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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12454757

Charge code: 1245 4757 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th May 2022 and created by LONDON ROAD PROJECT

LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 27th May 2022 .

Given at Companies House, Cardiff on 31st May 2022

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

Companies House s



DATED 25

2022

(1) LONDON ROAD PROJECT LTD
(AS CHARGOR)

and

(3) BANK FRICK & CO. AG
(AS LENDER]

LEGAL CHARGE

e

i 67 GROSVENOR STREET
Lonpon WK 3JN
Tei: 020-7400-7624
Fax: 020-7483-7412
FiLE:HB.MS.BO1048-0105.22.04.14 LEgal CHARGE LONDON ROAD




LEGAL CHARGE

This Desd is made on 2@“ MM 2022

-

Betweaen

(1)
Name LONDGON ROAD PROJECT LTD (company number-+4258%18]

~ v
Address ' | 59 Hillside Road, London, England, N15 LU '
“{Chargor) and

(2)  Bank Frick & Co. AG (Lender)

it is agreed

1 Befinitions and interpretation

1.1

Definitions
in this Deed, unless the context otherwise requires:

Affiliate means in relation to any person, a Subsidiary of that person or a Holding Company
of that person or any other Subsidiary of that Holding Company

Authorisation means an authorisation, conseni, approval, resoclution, licence, exemption,
filing or registration

Business Day means a day (other than a Salurday or Sunday) on which banks are open for
general business in London

Charged Assets means all the undertaking, property and assets of the Chargor described in
clause 3.1 (Fixed charge} and clause 3.2 {Assignment} including any part thereof and any
interest therain

UK Finance Mortgage Lenders’ Handbook means the UK Finance Mortgage Lenders'
Handbook for England and Wales for the time belng, a copy of the latest adition of which is
avallable at www.oml.org.uk

Collateral Instruments means instruments, guaranices, indemnities and other assurances
against financial loss and any other documents which contain or evidence an obligation to pay
or discharge any liabilities of any person

Default Rate means the highest rale of interest referred to in the Finance Documents

Event of Default means any event or circumsiance specified as an event of default
{howsoever described) in the Finance Documents

Finance Documeants means the documents governing the terms of the Secured Liabilities
Group means the Lendar and its Subsidiaries for the time being
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Group Member means each member of the Group

Holding Company means in refation to a company or corporation, any other company or
corporation In respect of which itis a Subsidiary

Insurances means all contracts or policies of insurance relating to the Charged Assels in
which the Chargor has an inferest

LPA means the Law of Property Act 1825
Material Adverse Effect means a material adverse effect on:
{a} the business, assats or financial condition of the Chargor andfor

{b) the ability of the Chargor o perform any of its obligations under the Finance
Documenis to which it is a party andfor

{c} the value or enforceability of the Sscurity held by any Group Member in respect of the
Secured Liabilities

Occupational Lease means any agreement for lease or licence or any occupational lease or
licence to which a Property may be subject for the time being and in respect of which the
Chargor is landlord or licensor

Party means a party to this Deed and includes its successors in title, permitted assigns and
permitted fransfereas, whether immediaie or derivative

Permitted Securily means:
{a) any Security granted in favour of the Lender

{b) any lien arising by operation cf law and in the ordinary course of trading and not as a
result of any default or omission by the Chargor or

{c) any Securlty permitted by the Lender in writing

Planning Acts means the Town and Country Planning Act 1880, the Planning (Listed
Bulidings and Conservation Areas) Act 1920, the Planning (Hazardous Substances) Aot 1890,
the Planning {Conseguential Provisions) Act 1880, the Planning and Compensation Act 1891
and the Planning and Compulzory Purchase Act 2004 and any regulations or subordinate
legislation made {before or after this Deed) under those stalutes and any other statute or
regulation governing or conirolling the use or development of land and buildings

Property means the assels of the Chargor described in schedule 1 {Property) together with
all buildings, fixtures and fixed plant and machinery on such properly, the procesds of sale of
the whole or any part of such property and all rights appurtenant to or benefiting any such
property {each a Property)

Receiver means any one or more receivers andfor managers appointed by the Lender
pursuant o this Deed in respect of the Chargor or over ail or any of the Charged Assets

Rental Income means the aggregate of all amounts payable o, or for the benefit or account
of, the Chargor in connection with the letting or permitted third party cocupation or use of the
whole or any part of 2 Property



1.2

Secured Liabilitles means all moneys, obligations and liabilities covenanted io be paid or
dischargad under or pursuant to clause 2 (Covenant to pay) (in each case, whether alone or
jointhy, or jointly and severally, with any other person, whether actually or contingently and as
principal, surely or otherwise)

Security means a morlgage, charge, pledge, lien or other securlty interest securing any
obligation of any person or any other agreement or arrangement having a similar effect

Security Documents has the meaning given to in the facility letter dated [ 24 JPRRN =

made between the Chargor as borrower and the Lender as lender

Security Period means the period from the date of this Deed until the Lender confirms in
writing 1o the Chargor that all the Secured Liabililies have been unconditionally and
irrevecably paid and discharged in full and no Group Member has any continuing obiigation to
make facilities available to the Chargor

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006

Valuation means a8 valuation report by the Valuer addressed fo the Lender, contalining in
particular a valuation of a Property on the basis of the market valug in accordance with the
Statements of Asset Valuation Practice and Guidance Notes issued by the Royal Institution of
Charterad Survaeyors from time (o time

Yaluer means any surveyor or valuer as may be appointed or approved by the Lender from
fime to time

