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Registration of a Charge

LLP name: ABBEY ROAD CONSULTANTS LLP
LLP number: 0OC341553

XoBAUYEB

Received for Electronic Filing: 15/07/2016

Details of Charge

Date of creation:  05/07/2016
Charge code: 0OC34 1553 0004
Persons entitled: HSBC BANK PLC

Brief description:. THE FREEHOLD AND LEASEHOLD LAND AND BUILDINGS KNOWN AS
111-113 WANDSWORTH HIGH STREET, SW18 4HY AND REGISTERED
AT THE LAND REGISTRY WITH TITLE NUMBERS TGL136964 AND
TGL144406. FOR DETAILS OF THE LAND, SHIP, AIRCRAFT AND
INTELLECTUAL PROPERTY CHARGED, PLEASE REFER TO THE
INSTRUMENT.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for LLP number: OC341553 Page 1



Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: RYAN EVANS

Electronically filed document for LLP number: OC341553 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC341553

Charge code: OC34 1553 0004

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 5th July 2016 and created by ABBEY ROAD
CONSULTANTS LLP was delivered pursuant to Part 25 of the Companies
Act 2006 as applied by The Limited Liability Partnerships (Application of
Companies Act 2006) (Amendment) Regulations 2013 on 15th July 2016 .

Given at Companies House, Cardiff on 18th July 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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DATED S ﬁi\}w"? 2086

(1) ABEREY ROAD CONSULTANTS LLP

(0 HRRC BANK PLO

LEGAL CHARGE
relating to

111-113 Wandsworth High Streef, SWIS 4HY

HSBC -

HSBC Bank pic
70 Pail Mall, London SWIY 3EZ




THIS DEED is made on 5 T 2016

BETWEEN

(

)

under the kws of Bngland and Wales with registered number OU341553 whose registered office is &t

Palladiom Houge, -4 Argvll Street, London WI1F 7LD (the Chargor): and

HEBC BANK PLC or any Affiliate of HEBC Bank ple fthe Lender).,

ITIS AGEREED as follows:

L.

i

L ErE60 S72 TR 2{RIKED2)

DEFINITIONS AND INTERPRETATION

Definitions

In this Dheed:

Affiliate mesns a Suobsidlary of a company, & Holding Company of that company or any other
Subsidiary of that Holding Company;

Borrower means Abbey Road Esiates Limited, o company incorporated and registered onder the Jaws
of England and Wales with registered number 82870812 whose registered office-is ot Palladivm House

1-4 Argyll Street, London, WIF 7LDy

Favility Agreement means the LIBOR term loan facility agreement dated Li’ J Uwééj 2616
hetwesn the Boivower, the persons listed therein s Guarsntors, and the Lender (as may be varied,

restated, supplemented andfor amended from tme 1o tmel;

Hedgine Agreement means any master agregrment, confirmation, schedule or other agreement entered

inta or w0 be eptered Into by the Borrower for the purpose of hedging interest rate Habilities and/or any

trades conducted thersunder,
Holding Comspany has the meaning given in section 1159 of the Compandes Act 2006,
Enterest Rate means the rate of Mterest pavable on any facility secured by the Security;

Lease means nay lease, underkease, tenancy, Heence or other right of ocenpation to which the Property
iz from time fo time subject fopether with any related guaranise or other sscurity for the performance of
the lessee’s obligations:

Property means all the real propedy specified In the schedule (Fie Property),

Receiver means a recelver and/or manager of any or all of the Chargor's assets appointed by the Lender
urder the Security;

Secwred Liabilities means all monies from time to time due or owing and all other actual or contingant
fiahilities from time to time incurred by the Obligors to the Lender {hctuding any under the Facthity

Amreement and any Hedging Agreement);
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Becurity means the Security Interests crested or intended 1o be ereated by or pursuant to this Deed;
Security Assets means all the Charpgor's assets from time to time the subject of Security:

Sccurily Interest means g morteage, charge, assiginmont., pledge, o, standard security, assignation or
other security interest securing any obligation of any perzon or any other agreement or arrangement
having asimlar effect; and

