Borrower, which are, or
are iniended to be, subject to the Security created by, or pursuant to, this deed (and

references to the Charged Assets shall include references to any part of them).

Delegats: any person appointed by the Lender or any Receiver under clause 15 and any
person appointed as attorney of the Lender, Receiver or Delegate.

Environment: the natural and man-made environmant including all or any of the following

media, namely air, water and land (including air within buiidings and other natural or man-



made structures above or below the ground) and any living organisms (including man} or

systems supported by those media,

Environmental Law: all applicable laws, statutes, regulations, secondary legisiation, bye-
laws, commaon law, directives, treaties and other measures, judgmenis and decisions of
any court or ribunal, codes of practice and guidance notes in so far as they relate to or

apply to the Environment.

Environmental Licence: any authorisation, permit or licence necessary under

Environmental Law in respect of any of the Charged Assets.
Event of Defauli: has the meaning given to that expression in the Facility Agreament.

- &, 1y et
Facility Agreement: the facilily agreement dated <. E D aeber 2077 petween the

Borrower and the Lender for the provision of the loan faciiities secured by this deed.

Financial Collateral: has the meaning given 1o that expression in the Financial Collateral

Regulations.

Financial Collateral Regulations: the Financial Collateral Amangements (No 2}
Reqgulations 2003 (51 2003/3228).

insurance Policy: each contract and policy of insurance effected or maintained by the

Borrower from time 1o time relating o the Properly.
LPA 1825: the Law of Property Act 1825,

Property: the frechold or leasehold property (whether registered or unregistered) owned

by the Borrower described in Schedule 1.
Receiver: a recsiver or receiver and manager appointed by the Lender under clause 13.

Rental Income: all amounts paid or payable to or for the account of the Borrower in
connection with the letling, licence or grant of other rights of use or occupation of all or any

part of the Property.

Secured Liabilities: all present and future cbligations and liabilities of the Borrower to the
Lender, whether actual or contingent and whether owed jointly or severally, as principal or
surety or in any other capacity, under or in connection with the Facility Agreement or this
deed (including, without limitation, those arising under clause 27.3.2), together with all
interest {including, without limitation, default interest} accruing in respect of those monies,

obligations or liabilities.

Security: any morigage, charge {(whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of security or other security interest securing any abligation of any

person, or any other agreement or arrangement having a similar effect.

2



1.2

Security Financial Gollateral Arrangement: has the meaning given ta that expression in

the Financial Collateral Reguiations.

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

Valuation: any valuation refating to the Property supplied to the Lender by the Borrower

{or on its behaif).

VAT: value added tax or any equivaient tax chargeable in the UK or elsewhere,
interpretation

In this deed:

1.2.1 Clause, Schedule and paragraph hesdings shall not affect the interprelation of
this deed;

1.2.2 a person includes an individual, firm, company, corporation, parinership,
unincorporated body of persons, government, state or agency of a state or any
association, trust, joint venture or consortium {whether or not having separaie

legal personalily ),

1.2.3 uniess the context otherwise requires, words In the singular shall include the

plural and in the plural shall include the singular;

124 unless the context otherwise requires, a reference to one gendar shall include a

reference to the other genders;

1.2.5 a reference to a party shall include that parly's successors, permitted assigns and
parmilied transferees and this deed shali be binding on, and enure to the benefit
of, the parties fo this deed and their respective personal represeniatives,
successors, permitted assigns and permitted transferess;

128 a reference o a stalule or statutory provision is a reference to it as amended,

extended or re-enacted from time o time;

1.27 a reference {0 a statute or statutory provision shall include all subordinate

legistation made from time to time under that statute or statutory provision;
1.2.8 a reference to writing or written includes fax but not email;

1.2.8 an obligation on a party not o do something includes an obligation not {o allow

that thing to be done;



13

1.4

1210

1.2.11

1.2.12

12143

1.2.14

1.2.15

1.2.18

1.2.17

1.2.18

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

unless the context otherwise requires, a reference 10 a clause or Schedule is to

a clauss of, or Schedule to, this Deed;

any words foliowing the terms Including, include, in particular, for example or
any similar expression shall be construed as filustrative and shall not limit the

sense of the words, description, definition, phrase or {erm preceding those terms;

a reference to an amendment includes a novation, supplement or vartation (and

amend and amended shall be construed accordingly);

a reference to assets includes present and fulure properties, undertakings,

revenues, rights and benafits of every description;

a reference o an authorisation includes an approval, authorisation, consent,

exemption, filing, licence, notarisation, registration or resolution;

a reference to continuing in relation to an Event of Default means an Event of

Defaull that has not been remedied or waived,

a reference to determines or determined means, unless the contrary is
indicated, a determination made a the absolute discretion of the person making

it; and

a refarence to a reguiation includes any regulation, rule, official directive, request
or guideline {whether or not having the force of law) of any governmental, inter-
governmental or supranational body, agency, department or reguiatory, self-
reguiatory or other authority or organisation.

Clawback

If the Lender considers that an amount paid by the Borrower in respect of the Secured

Liabilities is capable of being avoided or otherwise sel aside on the lHguidalion or

administration of the Borrower or otherwise, then that amount shall not be considered to

have been irrevocably paid for the purposes of this deed.

Nature of security over real property

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



1.4.1 all buildings and fixtures and fitiings {inciuding frade and tenant's fixiures and
fittings) and fixed plant and machinery that are situated on or form part of the

Property at any time;

1.4.2 the proceeds of the sale of any part of the Property and any other monies paid or

payable in respect of or in connection with the Properly,

1.4.3 the benefit of any covenants for title given, or entered info, by any predecessor in
title of the Borrower in respect of the Property, and any monies pald or payable

in respect of those covenants; and

1.4.4 ali rights under any licence, agreement for sale or agreement for lease in respect

of the FProperty.

1.5 Law of Property (Miscellaneous Provisions) Act 1989
For the purposes of section 2 of the Law of Properly (Miscellaneous Provisions) Act 1889,
the terms of the Facility Agreement and of any side letters between any parties in relation
to the Facility Agreement are incorporated into this deed.

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

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured Lizbiliies when they

becomes due.