Construction

{a} Any reference in this Deed to

{i) assets includes present and fulure properly, revenues and rights of every
description;
{if} clauses and schedules are references (o clauses and schedules of this Deed;

{iiiy this Deed or any other agreement or instrument is a reference to this Deed
or that other agreement or instrument as the same may have been, or may
from time to tme be, amended, novaled, replaced, restated, supplemented or
varied provided that, where the consent of a Group Member is required
pursuant to any Finance Document or otherwise to such amendment,
novation, replacement, restaterment, supplement or variation, such consent
has beean ohtained;

{iv} indebtadness includes any obligation {whether inourred as principal or as
surety} for the payment or repayment of money, whether present or fulure,
actual or contingent;

(v} & guarantes includes any guarantes, indemnily, counter indemnity or other
assurance in respect of the indebledness of any person;

{wi} a person includes any person, firm, company, corporation, government, state
or agency of 2 state or any association, trust or parinership (whether or not
having separate legal persgnalily) or two or more of the foregoing and
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1.3

{b}
{c}

{d)

(e}

M

includes its successors and (in the case of each Group Member only) its
permitted assignees and transferaes,

{wii} a regulation includes any regulation, rule, official directive, request or
guideline {whether or not having the force of the law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
setf-regulatory or other authority or organisation;

(vili & reference io determines or determined means a determination made in
the absolute discretion of the person making the determination;

(ix) & provision of law is a reference to that provision as amended or re-enacted;

{x) any provision in the UK Finance Mortgage Lenders' Handbook shall be
treated {where and when applicable) as being s reference o the
sorresponding provision {or provisions) that most nearly corresponds to i in
any amendment o or replacemsant of the UK Finance Mortgage Lenders'
Handbook as at the date of this Dead; and

fxi) a charge or morigage of any freghold or leasehold property includes;
{A) all buildings, fixtures and fixed plant and machinery on that property;
B} the proceeds of sale of the whole or any part of that property; and
{C) afl rights appurtenant to or benefiting that proparty.

Clause and schedule headings are for ease of reference only,

An BEvent of Defaull is continuing if it has not been:

{i} remedied to the satisfaclion of the Group Member party to the Finance
Document under the terms of which the Event of Defaull ooccurred: or

(i} waived by that Group Member in writing.

This Deed is intended to take effect as a deed notwithstanding that a Party may have
executad i under hand only.

Any grant of righis with full title guarantee shall be deemed to contain all of the
covenanis and warraniies implied in respect of any conveyance with full fitle
guarantee pursuant 1o section 1(2} of the Law of Property (Miscellaneous Provisions)
Act 1984,

Wards importing the plural shall include the singular and vige versa,

Third party rights

(a}

(b}

Unless expressly provided io the contrary in this Deed, a person who is not a Parly
has ne right under the Contracts {Rights of Third Parties) Act 1898 to enforea or enjoy
the henefit of any term of this Deed.

The consent of any person which Is not a Parly is nof required o rescind or vary this
Deed or any other agreement enterad into under or in connection with it.




1.4

2.1

2.2

31

Law of Properly (Miscellansous Provisions) A«t 1980

For the purposes of the Law of Property (Miscellaneous Provisions) Act 10888, any provisions
of each Finance Document relating to any disposition of property shall be deemed to be
incorporated in this Deed,

Covenant to pay
Covenant

The Chargor covenants with the Lender (as securily trustes for the Group Members) that it
will on demand pay all moneys and discharge all liabilities now or hereafter due, owing or
incurred by | o the Group Members {or any of them) when the same become dus for
payment or discharge whether by scceleration or otherwise, and whether exprass or implied;
present, future or contingent; joint or several; incurred as principal or surely; originally owing
o the Group Members {or any of them) or purchased or otherwise scguired by them or it
denominated in sterling or In any other currency; or Incurred on any bank account or in any
other manner whatsoever, fogether with interest (hoth bafore and after judgament) to the daie
of payment at such rates and on such terms as may from time to time be agreed,
commission, fees and other charges and all legal and other costs, charges and expenses on
a full snd ungualified indemnity basis which may be incurred by the Group Members {or any
of them) in relation to any such monays or liabilities or generally in respect of the Chargor.

Interest on late payments

i the Chargor falls to pay any amount pavable by i under this Desd on ifs due date, interast
shall accrue on the overdue amount from the due date up to the date of actual payment (both
before and afier judgment) at the Default Rate. Such intersst (f unpaid) shall be
compoundead monthiy,

Charges
Fixed charge

The Chargor charges fo the Lender (as security frustee for the Group Members), as a
continuing security for the payment and discharge of the Secured Lisbilities, the following
assets, both present and fulure:

{2} by way of legal mortgage of the Property;
{bn} by way of fixed chargs;

{1 the benafit of all agreements refating to each Property o which i is or may
bacome a party or otherwise entitied;

{i) fis rights under the appointment of any managing agent of the Property;
{Hity all its rights, titte and interest in the Insurances;

{iv) the benefit of all Authorisations held In connection with the uge of any
Cherged Assets or any business operated on or from any Property and the
right to recover and receive all compensation wiich may be pavabls to it in
respect of such Authorisations or the Charged Assets: and
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4.1

4.2

4.3

5.1

52

5.3

{v} H and in so far as any assignment in clause 3.2 (Assignment) shall for any
ragson be ineffective as an assignment, the assats referred to in that clause.