Suhsidiary has the meaning given in section 115% of the Companies Act 2006,

Constroction
{a}) Unless-a condrary indication appears, any reference in this Deed to:

(i) assets includes present and future properties, revenues sod rights of every deserintion;

{u} the Lender shall be constroed to inclunde s successors in tide, permitied assigns and
permitted transferess;

{#1} a disposzal includes 2 lease, Heence, transter, sale or other disposal ol any Kind;

{iv} ineludes or inclading shall be read and construed as including the phrase without
limitation;

(v} this Beed or any other agreement or nstrument Is a reference to this Deed, or other
agreement or anstromen! as ameaded, supplermented, extended, restated, novated
andfor replaced inoany manner from tme to tme Thowever Amdamentally and even if
any of the same increeses the Borrower's obligations or provides for further
advances),

{vi} 8 provision of faw is a reference to that provision a8 amended or re-enacted;

{vii} the singolar includes the plural and vice versa;

{witly  any real property includes:;

{A} all or any part of it
(B all buildings, fwres fncluding frade fixtures), fittings and fixed plant or

machinery af any time on that property;

{2 all easemiints, servitodes, rights and agreements in respect of that property;
(1) ali rents from and proceeds of sale of that propes?y; and
(%} the benafit of all covenants given fn respect of that mroperty,

(b} When any provision of this Deed refers to an approval or consent by the Lender that provision

shatl be construed 30 as 1o require that consent or approval 1o be given in writing.

{c} References to clauses and paragraphs are to be construed, wnless otherwise stated, as
references to clauses and paragraphs of this Deed,

{d) Clause headings ave for gase of reference only and shall not affect the construction of this

Dreed,

TITH VIR NERL]
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2.1

2.2

2.3
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{e} Defined terms vsed i the Facility Agreement shall carry the same meaning in this Deed unless
otherwise delined herein or the context otherwise requires,

vy

i If the Lender reasonably cousiders that an amount paid by the Chargor or by the Borrower is

capable of being svoided or otherwise set aside on the bankeuptey. Hquidation or

administration of the Chargor or the Borrower, then that amount shall not be considered o
have been imvevocably paid for the purposes of this Deed.
Third party rights
Umly a Reeeiver has any rights under the Contracts {Rights of Third Parties) Act 1999 to enfbree or
erijoy the benefit of any term of this Deed.
Law of Property {Miscellnmeous Provisions) Act 1959
The terms of all other documents entered into betwzen the Chargor and the Lender are lncorporated in
thizs Deed to the extent reguired o ensure that any disposition of the Property comtalned in this Deed is z
valid disposition in accordance with section 2{1} of the Law of Property {(Miscellaneous Provigions) Act
198%.
Dedivery
The parties intand this Deed to be delivered on the first date specified on page 1 of this Deed and that
this document shall take effectas a deed notwithstanding the fact that the Lender may only exscute this
docwment under hand.
COVENARNT TO PAY

Covenant to. pay

Further advances

Fhis Deed is made (o seoure any further advances ov other facilities but i does not create any obligation

on the Lender to make any further advances or make other facilities available.

Default interest

{a) Ay amount which is not paid wunder this Deed when due shall bear interest {both before and
afier judgment and payable on demand) from the due date until the date on which such amount
ts uneonditionallv and Trevocably paid and discharged in full on a daily basis at the rate that is
two per cent above the Interest Rate from time to time,

bl Dhefialt interest will aecrue from day to dav on a vear of 367 days and will be compownded at

such intervals as the Lender considers are appropriate.

Sl
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NATURE OF SECURITY

Mature of security

Al Becurity and dispositions created or made by or pursuant to thiz Deed are created or made in Favour
of the Lender with full title puarantee m accordance with the Law of Property (Miscellaneous
Provisionsy Act 1994 as securlty for the discharge of the Secored Linbilitles.