GRANT OF SECURITY

3.1

Legal morigage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges 1o the Lender:

311 by way of a first legal morigage, the Property; and
3.1.2 by way of a first fixed charge:

31.21 all its rights in each Insurance Policy, including all ciaims, the
proceeds of all claims and all returns of premiums in connection with
each Insurance Policy, the Rental income and the benefit of any
guaraniee or security in respect of the Rental Income, 1o the extent

not effeciively assigned under clause 3.2;



3.2

atz2z2 the bensfit of all other contracts, guaraniees, appointmanis and
warranties relating to the Charged Assels and other documents to
which the Borrower is @ party or which are in its favour or of which it
has the benefil relating to any letling, development, sale, purchase,
use or the operation of the Charged Asseis or otherwise relating {o
the Charged Assels (including, in each case, but without limitation,
the right to demand and receive all monies whatever payabie to or
for its benefit under or arising from any of them, all remedies
provided for in any of them or avaliable al law or in equity in relation
to any of them, the right o compel performance of any of them and
all other rights, interests and benefils whatever acoruing to or for ils

henafit arising from any of tham); and

34123 all licences, consents and authorsations {statulory or otherwisg)
held or required in connection with its business carried on at the
Property or the use of any Charged Assel, and all rights in

connaction with them.
Assignment

As @ continuing security for the payment and discharge of the Secured Liabiliies, the
Borrower with full tile guarantse assigns to the Lender absolulely, subject 1o a proviso for

reassignment on irrevocable discharge in full of the Secured Ligbilities:

324 all its righis in each Insurance Policy, including all claims, the proceeds of ali

claims and all returns of premiums in connection with each Insurance Policy, and

azz the Rental Income and the benefit of any guarantee or securily in respect of the
Rental Incorns,

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

4 PERFECTION OF SECURITY

4.1

Registration of legal morigage at the Land Registry

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

“MNo disposition of the registered estate by the proprietor of the registered asiate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be regisiered without a written consent signed by the proprigtor for the time
being of the charge dated [DATE] in favour of KSD Finance Lid referred to in the charges

register.”



4.2

4.3

Further advancas

The Lender covenants with the Borrower that it shall perform ifs obligations to make
advances under the Facility Agreement (including any cbligation (o make avallable further

advances}.
Cautions agalnst first registration and notices

Whether or not title fo the Property is regislered at the Land Registry, if any caution against
first registration or any notice {whether agreed or unflateral) is regisiered against the
Borrower's title to the Property, the Borrower shall immediately provide the Lendar with full
particulars of the circumstances relating to such caution or notice. If such caution or notice
was registered to protect a purported interest the creation of which is not permitted under
this deed, the Borrower shall immediately, and at Its own expense, take such steps as the
Lender may require to ensure that the caution or notice, as applicable, is withdrawn or

canceled.

5, LIABILITY OF THE BORROWER

5.1

5.2

Liability not discharged

The Borrower's liability under this deed In respect of any of the Secured Liabilities shail not

be discharged, prejudiced or affected by:

5.1.1 any security, guarantee, indemnity, remedy or other right held by, or available to,
the Lender that is, or becomes, wholly or partially dlegal, void or unenforceabie

on any ground;

51.2 the Lender renewing, determining, varving or increasing any facility or other
fransaction in any manner or concurring in, accepting or varying any compromise,
arrangement or seiffement, or omitting 1o claim or enforce payment from any

other person; or

513 any other act or omission that, but for this clause 5.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower,

immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any securily or
other right, or claim any payment from, or otherwise proceed against, any other person

hefore enforcing this deed against the Borrower.



REPRESENTATIONS AND WARRANTIES

8.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 6 1o the
Lender on the date of this deed and the representations and warranties contgined in
clauses 8.2 to 6.13 are deamead to be repeatad on sach day of the Security Period with

reference to the facts and circumsiances existing at the time of repetition.
Ownarship of Charged Assets

The Borrower is the sole lagal and beneficial owner of the Charged Assets and has good,
valid and markeiable tille fo the Property.

No Security

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

Mo adverse claims

The Borrower has nol received, or acknowledged notice of, any adverse ciaim by any
person in respect of the Charged Assets or any interest in them.

No adverse covenanis

There are no covenants, agreements, reservations, conditions, interests, rights or cther
matters whatever that materially and adversaly affect the Charged Assets.

No breach of laws

There i no breach of any law or regulation that materially and adversely affects the

Charged Assels.
Mo interference in enjoyment

Mo facility necessary for the enjoyment and use of the Charged Assels is subject (o terms

entiting any person to terminate or curfall its use.
No overriding interests

Nathing has arisen, has been created or is subsisting, that would be an overriding interest

in the Property.



6.9

6.10

6.11

g.12

8.13

Mo prohibitions or breaches

There is no prohibition on the Borrower assigning its rights in any of the Charged Assels
referred to in clause 3.2 and the entry inte of this deed by the Borrowar does not, and will
not, constituie a breach of any policy, agresment, document, instrument or obligation

binding on the Borrower or its assels.
Environmental compliance

The Borrower has, at ail times, complied in all material respects with all applicable
Environmental Law and Environmental Licences,

information for Valuations and Certificates of Title

G141 All written information supplied by the Borrower or on its behalf for the purpose
of each Valuation and Certificate of Title was true and accurate in all material
respects at its date or at the date {if any) on which it was stated {o be given.

£.11.2  The information referred {o in clause §.11.1 was, at iis dale or at the date (if any)
on which it was stated {o be given, complete and the Borrower did not omit to
supply any information that, if disclosed, would adversely affect the Valuation or
Certificate of Title,

68.11.3  inthe case of the first Valuation and Certificate of Title only, nothing has occurred
since the date the information referred to in clause £6.11.1 was supplied and the
data of this deed that would adversely affect such Valuation or Ceriificate of Title.

Avoidance of security

No Security expressed to be created under this deed is liable to be avoided, or otherwise

set aside, on the liquidation or administration of the Borrower or otherwise.
Enforceable security

This deed constitutes and wiil constitute the legal, valid, binding and enforceable
obligations of the Borrower and is, and will continue o be, effective security over all and
aveary part of the Charged Assetls in accordance with its terms.

GENERAL COVENANTS

7.1

Negative pledge and disposal restrictions
The Borrower shall not at any time, except with tha prior wiitten consent of the Lender:

711 create, purport to create or permit to subsist any Security on, or in relation to, any

Charged Asset other than any Security created by this deed;



7.2

7.3

7.4

7.4.2 sall, assign, fransfer, part with possession of, or otherwise dispose of in any
manner {or purport to do so), all or any part of, or any interest in, the Charged

Assels, or

7.1.3 create or grant {or purport to create or grant) any interest in the Charged Assets
in favour of a third party.

Preservation of Charged Assels

The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the securily held by the Lender or materially
diminish the value of any of the Charged Assets or the effecliveness of the security created
by this deed,

Compliance with laws and regulations

7.3.1 The Borrower shail not, without the Lender's pricr written consent, use or permit

the Charged Assels to be used in any way conirary io law.
7.3.2 The Borrower shall:

7.3.2.1 comply with the requirements of any law or regulation relating {o or
affecting the Charged Assets or the use of tham or any part of them;

73.2.2 obtain, and promptly renew from time to time, and comply with the
terms of all authorisations that are required in connection with the
Charged Assets or their use or that are necessary to preservs,

maintain or renew any Charged Asset; and

7.323 promptly effect any maintenance, modifications, alterations or
repairs that are required by any taw or reguiation to be effected on
or in connection with the Charged Assels.