Assigrment

The Chargor assigns o the Lender absolutely as a continuing security for the payment and
discharges of the Sscured Liabilities all its rights, thle and interest both present and future in
ard to the Rental Income and all the Chargor's other rights, title and interest under sach
Cicoupationst Lease,

On the unconditiong! and irrevoceble pavment and discharge in full of the Secured Liabilitles,
the Lender will, at the request and cost of the Chargor, reassign the Charged Assets referred
to in this olauses 3.2 to the Chargor or as it may direct.

Friority

The charges and sssignments crealed by this Deed:

{m) rank as first charges or assignments; and

fba} are given with full tile guarantee.

Hotices of assignment in relation to Occupational Leasses

The Chargor shall give notice in the form specifisd in schedule 2 to the other parties o sach
Cocupational Lease that the Chargor has assigned to the Lender all #s right, iitle and interest
in each Gocupational Lease,

The Chargor shali give the notices referred to In clause 4.1 on requast by the Lender following
the oocurrence of an Event of Default which is continuing,

The Chargor shall use reasonable endeavours to procure thal the reciplent of each such
notice acknowledges that notice in substantislly the form appended 1o such notlce within &
Business Days of thet notice being given.

Lindertakings

Duration

The undertakings in this clause 5 remain in force during the Security Period.
Megative Pledgs

The Chargor shall nol create or permit to subsist any Security over any of the Charged
Assels, other than Permitled Seourity.

Rental Income
The Chargor will;

{a) collect in the ordinary course of ifs business and pay Into a bank account specifled by
the Lender all Rentsl Income and hold the proceeds of such Rental Income (untll
payment into such bank account} on trust for the Lender;

{br} ricet, without the prior written consent of the Lender:

&
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5.4

5.5

56

&7

£i} set off, vary, posipone or release any obligation of any person to pay Rental
Income,; or

(i) do or omit o do anything which may delay or prejudice the full recovery of
any Rental Income.

Deposit of deeds

The Chargor will deposi with the Lender {fo be held at the risk of the Chargor) all deeds and
documents of title relating to the Property and such cther Charged Assets as the Lender may
require.

Compliance with covenants
The Chargor will:

(a} obhserve and perform afl covenants, burdens, stipulations, requirements and
obligations from time to time affecting the Charged Assets or the use, ownership,
ocoupation, possession or other enjoyment of the Charged Assets whether imposed
by statule, confract, lease or otherwise where failure to do so has or is reasonably
likely to have a Material Adverse Effect;

{b) do all acts necessary to preserve its rights, title and interest in and to the Charged
Assets; and
{c) not, without the written prior consent of the Lender, enter intc any onerous or

restrictive obligations affecting any of the Charged Assetls,
Property outgoings

The Chargor will punciually pay, or cause to be paid, and indemnify the Lender and any
Reocelver against, all present and fulure rent, rates, taxes, dubies, charges, assessmants,
impositions and outgoings now or at any time payable in respect of the Property or any part
thereof or by any owner or occupler,

Development and alterations

{=) The Chargor will not, without the prior written consent of the Lander or as required by
a Finance Document, make or permit others to make any application for planning
permission in respect of any part of the Property or make any structural or materizl
alteration or addition to the Property or carry out or permit {o be carried out any
deveiopment on, or permit any changs of use of {as each such expression is defined
in tha Planning Acts) any part of the Property.

Ha) in the event thai, during the Security Period, any Properly is intended to be
deveiopad or is in the course of development {in each case with the consent of the
Lender), the Chargor shall:

{i} proceed diligently and to the satisfaction of the Lender and anv competent
authority with such development in all respects in conformity with all planning
and by-iaw consents which shall together with the plans and specifications be
produced to the Lender for appraval prior to the commencement of any works
of development; and



5.8

5.9

5.10

5.1

5.12

i
E

(i} obtain such further insurance as shall be required and specified by the
Lender,

Repair

The Chargor will keep all its buildings, fixtures, fittings, plant and machinery comprised in the
Charged Assets (or procwre that they are kept) in good repair and in good working order and
condition {fair wear and tear excepted in the case of fidures, plant and machinery} and fulty
protected against damage or delerioration.

Access

The Chargor will permit any person appointed by the Lender, without the Lender becoming
liable o sccount as morlgagee in possession, {(at reasonable times and on reasonable notice
and subject to the terms of the Occupational Leases) to enter on and inspect the staie of the
Property.

information

The Chargor will produce to the Lender such documents or information relaling to the
Property as the Lender may from time fo time reasonably request and prompily deliver io the
Lender a copy of any notice or proceedings served by any pereon on the Chargor concerning
any Property or alleging any breach of its cbligations relating to any Property.

Motices

(a}) The Chargor will, within § Business Days of receipt, give full particulars to the Lender
of any notice, order or direction having specific application 1o the Propsriy or o the
area in which any Properly is situate, given or made by any planning authority or
other public body or authority whatever,

{b: The Chargor will, if requested by the Lender, without delay and at its own cost {ake all
reasonable or necessary steps {o comply with any such notice, order or direction.

{c} The Chargor will further, if requested by the Lender, but at its own cost, make or join
with the Lender in making such objections or representations against or in respact of
any such noticse, order or direction as the Lender shall reasonably deem expeadient.

{d} Any compeansation received by the Chargor as a result of any notice or order shall be
applied in repayment of the Secured Liahillties,

Planning Acts
The Chargor will:

{a} not do or knowingly omit or knowingly suffer to be done or omitted any act, matter or
thing in, on or in respect of any Property required to be done or omitted by the
Flanning Acts or which shall contravene the provisions of the Planning Acts; and

{by indemnify the Lender on demand against all actions, proceedings, costs, expenses,
claims and demands whatsoever sufferad by the Lender in respect of any such act,
matter or thing so contravening the provisions of the Planning Acts.
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5.14

5.156

518

§.17

Headlease

{a) The Chargor will pay the rents reserved by, and observe and perform the covenants,
stipulations and conditions contained in, the leases of the leasehold propertiss
forming part of the Property {if any) and on the part of the tenant to be paid, observed
and performed,

{b) The Chargor will use all ressonable endeavours to procure the observance and
performance by the landiord under such leases of the covenanis, stipulations and
conditions on the part of the landlord to be observed and performed.

Compliance with law

The Chargor will &t all imes acquire and maintain all Authorisations requfred by its ownership,
use or oocupation of the Property or for the conduct of any business operated on or from any
Froperty or the ownership and use of the Charged Assets and will comply with all terms and
conditions relating {o such Authorisations and with all other applicable laws and will not do or
permit any act or omission whereby any such Authorisations would be liable {0 be varied or
revoked.

Jeopardy

The Chargor wili not do, or cause or permit to be done, anything which may depreciate,
jeapardise or otherwiss prejudice the value of any Property without the prior written consent
of the Lender,

Land Ragistration Acts
The Chargor will not, without the prior written consert of the Lender;

{a) permit any person to be registered as proprietor under the Land Registration Acts of
any Proparty;

{b) create or knowingly permit to arise or subsist any overriding interest affecting any
Property; or

{c) permit any person io become entifled to any proprietary right or interest which might
reasonably be expected adversely to affect the value of any Property or any other
Charged Asset.

insurances

{a) The Chargor shall effect:

{i insurance of the Charged Assets in accordance with paragraph 86.14 of the
UK Finance Morigage Laenders’ Handbook save that the insurance shall be
for the higher of (A} the full reinstatement valus of the Property and (B} the
value of the Property as specifisd In the most recent Valuation

(i} instirance against acts of terrorism; and

(i) insurance against 3 vears loss of rent,




)

{c}

{d)

(h}

(a)

all such insurances to be in amount {including the amount of ali excesses) and in a
form and with an insurance company or underwrilers acceptable to the Lender (acting
reascnably).

The Chargor will procure that the Lender is either joint insured or, If so agreed by the
Lender, noted as mortgagee and loss payes on each such insurance policy and that
every such policy shall contain:

{i} a standard morigages clause whereby such insurancs shall not be vitiated or
avoided a3 against a morgagee in the event or as a result of any
misreprasentation, act or neglect or fallure to make disclosure on the part of
the insured party or any circumstance beyond the control of the insured party:
and

(i terms providing that it shall not be invalidated so far as the Lender is
concerned for faillure to pay any premium due without the insurer first giving
fo the Lender not less than 10 Business Days’ notice.

The Chargor will promptly on request supply copies of such insurances {o the Lendsr
and will notify the Lender of new policles, renewals made and material variations or
cancellations of policies made or, to the knowledge of the Chargor, threatened or
pending.

The Chargor shall not do or permit 1o be done anything which may make void or
voidable any of the Insurances.

The Chargor shall promptly pay all premiums and do all other things necessary to
keep all of the Insurances.

if the Chargor fails to compiy with any of the provisions of this clause 5.17, the Lender
shall immediately be entitied to effect the insurances concerned at the expense of the
Chargor.

Subject to clause 5.17{h), the Chargor shall apply ail monies received or recsivable
under any Insurance {(other than any Insurance In respact of third party liability)
towards replacing, resioring or relnstating the relevant asssel.  Any proceeds of
insurance recaived by the Chargor shall, pending such replacement, restoration or
reinstatement, be credited {0 a bank account specified by the Lender,

To the extent that any Insurance and any Occupetional Lease does not restrict the
proceeds of insurance being used lo prepay the Secured Liabilites, the proceeds of
insurance shall;

{iy if at the relevant time an Event of Default has ocourred and is continuing; or
{ii} at any other time, if the Lender requests or requires it inwriting,

be used (o prepay the Secured Liabililies.

518 Restrictions on dealing with Charged Assets

The Chargor will not without the prior written consent of the Lender, (whether by a
single transaction or a series of related or unrelated transactions and whether at the
same time or over a pariod of ime} sell, transfer, leass or otherwise dispose of any of

the Charged Assets or agres to do so.
10
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8.1

6.2

A

{b) The Chargor shall not, other than as permilled In the Finance Documents, exercise
any of the powers of leasing or of accepting surrenders of leasss conferred by
sections 88 and 100 of the LPA or by common law or vary any lgase or lenancy
agreement or reduce any sum payabls under the sama.

Power 1o remedy

{a}) if the Chargor at any time defauils in complying with any of its obligations contained
ir this Deed, the Lendsr shall, without prejudice to any other rights arising as a
consequence of such default, be entitled o make good such default and the Chargor
irrevocably authorises the Lender and its emplovess and agents by way of security to
do afl such things necessary or desirable in connection with the same.

b Any moneys so expended by the Lender shall be repayable by the Chargor to the
Lender on demand together with interest at the Defaylt Rate from the date of
payment by the Lender untll such repayment, both before and after judgment.

Further assuranos
Further assurance
The Chargor shall, If and when required by the Lender;

{a) execute such further Seourity and assurances in favour of the Lender and do all such
gots and things as the Lander shall from time o time require over or in relation to all
or any of the Charged Assels to secure the Secured Liabilities or fo create, perfect,
profect or maintain the secwrity Intended 1o be created by this Dead over the Charged
Assets or any part thersof or o facilitate the realisation of the same; and

(b} affix to such Hems of the Charged Assets or endorse or cause io be endorsed
thereon such labels, signs, memoranda or other recognisable Mentification markings
as the Lender shall require referring or drawing attention to the security constituted by
of purstiant to this Deed.