Enforcement of rights
The Borrower shall use its best endeavours o

741 procurs the prompt cbservance and performance by the relevant counterparty to
any agreement or arrangement with the Borrower and forming part of the
Charged Assets of the covenants and other obligations imposed on such
courterparty; and

7.4.2 enforce any rights and institute, continue or defend any procesdings relating io
any of the Charged Assets that the Lender may require from time to time.

10



7.5 Motice of misrepresentation and breach

The Borrower shall, promptly on becoming aware of any of the same, notify the Lenderin

writing of:

.51 any representation of warranty set oul in this deed that is incorrect or misleading

in any material respect when made or deamed o be repeated; and
7.5.2 ary breach of any covenant set out in this deed.
7.6 Title documents

The Borrower shall, on the execution of this deed, deposit with the Lender and the Lender
shall, for the duration of this deed, be entitled to hold:

7.6.1 all deeds and documents of title relating to the Charged Assels that are in the
possession or control of the Borrower (and if these are not within the possession
or control of the Borrower, the Borrower undertakes o obtain possession of ail
these deeds and documents of titls}; and

7.6.2 gach Insurance Policy,
7.7 Motices to be given by the Borrower

7.7.1 The Barrower shall within five days of the exscuiion of this deed give notice o
the relevant insurers of the assignment of the Borrower's rights and interest in
and under each Insurance Policy (including the procesds of any claims under that
Insurance Policy) under clause 3.2.1 and procure that each addressee of such
notice promptly provides an acknowledgament of that notice to the Lendsr,

7.7.2 The Borrower shall ebtain the Lender's prior approval of the form of any notice or
acknowledgement to be used under this clause 7.7.

8. PROPERTY COVENANTS
8.1 Repair and maintenance

811 The Borrower shall keep all premises, and fixiures and fitlings on the Property,

in:

8.1.141 good and substantial repair and condition and shall keep ail
premises adequately and properly painted and decorated and
replace any fixtures and fitlings that have become worn out or
atherwise unfit for use with others of a like nature and equal vaiue;

and

11



8.2

8.3

8.4

8.1.1.2 such repair and condition as to enable the Property to be lef in
accordance with all applicable laws and reguiations.

No alterations

8.2.1

82.2

The Borrower shall not, without the prior written consent of the Lender:

8211 pull down or remove the whole or any part of any building forming

part of the Property nor permit the same to ocour; or

&z21.2 make or permit to be made any material alterations o the FProperty
or sever or remove, or permit to be severed or removed, any of ils
fixtures or fitiings {except {o make any Necessary repairs or renew

or replace the same in accordance with clause 8.1).

The Borrower shail promptly give notice to the Lender if the premises or fixiures
or fittings forming part of the Properly are destroyed or damaged.

Development restrictions

The Borrower shall not, without the prior wrilten consent of the Lender:

831 make of, in 80 far as it is able, permit others to make any application for planning
parmission or development consent in respect of the Property; or

83.2 carry out, or permit or suffer to be carried out, on the Properly any development
{as defined in each of the Town and Country Planning Act 1990 and the Planning
Act 2008) or change or permit, or suffer to be changed, the use of the Property.

Insurance

8.4.1 The Borrower shall insure and keep insured {or where, in the case of any

leasehold property, insurance is the responsibility of the landlord under the terms
of the lease, either procure that the landlord insures and keeps insured or, if and
to the extent that the landlord does not do so, itlself insure and keep insured) the
Charged Assets against:

8411 loss or damags by fire or terrorist acts, including any third-party

liability arising from such acts;

84.1.2 other risks, perils and contingencies that would be insured against
by reasonably prudent persons carrying on the same class of

business as the Borrower; and

8.4.1.3 any other risk, perils and contingencies as the Lender may

reasonably require.

12



8.4.2

343

8.4.4

8.4.5

Any such insurance must be with an insurance company or underwriters, and on
such terms, as are reasonably acceptable to the Lender and must include
property owners' public liability and third party liability insurance and be for not
less than the replacement vaiue of the relevant Charged Asset {(meaning, in the
case of any premises on {he Property, the tolal cost of entirely rebuilding,
reinstating or replacing the premises in the event of their being destroved,
together with architects’, surveyors', engineers’ and oither professional fees and
charges for shoring or propping up, demolition, site clearance and reinstaternent
with adequate ailowance for inflation) and loss of rents payable by the tenants or
cther occupiers of the Property for a period of at least three vears, including

provision for increasss in rant during the period of insurance.

The Borrower shall, If reguested by the Lender, produce o the Lender each
policy, certificate or cover note relating to any insurance required by clause §.4.1
{or where, in the case of any leasehold property, that insurance is effected by the
landlord, such evidence of insurance as the Borrower is entiied 1o obtain from

the landlord under the lerms of the relevant isase).

The Borrower shall, if requested by the Lender, procure that a note of the Lander's
interest is endorsed on each Insurance Policy (other than public lability and third
party liability insurances) effected or maintained by it or any parson on fis behalf
in accordance with clause 8.4.1 but without the Lender having any liability for any
pramium in relation to those Insurance Policles unless # has expressly and
specifically requested to be made liable in respect of any increase n premium or
unpaid pramium in respect of any Insurance Policy.

The Borrower shall ensure that each Insurance Policy effected or maintained by

it or any person on its behalf in accordance with clause 8.4.1 contains:

8451 a loss pavee clause under which the Lender is named as first loss
payee (cther than in respect of any claim under any public liability

ang third-party liability insurances);

8452 termis ensuring that it cannot be avolded or vitiated as against the
Lender by reason of the act or default of any other insured party or
any misrepresentation, non-disclosure or failure to make a fair

presentation of risk by any other insured party;

8.453 awaiver of each insurer's rights of subrogation against the Borrower,
the Lender and the tenanis of the Property other than any such rights
arising In connection with any fraud or criminal offence committed
by any of those persons in respect of the Properly or any Insurance

Paolicy; and
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8.5

B.6

8.7

8.8

8454 terms ensuring that no insurer can repudiate, rescind or canceal |,
freat it as avoided In whole or in part nor treat it 2s expired due 10
non-payment of premium without giving at least 30 days’ prior writlen
notice to the Lender,

insurance premiums
The Borrower shall;

8.5.1 promptly pay all premiums in respect of each Insurance Policy required by clause
8.4.1 and do all other things necessary o keep that policy in full force and effect;

and

8.5.2 {if the Lender so requires} give to the Lender copies of the receipis for all
premiums and other payments necessary for effecting and keeping up each
Insurance Policy reguired by clause 8.4.1 {or where, in the case of leasehold
property, insurance is effected by the landiord, such evidence of the payment of
premiums as the Borrowar is entitled {o obtain from the landiord under the terms

of the relevant lease).
No invalidation of insurance

The Borrower shail not do or omit to do, or permit to be done or omittad, any act or thing
that may invalidate or otherwise prejudice any Insurance Policy required by ciause 8.4.1.