Certain documentary requiremenis

Such further Securlly and assurances shall be preparad by or on behalf of the Lender, af the
expanse of the Chargor, and shall contain an immediate power of sale without notice, a
clause exciuding section 83 of the LPA, 2 cause excluding the restrictions contained in
saction 1003 of the LPA and such other clauses for the benefit of the Group Members as the
Lender may reasonably require,

Certaln powers of the Lender
Powers on enforcement

Al any time while an Event of Defaull is continuing, or if requested by the Chargor, the Lender
may, withoul further nolice and whether or not 2 Recelver shall have been appointed,
exercise all the powers conferred on mortgagess by the LPA, as varied or extended by this
Besd, and all the powers and disgretions conferred by this Desd on 8 Recelver sither
exprassly or by reference.

11



7.2

7.3

7.4

7.5

78

Subsequent Security

{a) if the Lender receives nofice of any subsequent Security affecting the Charged
Assets or any part thereof, the Lender may open a new account for the Chargor.

{b} If it does not open a new account then, unless the Lender gives express writien
notice 1o the contrary to the Chargor, it shall nevertheless be treated as if it had
opened a new account at the time when it received such notice and as from that time
all payments mads by or on behalf of the Chargor to the Lender shall be cradited or
he itreated zs having been credited fo the new account and shall not operate o
reduce the Secured Liabilities cutstanding at the time when it received such notice.

Statufory power of leasing

The Lender shall have the power to lease and make agreements for leases at a premium or
otherwiss, to accept surrenders of leases and o grant options on such lerms as the Lender
shall consider expedient and without the need to observe any of the provisions of sections 80
and 100 of the LPA.

Contingencies

{a) if the Lendar enforces the security constituted by this Deed at & time when no amount
in respect of the Secured Liabilities is due and payabie, the Lender {or the Receiver)
may pay the proceeds of any recoveries effected by it inlo a suspense account,

{b} The Lender may (subject to the payment of any claims having priority to this security)
withdraw amounts standing to the credit of such account for application as follows:

{i) paying all costs, charges and expenses incurred and paymeanis made by the
Lender {or the Receiver) in the course of such enforcement;

{ii} paying remuneration © the Receiver as and when the same becomes due
and payable; and

{iii} paying ameounis due and payvable in respect of the Secured Liabllities as and
when the same become due and payable,

Redemption of prior Security

If an Event of Default is continuing or If requested by the Chargor, the Lender may:
{=} redeem any prior Securily against any Charged Asset; andior

{b) procure the transfer of thal Security 1o itself; andfor

{c) setile and pass the accounts of tha prior mortgages, chargee or encumbrancer and
any accounts settled and passed will be conclusive and binding on the Chargor.

The Chargor shall pay on demand all principal moneys, Interest, costs, charges and expenses
in connection with any such redemption and/for transfer,

Power of sale and right of consolidation

Sections 93 and 103 of the LPA do not apply o the security constituted by this Deed.
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7.7

81

8.2

B.3

Power io deal with azsets that are not Charged Asszets

{a) If the Lender enforces the security constitted by this Deed, the Lender {or the
Receiver) may, on the Chargor's behalf, remove, siore, sell or otherwiss deal with
any goods, animals or effects that are;

{i) at the Property; and
{iiy not Charged Assets,
without being responsible to the Chargor for any loss,

{) Any moneys received by the Lender or by any Receiver relating to any item described
in clause 7.7{a} will, after the deduction of all costs, fees, expenses and taxes
incurred in raspect of the sale of such items, be paid {o the Chargor.

Appointment and powers of Receiver
Appeointment

{2 At any time while an Event of Defaull is continuing. or if requested by the Chargor,
the Lender may by instrument in writing executed as a deed or under the hand of any
duly authorised officer appoint a Raceiver of the Charged Assets or any part thereof.

{b) Where more than one Receiver is appoinied, each joint Recaiver shall have power to
act severally and independently of any other joint Recaivers, excep! to the extent that
the Lender may specify to the contrary in the appointment.

{c} The Lender may {(subject io clause 45 of the Insolvency Act 19868) remove any
Recaiver s appointed and appoint another in his place,

Heceiver as agent

A Receiver shall be the agent of the Chargor and the Chargor shall be soigly responsible for
his acts or defauits and for his remuneration.

Powers of Recsiver

A Recelver shall have all the powers conferred from time {0 time on recelvers by statute and
power on behall and at the expense of the Chargor to do, or omit to do, anything which the
Chargor could do, or omit to do, in relation to the Charged Asseis or any parl thereof
including:

(@) take possession of, collect and get in, and give a good dischargs for, ail or anv of the
Charged Asseis; andfor

b carry on, manage, develop, reconstruct, amalgamate or diversify the business of the
Chargor or any part thereof as it relates to the Charged Assets; and/or

{cl lemse or otherwise acquire and develop or improve properties or other assets without
bsing responsible for loss or damags; and/or

{d} raise or borrow any money from or incur any other ilablity to any Group Member or
others on such terms, with or without security, as he may think fit and so that any

13




84
9
2.1

{g)