Proceeds from Insurance Policies

All monies pavable under any Insurance Policy required by clause 8.4.1 shall {whether or
not the security constituted by this deed has becoms enforceable):

871 be paid immediately {o the Lender;

872 if they are not paid directly to the Lender by the insurers, be held, pending such
payment, by the Borrower as trustee of the same for the benefit of the Lender

and

8.7.3 he applied in making good or recouping expenditure in respect of the loss or
damage for which those monies are received or, after the security constifuted by
this deed has becoms enforceable and, if the Lender so directs, in or towards
discharge or reduction of the Secured Liabilities.

Leases and licences affecting the Property

The Borrower shall not, without the orior written consent of the Lender (which consent, in
the case of clause 8.8.4, is not to be unreasonably withheld or delayed in circumstancas in

which the Borrower may not unreasonably withhold or delay its consent);
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8.3

8.10

8.41

812

881 grant any licence or tenancy affecting the whole or any part of the FProperty, or
sxercise the statutory powers of leasing or of accepting surrenders under section
9 or section 100 of the LPA 1925 {or agree to grant any such licence or tenancy,
or agree to exercise the siatutory powers of leasing or of accepting surrenders
under section 99 or section 100 of the LPA 1925);

882 in any other way dispose of, accept the surrender of, surrender or creale any
fegal or equitable astate or interest in the whole or any part of the Property {or
agres o dispose of, accept the surrender of, surrender or creale any legal or

aquitable estate or interest in the whole or any part of the Property);

583 fet any person into occupation, or share occupation, of the whole or any part of

the Property; or
884 grant any consent or licence under any lease or licence affecting the Property.
Mo restrictive obligations

The Borrower shail not, without the prior written consent of the Lender, enter into any
onarous or restrictive obligations affecting the whole or any part of the Property or create
or permit to arise any overriding interest, easement or right whatever in or over the whole
or any part of the Propearty.

Proprictary rights

The Borrower shall procure that no persen shall become entitled o agsert any preprietary
or other like right or interest over the whole or any part of the Property, withouwt the prier

writien consent of the Lender.
Compliance with and enforcement of covenants
The Borrower shall:

8.11.1 observe and perform all covenants, stipulations and conditions o which the
Froperty, or the use of if, is or may be subject and {if the Lender 0 requires)
produce to the Lender evidence sufficient to satisfy the Lender that thoss
covenants, stipulations and conditions have been observed and performed; and

811.2 diligently enforce all covenants, stipulations and conditions benefiting the
Property and shall not {and shall not agree to} waive, release or vary any of the

same.
Notices or claims relating to the Property

8.12.1 The Borrower shall;
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8.43

8.14

2.15

8.12.2

g12.1.1 give full particulars to the Lender of any nolice, order, direction,
designation, resolution, application, requirement or proposal given
or made by any public or local body or authority (a8 Notice) that
specifically applies to the Property, or to the locality in which it is
situated, within seven days afler becoming aware of the relevant

Notice: and

81212 (if the Lender so requires} immediately, and at the cost of the
Borrower, take all reasonable and necessary steps to comply with
any Notice, and make, or join with the Lender in making, any
objections or representations in respact of that Notice that the
Lender thinks fit.

The Borrower shall give full particulars to the Lender of any ¢laim, notice or other
communication served on it in respect of any modification, suspension of
revocation of any Environmental Licence or any alleged breach of any

Environmental Law, in each case relating to the Property.

Payment of rent and cutgoings

The Borrower shail:

8.13.1

8.13.2

where the Property, or part of i, is held under a lease, duly and punciually pay all
rents due from time to fime; and

pay (or procure payment of the same]) when due all charges, rates, taxes, duties,
assessments and other oulgoings relating to or imposed on the Properly oronits

ocoupiar.

Rent reviews

8141

8.14.2

The Borrower shall, if the Property is subject to coccupational leases or licences,
implement any upwards rent review provisions and shall not, without the prior
written consent of the Lender, agree to any change in rent 1o iess than the open
market rental value of the relevant part of the Property.

The Borrower shall not, without the prior written consant of the Lender, if the
Property is leasehold, agree to any change in the reni payable under the lease in
excass of the open market rental value and shall only agree (o any upwards rent

review in accordance with the terms of the lease.

Environment

The Borrower shall in respedt of the Property:
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8.16

8.17

8.18

8151 comply in all material respects with all the requirements of Environmental Law;
and

8.15.2  abtain and comply in all material respects with all Environmental Licences.
Conduct of business on Property

The Borrower shall carry on its trade and business on those parts {if any) of the Property
as are used for the purposes of trade or business in accordance with the standards of good

management from time to time current in such trade or business.
Inspection

The Borrower shall permit the Lender, any Receiver and any person appointed by either of
them to enter on and inspact the Properiy on reasonable prior notics.

VAT option 1o tax
The Borrower shall not, without the prior written consent of the Lender:
8.18.1  exercise any VAT option fo tax in relation o the Property; or

8182 revoke any VAT oplion to tax exercised, and disclosed to the Lender in writing,
hefore the date of this deed.

8. RENTAL INCOME COVENANTS

8.1

8.2

Collection of and dealings with Rental Income

92.1.1 The Borrower shall not deal with the Rental Income except by getling | in and
realising it in the ordinary and usual course of its business and shall, immeadiately
on receipt, pay all Rental Income info such other account as the Lender may
direct from time o time. The Borower shall, pending that payment in to other

account, hold all Rental Income on trust for the Lender.

8.1.2 The Borrower agrees with the Lender that any monies received by the Lender
under clause 9.1.1 shall not constitute the Lender as mortgages in possession of

the Property.
Notice of assignment of Rental income

The Borrower shall, promptly following the occurrence of an Event of Default, give nolice
io the relevant tenant, guarantor or surely of the assignment under clause 3.2.2 of the
Borrower's rights and interest io the Rental Income and each guarantee or security in
respect of the Rental Income and procure that each addressee of such notice promptiy

provides an acknowledgement of that notice to the Lender.
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10.

POWERS OF THE LENDER

10.1

10.2

103

10.4

Power o remedy

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

10.1.2  The Borrower rrevooably authorises the Lender and iis agents to do all things

that are necessary or desirable for that purpose.

1013  Any monies expended by the Lender in remedying a breach by the Borrower of
its obligations contained in this deed shall be reimbursed by the Borrower to the
Lender on a full indemnity basis and shall carry interast in accordance with clause
17.1.

10.1.4  in remedying any breach in accordance with this clause 10.1, the Lender, its
agents and their respective officers, agents and employees shall be entitled to
enter onto the Property and to take any action as the Lender may reasonably
consider nacessary or desirable including, without limitation, carrying out any
repairs, other works or develepment.

Exercise of rights

10.2.1  The rights of the Lender under clause 10.1 are without prejudice to any other
rights of the Lender under this deed.