{h}

such security may be or include a charge on the whole or any part of the Charged
Assgets ranking in priority to this security or otherwise; andfor

sell, let, surrender or accept surrenders, grant licences or otherwise dispose of or
deal with all or any of the Charged Assels for such consideration and generally on
such terms and conditions as he may think fit. The consideration for such sale, lease
or disposition may be for cash, debentures or other obligations, shares, stock,
securities or other valuable consideration and be payable immediastely or by
instalments spread over such period as he shall think fit and so that any consideration
received or receivable shall immedistely be and become charged with the payment of
all the Secured Liabiliies; andior

promote the formation of companies with a view to the same becoming a Subsidiary
of the Chargor and purchasing, leasing, licensing or otherwise acquiring interests in
all or any of the Charged Assets or otherwise, arrange for such companies to trade or
cease to trade and {v purchase, lease, license or otherwise acquire all or any of the
Charged Assets on such terms and conditions as he may think fit; and/or

make any arrangement or compromise in respect of, or enter into, or cancel, any
confracts comprised in, the Charged Assets which ha shall think expedient; andior

make and effect such repairs, renewals and improvemenis (o the Charged Assets or
any part thereol as he may think it and maintain, renew, take ocul or increase
insurances; and/or

appoint and discharge managers, agents, officers and emplovees for any of the
purposes referred fo in this clause 8.3; and/or

institute, continue, enforce, defend, seltls or discontinue any actions, suils or
proceedings in relation {o the Charged Assels or any part thereof or submit o
arbitration as he may think fit; andfor

delegate his powers in accordance with clause 11 (Delegation); andior

sign any document, exscute any deed and do all such other acts and things as may
be considered by him fo be incidental or conducive to any of the matters or powers
referred to in this clause 8.3 or to the realisation of the Securily created by or
pursuant to this Deed and to use the name of the Chargor for all the purposes
referred {0 in this clauss 8.3.

Remuneration

The Lender may from fime to time determine the remuneration of any Receiver and
section 108{8) of the LPA shail be varied accordingly.

Apnlication of proceeds

All moneys received by the Lender or by any Recalver shall be applied, after the discharge of
the remuneration and expenses of the Receiver and all liabilities having priority to the
Secured Liabilities, in or {owards satisfaclion of such of the Secured Liabilities and in such
order as the Group Members may from lime (o time conclusively agree, except that the
Lender may credit the same to a suspense account for so long and in such manner as the
Lender may from time fo time determine and the Receiver may retain the same for such
pericd as he and the Lender consider expedient,

14




10

10.1

10.2

11

12

12.1

12.2

Protection of third parties
Deemed right to enforce

In favour of any purchaser {as defined in section 205 of the LPA} or persen dealing in good
faith, the Secured Liabilitles shali he deemed to become due, and all righits of enforcement
corferred on the Lender by the LPA, as varied and extended by this Deed, shall be deamead
fo arige, irnmeadiatsly afier the exscution of this Desd.

Mo enguiry required

Mo purchaser or other person dealing with the Lender or a Receiver shall he bound or
concernad to enquire whether any power exercised or purported to be exsrcised under this
Deed has become exercisable or whether any money is dus on the security of this Deed or as
o the propriety or regularity of any sale by, or other dealing with, the Lender or such Receiver
o be concerned with notice to the contrary. Any such sale or dealing shall be deemed to be
within the powers conferred by this Deed and to be valid and effectual accordingly.

Delegation

The Lender and any Receiver may delegate by power of altorney or in any athar manner to
any person any right, power or discretion exercisable by it under this Deed. Any such
delegation may be made on the terms (including power to sub-delegate) and subject to any
regulations which the Lender or such Receiver {as the case may be) may thini fit. Neither the
Lender nor any Receiver will be in any way liable or responsible to the Chargor for any loss or
liability arising from any act, default, omission or misconduct on the part of any such delagate
of sub-delegate.

Indemnities
Enforcement cosis

The Chargor shall pay o the Lender on demand the amount of all costs and expenses
{including legal fees, stamp duties and any value added tax) incurred by the Lender or any
Receiver in connection with the enforcement, preservation or release of any rights under this
Deed on a full indemnity basis.

Indemnity from Charged Assaels

The Lender and any Receiver, attornay, agent or other persen appointed by the Lender under
this Desd and the officers and employess of the Lender and any such Recelver, atlorney,
agent or other person {each an indemnified Party) shall be entitied to be Indemnified out of
the Charged Assels in respect of all cosis and losses which may be Incurred by, or made
againsl, any of them {or by or against any manager, agent, officer or amployee for whose
liability, act or omission any of them may be answerable) at any time relating {o or arizing out
of or as a consequence of

{a} anything dong or omilted in the exercise, or purporied exercise, of the powers
contained in this Dead; or

(k) any breach by the Chargor of any of iis obligations under this Dead; or

{c) any claim made or asserfed against an Indemnified Parly under anv law which would
not have arisen if this Deed had not been executed and which was not caused by the

gross negligence or wilful default of the relevant Indemnified Party.
15




13

131

13.2

14

14.1

4.2

14.3

Powaer of attormney
Powaer of sltorney

The Chargor, by way of security irrevocably appeoints each of the Lender and any Receiver
and their respeciive delegates severally lo be its attorney in s name and on its behaif:

{a) o execute and complete any documents or instruments which the Lender or such
Receiver may require for perfecting the title of the Lender to the Charged Assels or
for vesting the same in the Lender, its nominee or any purchaser;

{b} to sign, execute, seal and deliver, and otherwise perfect, any further Sscurity or
document referred to in clause 6.1 {Further assurance); and

{c) otherwise generally to sign, seal, execute and deliver all deeds, agreements and
other documents and to do all acts and things which may be required for the full
exercise of all or any of the powers conferred on the Lender or a2 Receiver under this
Deed or which may bs deemead expedient by the Lender or a Receiver in connection
with any disposition, realisation or getting in of the Charged Asscts or any part thereof
or in connection with any other exercise of any power under this Deed.