10.2.2 The exercise of any rights of the Lender under this deed shall not make the

Lender liable to account as a morigagee in possession.
Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed (either
expressly or impliedly} or by law on a Receiver may, after the security constituted by this
deed has becomas enforcaable, be exercised by the Lender in relation to any of the Charged
Assets whether or not it has tzken possession of any Charged Asset and without first

appointing a Receiver or notwithstanding the appointment of a Receiver.
Conversion of currency

10.4.1  For the purpose of, or pending, the discharge of any of the Secured Liabilities,
the Lender may convert any monies received, recovered or realised by i under
this deed (including the proceeds of any previous conversion under this clause
10.4) from their existing currencies of denomination into any other currencies of

denomination that the Lender may think fit.
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10.5

10.6

10.42  Any such conversion shall be effected at the Lender's then prevailing spot selling
rate of exchange for such other currency against the existing currency.

10.4.3  Eachreference in this ¢lause 10.4 to a currency exiends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be convertad into
different funds of the same currency.

Mew accounts

1051 If the Lender receives, or is deemed to have received, notice of any subsequent
Security or other interest, affecting all or part of the Charged Assets, the Lender
may open a new account for the Borrower in the Lender's books. Without
prejudice to the Lender's right to combine accounts, no money paid to the credit
of the Borrower in any such new account shall be appropristed towards, or have

the effect of discharging, any part of the Secured Liabilities,

10.5.2  If the Lender doas not open a new account immediately on receipt of the notice,
or deemed notice, referred 1o in clause 10.56.1, then, unless the Lender gives
express written notice to the contrary to the Borrower, all payments made by the
Borrower to the Lender shall be treated as having been credited to a new account
of the Borrower and not as having been appiied in reduction of the Secured
Lighilitics, as from the time of receipt or deemed receipt of the relevant notice by

the Lender.
indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed (whether
or not any such person is jointly liable with the Borrower} in respect of any of the Secured
Liabilities or of any other security for them without prejudice either to this deed or fo the
tiability of the Borrower for the Secured Ligbilities.

11. WHEN SECURITY BECOMES ENFORCEABLE

11.1

11.2

Security becomes enforceable on Event of Default

The securily constituted by this deed shall become immediately enforceable if an Event of

Default occurs.
Discretion

Afier the security constituted by this deed has become enforceable, the Lender may, inits
absolute discretion, enforce all or any part of that security at the times, in the manner and
on the terms it thinks fit, and iake possession of and hold or dispose of all or any part of

the Charged Assets.
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i2.

ENFORCEMENT OF SECURITY

2.1

12.2

12.3

Enforcement powers

1211 For the purposes of all powers implied by statute, the Secured Liabilities are
deamed to have become due and payable on the date of this deed,

12.1.2 The power of sale and other powars conferred by section 101 of the LPA 1825
{as varied or extended by this deed) shall be immediately exercisable at any time
after the security constitutad by this deed has become enforceable under clause
11.1.

12.1.3 Section 103 of the LPA 1925 does not apply {0 the security constituted by this
dead.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under
the LPA 1925 and by any cother statute are extended 50 as to authorise the Lender and any
Receiver, at any time after the security constifuted by this deed has hecome enforceable,

whether in its own name or in that of the Borrower, (o
12.2.1  grant a lzase or agreement for lease,
12.2.2 accept surrenders of leases; or

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

whether or not at a premium and containing such covenanis on the part of the Borrower,
and on such terms and conditions {including the payment of money o a lessee or tenant
on a surrender), as the Lender or Receiver thinks fit, without the need to comply with any
of the restrictions imposed by sections 99 and 100 of the LPA 1925,

Redemption of prior Security

12.3.1 At any lime after the securily constituted by this deed has become enforceable,
or after any powers conferred by any Securily having pricrity o this deed shall

have become exercisable, the Lender may:
12.3.1.1 redeem any prior Securily over any Charged Assat;

12.3.1.2 procure the transfer of that Security to itself; and
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12.4

12.5

12.8

12.3.1.3 seitle and pass the accounts of the holder of any prior Security (and
any accounts so seltled and passed shall, in the absence of any

manifest error, be conclusive and binding on the Borrower).

12.3.2  The Borrower shall pay to the Lender fmmediately on demand all principsl,
interest, costs, charges and expenses of, and incidental to, any such redemption
or transfer, and such amounis shall be secured by this deed as part of the
Secured Liabililies.

Protection of third parties

No purchaser, morigagee or other person dealing with the Lender, any Receiver or any
Delegate shall be concermned (o enqguire:

1241 whether any of the Secured Liabilities have become due or pavable, or remain

unpaid or undischarged;

12.4.2  whether any powser the Lender, a Receiver or Delegate is purporiing io exercise

has become exercisable or is being properly exercised; or
12.4.3  how any money paid to the Lender, any Receiver or any Delegate is to be applied.
Priviteges

EFach Receiver and the Lender is entitted to all the rights, powers, privileges and immunities
confarred by the LPA 1925 on morigagess and receivers.

Exciusion of liability

Neither the Lender, nor any Receiver or Delegate, shall be liable to the Borrower or any
other person:

1261 (by reason of entering into possession of a Charged Asset, or for any other
reason) to account as morigages in possession in respect of all or any of the
Charged Assets;

12.6.2 for any loss on reslisation, or for any act, default or omission for which a

morigagee in possession might be liable; or
128.3 for any expense, loss or liability:

12.6.3.1 refating to the enforcement of, or any failure to enforee or delay in
enforcing, any securily constituted by or pursuant to this deed;

12.6.3.2 refating to an exercise of rights, or by any faliure o exercise or delay

in exercising, rights under this deed; or
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13.

12.7

12.8

12.9

12.8.3.3 arising in any other way in connection with this deed,

except that this does not exempt the Lender or any Recaiver or Delegate from labiliiiy for
losses caused by the gross negligence, fraud or wilful misconduct of the Lender or the
relevant Receiver or Delegals.

Relinguishing possession

lf the Lender, any Receiver or Delegate enters into or takes possession of a Charged Asset,

it or hefshe may at any time relinguish possession.
Conciusive discharge to purchasers

The recelpt of the Lender, or any Recelver or Delegate shall be a conclusive discharge o
a purchaser and, in making any sale or other disposal of any of the Charged Assets or in
making any acquisition in the exercise of their respective powers, the Lender, and every
Receiver and Delegate may do so for any consideration, in any manner and on any terms
that it thinks fit.

Right of appropriation
12.2.1 Tothe exent that
12.8.1.1 the Charged Assetls constiiute Financlal Collaleral; and

12812 this deed and the obligations of the Borrower under i constitute a
Security Financial Collsteral Arrangament,

the Lender shall have the right, at any time after the securily constituted by this
deed has become enforceable, to appropriate all or any of those Charged Assets
in or towards the payment or discharge of the Secured Liabilities in any order that

the Lender may, in iis absolute discretion, determine.

12.0.2 The Borrower agrees that the method of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

RECEIVERS

134

Appointment

At any time after the security constituted by this deed has become enforceable, or at the
request of the Borrower, the Lender may, without further notice, appoint by way of deed, or
otherwise in writing, any one or more persons (o be a2 Receiver of all or any part of the

Charged Aszsets.
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13.2

Removal

The Lender may, without further notice, from time 10 time, by way of deed, or otherwise in
writing, remove any Recsiver appointed by it and may, whenever it thinks fit, appoint a new

Receiver in the place of any Receiver whose appointment may for any reason have

terminated.

13.3 Hemunasration
The Lender may fix the remuneration of any Receiver appointed by it without the resirictions
contained in section 109 of the LPA 1925 and the remuneration of the Receiver shall be a
debt secured by this deed, 1o the extent not otherwise discharged.

134 Power of appointment additional to statutory powers
The power to appoint a Receiver conferred by this deed shall be In addition o all statutory
and other powers of the Lender under the insolvency Act 19886, the LPA 1925 or otherwise,
and shall be exarcisable without the restrictions contained in sections 103 and 108 of the
LPA 1928 or otherwise.

3.5 Power of appointment exercisable despite prior appointments
The power o appoint a Receiver {whether confarred by this deed or by statute) shali be,
and remain, exercisable by the Lendsar despite any prior appointment in respect of all or
any part of the Charged Assels.

13.6 Agent of the Borrower
Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower
and the Borrower shall be solely responsible for the confracts, engagements, acts,
omissions, defaults, losses and remuneration of that Recelver and for labilities incurred by
that Receiver. The agency of each Receiver shall cordinue until the Borrower goes into
liquidation and after that the Receiver shali act as principal and shall not become the agent
of the Lender,

14. POWERS OF RECEIVER
14.4 Fowers additional to statutory powers

14.1.1  Any Receiver appointed by the Lender under this deed shall, in addition to the
rights, powers and discretions conferred on him‘her by stalute, have the rights,
powers and discretions set out in clause 14.2 {o clause 14.20.

14.1.2 A Receiver has all the rights, powers and discretions conferred on a receiver {or
areceiver and manager) under the LPA 1825, and shall have those rights, powers
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14.2

14.3

14.4

14.5

14.6

14.7

14.1.3

14.1.4

and discretions cenferrad on an administrative receiver under the insolvency Act

1086 whether hefshe is an administrative receiver or not.

If there is more than one Receiver holding office at the same lime, each Receiver
may {unigss the document appointing him/her states otherwise) exarcise all of
the powers conferred on a Receiver under this deed individually and to the

exclusion of any other Receiver.

Any sxercise by a Receiver of any of the powers given by clause 14 may be on
hehalf of the Borrower, the directors of the Borrower or himself/harsell,

Repair and déveiap the Property

A Receiver may undertake or complete any works of repair, alteration, building or

development on the Property and may apply for and maintain any planning permission,

development consent, building regulation approval or any other permission, consent or

licence to carry out any of the same.

Grant or accept surrenders of leases

A Receiver may grant, or accepl, surrenders of any leases or tenancies affecting the

Froperty on any terms, and subject to any conditions, that he/she thinks fit

Employ personnel and advisers

14.4.1

14.4.2

A Receiver may provide services and employ, or engage, any managers, officers,
servants, contractors, workmean, agents, other personnel and professional

advisers on any terms, and subject to any conditions, that hefshe thinks fit.

A Receiver may discharge any such person or any such person appoeinted by the

Borrower.

Make and revoke VAT options to tax

A Receiver may make, exercise or revoke any VAT option to tax as hefshe thinks fit.

Charge for remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to alt

costs, charges and expenses incurred by him/her} that the Lender may prescribe or agree
with him/her.

Take possession

A Receiver may take immeadiate possession of, get in and realise any Charged Asset.
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4.8

14.9

14.10

1411

14.12

14.13

14.14

Manage or reconstruct the Berrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur
in carrving on, managing, developing, reconstructing, amalgamating or diversifving the

business of the Borrower carried out at the Property.
Dispose of Charged Assets

A Receiver may grant options and licences over all or any part of the Charged Assets, grant
any other interest or right over, sell, exchange, assign or lease {or concur 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 Assets in
respect of which he/she Is appoeinted for such consideration and in such manner (including,
without limitation, by public auction or private sale) and generally on any terms and
conditions as hefshe thinks fit. A Racelver may promole, or concur in promaoting, a company

o purchase the Charged Asseals to be disposed of by him/her.
Sever fixtures and fittings

A Receiver may sevear and sell separately any fixtures or fitlings from the Properly without
the consent of the Borrower.

Give valid receipts

A Receiver may give a valid receipt for all monies and execute all assurances and things

that may be proper or desirable for realising any of the Charged Assets.
Maks settlements

A Receiver may seltle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, guestion or demand with or by any person who claims to be a creditor of

the Borrower or relating in any way {o any Charged Assst,
Bring legal action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and

proceedings in relation to any of the Charged Assels as he/she thinks fit.
insure

A Receiver may, if hefshe thinks fit, but without prejudics to the indemnity in clause 17.2,
effect with any insurer any poiicy of insurance either in lieu or satisfaction of, or in addition

i, the insurance required to be maintained by the Borrower under this deed.
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14.15

14.16

14.17

1418

14.19

14.20

Form subsidiaries

A Recsiver may form a subsidiary of the Borrower and transfer o that subsidiary any
Charged Assel.

Borrow

A Receiver may, for whatever purpose hefshe thinks fit, raise and borrow money either
unsecured or on the security of all or any of the Charged Assets in respact of which hefshe
is appointed on any terms that hefshe thinks fif {including, if the Lender consents, terms
under which that security ranks in priority to this desd).

Redeem prior Security

A Recelver may redeem any prior Security and setlle and pass the accounts to which the
Security relates. Any accounts so setiled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Borrower, and the monies so paid shall be

deemed to be an expense properly incurred by the Recelver.
Delegation

A Receiver may delegate hisfher powers in accordance with this deed.
Absolute bensficial owner

A Recelver may, in relalion lo any of the Charged Assels, exercise all powers,
authorisations and righis hefshe would be capable of exercising as, and do all those acis
and things, an absolute beneficial owner could exercise or do in the ownership and

management of all or any part of the Charged Assels.

incidental powers

A Receiver may do any other acts and things that he/she:

14.20.1 may consider desirable or necessary for realising any of the Charged Assets;

14.20.2 may consider incidental or conducive 1o any of the rights or powers conferred on

a Receiver under or by virtue of this deed or law; or

14.20.3  lawfully may or can do as agent for the Borrower.

18. DELEGATION

15.1

Delegation

The Lender or any Receiver may delegate (either generally or specifically} by power of
altorney or in any other manner to any person any righi, power, authority or discretion
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18.