Ratification

The Chargor rafifies and confirms and agrees to ratify and confirm all acts and things which
any atiorney pursuant to clause 13,1 (Power of atorney) shall do, or purport to do, in the
exercise of his powers under clause 13.1 (Power of attorney).

Miscellaneous
Continuing security
This Deed and the obligations of the Chargor under this Desd shall:

{a) secure the ullimate balance of the Secured Liablities and shall be a continuing
Security nolwithetanding any seftlement of account or other matier whalscever,

{b) be in addition to, and not prejudice or affect, any present or fulure Collaters!
Instrument, Security, right or remedy held by or available to any Group Member: and

(e} not merge with, or be In any way prejudiced or affectad by the axdstence of, any such
Collateral Instrument, Becurity, right or remedy.

Settlements conditional

Any settiement or discharge between any Group Member and the Chargor shall be
conditional on no Securlty granted to, or disposition or payment to, that Group Member
{whether by the Chargor or otherwise) being avoided or reduced as a result of insolvency or
any similar event and the Lender shall be entitled 1o recover the value or amound of any such
Securfly or payment from the Chargor and (o enforce this Deed as if such setifement on
discharge had not oocurred.

Hetention

The Lender will be entiled (o retain this Deed for € months after repayment in full of the
Secured Lisbilitles. If within that perind any application 18 made, 2 pelifion is presented or a
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14.4

14.5

148

14.7

15

resolution is passed or other steps are taken for the winding up, the administration or the
bankruptcy of the Chargor or any other person who is liable in respect of, or has discharged
any of, the Secured Liabliities, the Lender may retain this Deed for so long as it requires in
raspact of the liability of the Chargor under this Dead.

Land Registry

{a) In respect of any Properly, the fille to which is or is o be registered al the Land
Regisiry, the Chargor consents {0 an application being made to the Chief Land
Registrar for registration of a restriction on the register of sach Property on the
following terms: "No disposition of the registered estate by the proprietor of the
registered estate 5 o be registered without a written consent signed by the proprietor
for the time being of the charge dated [DATE] in favour of Bank Frith & Co AG
raferred io in the charges register or their conveyancer ™

(b3 The Chargor confirms that so far as any of the Property is unregistered, such
Froperty is not affected by any disclosable overriding interests within the meaning of
the l.and Registration Act 2002 or the Land Registration Rules 2003,

No responsibility for loss

Neither the Lender nor any Receiver shall be responsible for any loss occasioned by the
fiming of the exercise of its powers under this Deed.

No liability as morigagee in possession

Neither the Lender nor any Receiver shall be liable 1o account as morigagee in possession in
respect of all or any of the Charged Assets or be liable for any loss on realisation or for any
neglect or default of any nature whatscever for which & morlgagee in possession may be
liable.

Perpeatuity period

The perpetulty period for the trusts created by this Desd shall be 80 vears from the date of
this Deed,

Partial invalidity

if, at any time, any provision of this Deed is or becomes illegal, invalld or unenforceable in any
respect under any law of any jurisdiction, nelther the legallty, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provisions under the law
of any other jurisdiction will in any way be affected or impaired.

Remedies and waivers

Mo failure to exercise, nor any delay in exercising, on the part of the Lender or any Group
Member, any right or remedy available o it under this Deed or otherwise in raspect of the
Secured Liabilities shall operate as a waiver, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercize of or exercise of any other right or
remedy. The rights and remedies provided in this Deed and in any other agreement providing
for or enterad info in connection with the Secured Liabilitles are cumulative and not exclusive
of any rights or remedies provided by law. Any Group Mamber may rely on this clause 16
subject o the provisions of the Contracts {Rights of Third Parties) Act 1999,
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17 Motices

171 Any communication to be made under or in connection with this Deed shall be made in writing
and, uniess ctherwise stated, may be made by fax or letier.

17.2  The address and fax number {and the department or officer, if any, for whose attention the
communication is 10 be made) of each Party for any communication or document to be made
or delivered under or in connection with this Deed is:

{=) in the case of the Chargor, that specified above; and
{tn} in the case of the Lender,
Address: Bank Frick & Co. AG
Landstrasse 14
2496 Balzers

Liechienstein
Fax number: 00 423 388 21 22
Aftention: Commaercial Property Administration Manager,

or any substitute address, fax number or department or officer as either Party may nolify to
the other by not less than & Busingss Days' notice,
17.3

(&) Any communication or document made or delivered by one person to ancther under
or in connection with this Deed will only be effeclive:;

{i if by way of fax, when received in legible form; or

{ii} if by way of letter, when it has been left at the relevant address or 5 days
affer being deposiled in the post postage prepaid in an envelope addressed
to il at that address,

and, if a partioular department or officer is specified as part of its address details
providad under clause 17.2, if addressed to that department or officer.

{b) Any communication or decument to be made or deliverad to the Lender will be
affective only when actually received by the Lender and then only if it s expressly
marked for the aftention of the depariment or officer identified above {or any
substitute depariment or officer as the Lender shall specify for this purpose).