15.2

15.3

conferred on it or him/her by this deed {including the power of attorney granted under
clause 18.1)

Terms

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

Neither the Lender nor any Receiver shall be in any way liable or responsible o the
Borrower for any loss or liability of any nature arising from any act, default, omission or

misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS

16.1

16.2

Order of application of proceeds

Al monies received or recoverad by the Lender, a Receiver or a Delegate under this deed
or in connection with the realisation or enforcement of all or part of the security constituted
by this deed {(other than sums recaived under any Insurance Policy), shall {subject {¢ the
claims of any person having prior rights and by way of variation of the LPA 1925} be applied
in the following order of priority (but without prejudice to the Lendar's right {o recover any

shortfall from the Borrower);

16.1.1  in or towards payment of all costs, Habilities, charges and expenses incurred by
or on behalf of the Lender {and any Receiver, Delegate, atlorney or agent
appointed by it) under or in connection with this deed and of all remuneration due

o any Receiver under or in connection with this deed;

16.1.2  inor towards payment of the Secured Liabilities in any order and manner that the

Lender determines; and
16.1.3  in payment of the surplus {if any) to the Borrower or other person entitied to it
Appropriation

Neither the Lender, any Receiver nor any Delegate shali be bound {whether by virtue of
seciion 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interast rather than principal or otherwise

in any particular order between any of the Secured Liabilities.
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16.3

Suspense account

All monies received by the Lender, 2 Receiver or a Delegate under this deed {(other than
sums recaived under any Insurance Policy that are not going to be applisd in or towards
discharge of the Secured Liabilities):

16.3.1  may, at the discretion of the Lender, Receiver or Delegale, be crediled to

suspanse account;

16.3.2  shall bear interest, if any, at the rate agreed In writing between the Lender and
the Borrower; and

16.3.3  may be held in that account for 5o long as the Lender, Recelver or Delegate thinks
fit.

17. COSTS AND INDEMNITY

17.1

7.2

Costs

The Borrower shall, within five Business Days of demand, pay to, o reimburse, the Lender
and any Recelver, on a full indemnity basis, all costs, charges, expenses, taxes and
abilities of any kind {including, without lmitation, lagal, printing and oub-ol-pocket

expensas) incurred by the Lender, any Recelver or any Delegate in conneclion with:
17.4.1  the negotiation, preparation, execution and delivery of this deed;
17.1.2  the Charged Assets;

17.1.3  taking, holding, protecting, perfecting, preserving or enforcing {or atternpling to
do s0) any of the Lender's, a Receiver's or a Delegate's rights under this dead;

17.1.4 any amendment, extension, waiver, consant or suspension of rights {or any

proposal for any of these) under or in connection with this deed;
17.1.5  any release of any security constituted by this deed; or
17.1.6 taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any demand
for pavment being made) from the date on which the relevant cost, charge, expense, 1ax
or liability arose until full discharge of that cost, charge, expense, {ax or lability (whether
before or after judgment) at the rate and in the manner specified In the Facility Agresment.

indemnity

17.2.1  The Borrower shail, within three Business Days of demand, indermnify the Lender,
each Receiver and each Delegate. and their respective emplovees and agents
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against all lisbilities, costs, expenses, damages and losses (including but not
imited to any direct, Indirect or consequential losses, loss of profil, loss of
raputation and all interest, penalties and legal costs (valculated on a full indemnity
hasis} and all other professional costs and expenses) suffered or incurred by any

of them arlsing out of or in connection with:

17.2.1.7 the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested Inthem under this desd orby law In

respect of the Charged Assals;

17.24.2 taking, holding, protecling, perlecting. preserving, releasing or
enforcing {or sftempling o do so} the security constituted by this

dead; or

17.2.1.3 any default or delay by the Borower in performing any of its
obligations under this deed.

17.2.2  Any past or present employse or agent may enforce the terms of this clause 17.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1999,
18. FURTHER ASSURANCE

18.1

Further assurance

The Borrower shall promptly, 8t its own expense, take whatever action the Lender or any

Receiver may reasonably require for:

18.1.1

18.1.2

18.1.3

creating, perfecting or protecting the securily created or intended to be created
by this deed;

facilitating the realisation of any Charged Asset; or

facilitating the exercise of any right, power, authority or discretion exercisable by

the Lender or any Receiver in respact of any Charged Asset,

inciuding, without limitation the exscution of any mortgage, transfer, conveyance,

assignment or assurance of all or any of the assets forming part of (or intended to form pari

of} the Charged Assets {whether fo the Lender or 1o iis nominee) and the giving of any

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

case, the Lender may consider necassary or dasirable.
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19. POWER QF ATTORNEY

19.1

18.2

Appointment of attorneys

By way of security, tha Borrower irrevocably appoints the Lender, every Receiver and every
Delegate separately to be the atformey of the Borrower and, in its name, on its behalf and
as its act and deed, to execute any documents and do any acts and things that:

19.1.1  the Borrower is required to execute and do under this deed; or

19.1.2  any attorney deems proper or desirable in exercising any of the righis, powers,
asuthorities and discretions conferred by this deed or by law on the Lender, any

Receiver or any Delegate.
Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of
its attorneys may do in the proper and lawiful exercise, or purporied exercise, of all or any
of the rights, powers, authorities and discretions referred to in clause 1.1

20. RELEASE

20.3

Release

Subject to clause 27.3, at the end of the Secuwrity Period, the Lender shall, ai the request

and cost of the Borrower, take whatever action is necessary (o
2011 release the Charged Assets from the security constituted by this deed; and

20.1.2  reassign the Charged Assets to the Borrower.

21. ASSIGNMENT AND TRANSFER

211

1.2

Assignment by Lender

21.1.1 Al any ime, without the consent of the Borrower, the Lender may assign any of

its rights or fransfer any of its rights and obligations under this deed.

21.1.2 The Lender may disclose to any actual or proposed assignee or transferse any
information in iis possession that relates to the Borrower, the Charged Assets
and this deed thal the Lender considers appropriaie.

Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or obligations,
under this deed or enter into any transaction which would result in any of those rights or

obligations passing to another person,
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22,

23.