18 Caloulations and ceriificates

18.1 Accounis

in any litigation or arbitration proceedings arising out of or in connection with this Deed, the
eniries made in the accounis maintained by a Group Member are prima facie evidence of the
matters to which they relate,
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i8.2

18.3

18

20

29

211

21.2

Certificates and determinations

Any certification or determination by the Lender or a Group Member under this Deed or any
Finance Document is, in the absence of manifest error, conciusive evidence of the matters io

which it refates.
Mo set off by the Chargor

All payments to be made by the Chargor under this Deed shall, subject to the terms of the
Finance Documents, be calculated and be made without {and free and clear of any deduction
for set off or counterclaim.

Sef off

The Lender or a Group Member may set off any matured obligation due from the Chargor
against any matured obligation owed by the Lender or that Group Member o the Chargor,
regardiess of the place of payment, booking branch or currency of either obligation. I the
obligations are in different currencies, the Lender or that Group Member may convert either
ohbligation at a market rate of exchange In its usual course of business for the purposes of the
set off. Any Group Member may rely on this clause 18 subject to the provisions of the
Contracts (Rights of Third Parties) Act 1998,

Currency

if a payment is made to the Lender under this Deed in a currency other than the currency in
which it is expressed to be payable {Contractual Currency), the Lender may convert that
payment into the Contractual Currency at a market rate of exchange in its usual course of
business on or around the date of the pavment and {o the extent that the converted amount of
the payment falis short of the amount due and pavable the Chargor will remain liable for such
shortfall and such shortfall shall from part of the Secured Liabilities.

Assignment

The Lender or any Group Member may at any time assign or otherwise transfer all or any part
of its rights and obligations under this Deed or any Securily created by or under .

The Lender and each Group Member may discloss to any person:

{a@) to {or through} whom it assigns or transfers (or may potentislly assign or transfer) all
or any of:

{ tha Secured Liabilities; and/or
{if) its rights and obligations under this Dead;

{b} with {or through} whom it enters into (or may potentially enter into} any sub-
participation in relgtion to, or any other transaction under which payments are to be
made by reference to, the Securad Lisbiliies or the Chargor;

{c} to whom, and to the extent that, information is required to be disclosed by any
applicable law or reguiation; or

{d) who is its Affiliate,
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21.3

21.4

22

23

231

23.2

any Information about the Chargor and this Deed as the Lender or that Group Member shal
consider appropriate.

The Chargor may not assign any of ils rights or transfer any of its rights or obligations under
this Deed,

Any Group Member may rely on this clause 21 subject o the provisions of the Contracts
{Rights of Third Parties) Act 19989,

Counterparis

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed,

Governing law

This Deead shall be governed by, and construed in accordance with, English law and all claims
and disputes between the Parties arising cut of or in connection with this Dead (whether or
not contraciual in nature) shall be determined in accordance with English law.

if in any court either Party argues that a court other than the courts of England and Wales has
jurisdiction to determine a dispute or difference between the Parties arising out of or in
connection with this Deed that issue shall be determined in accordance with English law and
each Party irrevocably and unconditionally waives any right it might otherwise have (o rely
upon the law of the forum or any other law.

This Deed has been entered inle at the date stated at the beginning of this Deed.
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Schedule 1

FProperty

462 to 410 {even) London Road, Mitcham {CR4 4EB) as is registered under title number TGL136317
and

Land adjoining 402 London Road, Mitcham (CR4 4EB) as is registered under title number
SGLa0B2TY
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Scheduls 2
Form of notice to occupational tenants
[Date]

To: linsert name of tenant]

Dear Sirs
[insert details of the Property] (Property)

We refer o the lleaseflicence] in respect of the Property dated ¢ and made between ¢ {1) and ¢ (2)
{Leaze).

We give you notice that by a legal charge daled ¢ 200+, we assigned fo Bank Frick & Co. AG
{Lender) all our right, titie and inferest in and fo the Lease and the moneys from time o time due to
us under the Lease.

We irrevocably and unconditionaliy instruct and authorise you, until vou receive nolice from the
Lender to the contrary, to pay any sums payable by you under the Lease to the following account:

Account name: *
Account number: &
Sort code: &
Bank address: Y

Please confirm your agreement {o these insiructions and authorisations by signing and returning the
anclosed acknowledgement within 5 days of receipt of this notice direct to the Lender at ¢ marked for
the atlention of +, with a copy 1o ourselves.

The insiructions In this notice may not be revoked or amended without the prior written consent of the
Lender.

This notice shall be governed by and construsd in accordance with English law,

Yours faithfully

For and on behalf of
linsert name of Chargos
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[on duplicate notice]

[Date]

Te: Bank Frick & Co. AG [Address]
Attention: %

Dear Sirs

Acknowledgement of notice

We acknowledge receipt of a nofice addressed fo us by [inserf name of Chargor] (Chargor) dated
200+ (Motice] of which the abaove s a copy and we accept the instructions and authorisations
contained in the Motice.

We confirm that we have not received notice that any third party has or will have any right or interest
in, or has made or will be making any claim on or taking any action in respect of, the rights of the
Chargor under the Lease (as defined in the Notice),

This acknowledgement shall be governed by and construed in accordance with English law.

Yours faithfully

For and on behalf of
finsert name of fenani)

oo linsert name of Chargor]
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SIGNATURES

Chargor

Executedasadeedby 0T

LONDON ROAD PROJECTLTD
acting by & director in the presence of

Signature ... ..

R T 1T
ACOTESES e BDUBINER LL.B (Hons)
Sekipifer
1-2 TEMPLE FORTUNE PARADE
_________________ BRIDGE LANE
.................... CONDEN W

Ochpatian........,.._.A.E...‘.i.."...._“.,.,,..,m.(;

Lender

Bank Frick & Co. AG

By:
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