SET-OFF

£2.1

22.2

22.3

Lender's right of set-off

The Lender may at any time set off any liahility of the Borrower to the Lender against any
liability of the Lender to the Borrower, whether either liability is present or future, liquidated
or uniiquidated, and whether or not either liability arises under this deed. If the liabilities to
be set off are expressed in different currencies, the Lendsr may convert either llability ata
market rate of exchangs Tor the purpose of set-off. Any exercise by the Lender of its rights
under this clause 22.1 shali not limit or affect any other rights or remadias available to i

under this deed or otharwise.
No obligation 1o set off

The Lender is not obliged to exsrcise its rights under clause 22 1. If it does exercise those

rights it must promptly notify the Borrower of the set-off that has been mada.
Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deed shall be made in full
without any set-off, counterclaim, deduction or withholding (other than any deduction or
withholding of tax as required by law),

AMENDMENTS, WAIVERS AND CONSENTS

23.1

232

Amendments

Mo amendment of this deed shall be effective unless it i in writing and signed by, or on

behalf of, each party {or its authorised represeniative).
Waivers and consenis

23.2.1 A walver of any right or remedy under this deed or by law, or any consent given
under this deed, is only effactive if given in writing by the waiving or consenting
party and shall not be desmed a waiver of any subsequent right or remedy. It only
applies to the circumstances in relation o which it is given and shall not prevent
the party giving it from subsaquently relving on the relevant provision,

23.2.2 A fallure by the Lender to exercise or delay by it in exercising any right or remedy
orovided under this deed or by law shall not constitute a walver of that or any
other right or remedy, prevent or restrict any further exercise of that or any other
right or remedy or constitute an election to affirm this desd. No single or partial
exercise of any right or remedy provided under this deed or by law shall prevent
or restrict the further exercise of that or any othar right or remedy. No election o
affirm this deed by the Lender shall be effective unless it is in writing.
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233 Rights and remedies

The rights and remedies provided under this desd are cumulative and are n addition to,

and not exclusive of, any rights and remadies provided by law.
24, PARTIAL INVALIDITY

if, at any time, any provision of this deed is or becomes invalid, illegat or unenforceable in any respect
under any law of any jurisdiction, neither the legality, validity or enforceabilily of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any other

jurisdiction will in any way be affected or impaired.
25, COUNTERPARTS
281 Counterparts

25.1.1  This deed may be executed in any number of counterparts, each of which whan
sxecuted and delivered shall constilule a duplicate originel, but all the

counterparts shall logsther constitule one deed.

2512  No courtdsrpart shall be effective unlil each parly has execuled and deliversd gt

least one counderpart,
286. THIRD PARTY RIGHTS
261 Third party rights

268.1.1  Exceptas expressly provided elsewhere in this deed, a person who is not a parly
fo this desd has no right under the Contracts (Rights of Third Parties) Act 1588
o enforce, ar enjoy thea benefit of, any term of this desd.

26.1.2  Notwithstanding any term of this deed, the consent of any person whao is not a
party to this deed is not required to rescind or vary this deed at any time.

27. FURTHER PROVISIONS
271 Independent security

The security constituted by this deed shall be in addition to, and independent of, any other
security or guarantes that the Lender may hold for any of the Secured Liabilities at any
time. No prior security held by the Lender over the whole or any part of the Charged Assels
shall mergs in the security created by this deed.

27.2 Continuing security

The security constituted by this deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any settlement of account, or intermediate
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28.

27.3

274

275

payment, or other matter or thing, unless and until the Lender discharges this deed in

writing.
Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be
conditional on no payment or security received by the Lender in respect of the Secured
Liabilities being avoided, reduced, set aside or ordered to be refunded under any law
relating to insolvency, bankruptey, winding-up, adminisiration, receivership or for any other

reason. Despite any such release, discharge or setilement:

27.3.1  the Lender or its nomineg may refain this deed and the security created by or
under it, including all certificates and documents relating to the whole or any part
of the Charged Assels, for any period that the Lender deems necessary fo
provide the Lender with security agsinst any such avoidange, reduction or order

for refund; and

27.3.2 the Lendsr may recover the value or amount of such security or payment from
the Borrower subsequently as if the relsase, discharge or setlement had not

accurred,
Certificates

Any certification or determination by the Lender of any rate or amount under this deed is,

in the absence of manifest error, conclusive evidence of the matters to which it relates.
Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1825 shall

not apply 1o this desd.

NOTICES

28.1

Delivery

Any nofice or other communication given to a party under or in connection with this deed
shall be;

2811 inwriting;

28.1.2  delivered by hand, by pre-paid first-class post or other next working day delivery

service or sent by fax; and
28613  sentto

28.1.31 the Borrower at:
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28.2

28.3

284

28.5

505 Pinner Road, Harrow, Middiesex, United Kingdom, HA2 8EH
Attention; Mihssr Mehia

28132 the Lender at:

Amba House 3rd Floor, 15 College Road, Harrow, Middiesex, United
Kingdom, HAT 1BA

Attention: Satyam Popat

or to any other address or fax number notified in writing by one party to the other from time
o tima.

Raceipt by Borrower

Any riotice or other communication that the Lender gives to the Borrower shall be deemed

to have been received;
2821  if delivered by hand, at the time it is ieft at the relevant address;

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

28.2.3  if sent by fax, when received in legible form.

A notice or other communication given as described in clause 28.2.1 orclause 2B23 ona
day that is not a Business Day, or after normal business hours, in the place it is received,

shall be deamead to have been received on the next Businass Day.
Receipt by Lender

Any notice or other communication given o the Lender shall be deemed to have been

recelved only on actual receipt.
Service of proceedings

This clause 28 does not apply to the service of any proceedings or other documents in any

legal action or, where applicable, any arbitration or other method of dispute resolution.
Mo notice by emait

A notice or other communication given under or in connaction with this deed is not valid if

sent by email.
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29.

GOVERNING LAW AND JURISDICTION

29.4

28.2

28.3

Governing law

This deed and any dispute or claim (including non-coniractual disputes or claims) arising
aut of or in connection with it or its subject malter or formation shall be governed by and

construed in accordance with the law of England and Waies,
Jurisdiction

Each parly irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim (including non-contractual
disputes or claims) arising out of or in connection with this deed or its subject matier or
formation. Nothing in this clause shall limit the right of the Lender to take proceedings
against the Bomrower in any other court of competent jurisdiction, nor shall the taking of
proceedings in any one or more jurisdictions preciude the taking of proceadings in any
cther jurisdictions, whether concurrently or not, to the sxtent permittad by the law of such

other jurisdiction.
(ther service

The Borrower irrevosably consents (o any process in any legal action or proceedings under
clause 22.2 baing served on it in accordance with the provisions of this deed refating to
service of notices. Nothing contained in this deed shall affec! the right to serve process in

any other mannar permittad by law.

IN WITNESS WHEREQF this document has been execuled as a deed and delivered on the dats first stated

above.
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SCHEDULE 1

Property

Land at the rear of 48 and 50 Sydenham Road, Croydon {CRO 2EF) derived out of title number SGLE456156
as shown edged in red on the attached plan.
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Qrdnance Survey map reference TQ3266SE
Scale 1:1250

Administrative area Croydon
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Borrower

EXECUTED as a DEED by j
MIHEER MEHTA a director, for
and on behalf of

M4 INVESTMENTS LTD

in the presence of:

Signature of Withess:
Name (in BLOCK CAPITALS):

Address:

Lender

EXECUTED a5 a DEED by }
SATYAM POPAT a director,
for and on behalf of
KED FINANCELTD

in the presence of:

Signiature of Withess:
Name (in BLOCK CAPITALSY:

Address:

Execuiion Page

HARROW LAW PRACTICE
103 Kenon Boad

Signature of Direclor
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