Quafifving foating charpe

(z) Paragraph 14 of schedule B 1o the Insolvency Aot 1986 applies o any Toating chirge created

by or pursuant to this Deed.

(b Each floating charge created by thds Deed &5 & qualifving foating charge for the purposes of
the nsobvency Act 1986,

GRANT OF SECURITY

Charges

Te Chargor charges and agrees to charge in favour of the Lenders

{a) by way of first legal mortgage all the Chargor's present and future right, title and interest in or
to the Property;

{h} by way of first fixed charge:

(i) all licences to enter upon or use Jand and the benefit of all other agreemients relating
s Jand;
{17} the proceads of sale of the Property; and

{1ii} the benefit of any rental deposit given or charged 1o the Chargor by any occupier of
the Property:
{ch by way of first fixed charge {nsofar as not mortgaged by clause 4.10a) or charged by clause
40
1) all present and future rents and other sums due fo the Chargor under any Lease;
{my all plant and machinery and the benefit of all contracts, licences and warranties
relating to the same; and
{d} (if the Chargor is a companyy bv way of fleating charge all maveable plant, machinery,
implements, vtensils, foatture and equipment now or from Hime o Sme placed on or used in or
upon the Pioperty and the benefit of all licences, coniracts and warraniies in connection with
the same.
Secnrify assignments
{a} The Chargor assigns and agrees o assign absolutely {subject to a proviso for reassigniment on
redemption’ all of ity preserst and fulure right, title and interest in and ta:
(i} {10 the extent not mortgaged or charged by clause 4.1 {Charges)) all presert and

future rents and other sums due fo the Charsar under any Leazse;
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fii} all insurance policies relating w0 the Property; claims under those insuranee policizs
anilt all proceeds of those claime under the insurance policies;

(it} all present and furure book debts and other debts, rovalties, Tees, VAT and monctary
claims and all other amounts at any time recoverable or receivable by the Chargor or
doe or owing 1o it in respect of the Propery (whether actual or contingent and

whether arising usder contract or in any other manner whatsoever};

{iv} the benefit of all rights, suarantees, Security Tnterests and remedies relating to any of

the foregoing; and

{v) all proceeds of any of the foregoing not otherwise assigned ender this clause 4.2,
{b} To the extent that any right reforred fo in clause 4.2¢2) is not assignahle, the assigrment which

that clause purports 1o effect shall operate as an assignment of all the Chargor's present and

futwe rights and claims to any proceeds of such rights.

Notice of Security

{a} The Chargor vnst give nofice of the zrant of the Security to:
{i} each tenand under 2 Lease:
{1} each insurer under any insyrance policy in which 1L has an interest,

ard it shall use B reasonable endeavours to procure thar the recipient of each notice
acknowledges it i writing.
{b} A notice pursuant to clause 4.73(a) must be given:
{i) immediately tn respect of each Lease and imsurance policy i existence ab the date of
this Deed; and
{i3) prompily after the entry into a pew Lease or insursnce policy after the date of this

Deed,

Preservation of gssets

The Lender is not obliged 1o take any steps nocessary 1o preserve any of the Chargor's assets, o enforce

any wrm of any contract or fo make any enquiries as o the natwre or sefficiency of any payiment

received by it pursuant to this Deed.

Conversion of floating charge

{) The Lender may, by written notice {o the Chargor, conveert the floating charge created under
this Deed Into a fixed charge as regards all or any of the Chargor's assets specified i the
notice,

(b} The floating charge created under this Deed shall mot convert into a fixed charge solely by
regson of & moratorium being obtained in respect of the Chargor under the Insolvency Act

2000 {or anything done with g view to obtaining such g mormtorium).

v
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e} The floating charge created under this Deed shall {in addition to the circumsiances in which

the same will occor under general law) automatizally conver? into a fixed charge:

{i) in relation to any asset which is subject to a floating charge if;
(A} the Chargor creaies or atlempls or PUrports 10 oreale any Securily On oF over

the relevant asset without the prior consent of the Lender; or
(B} any third party levies or altempts to Jevy any distress, execution, atiachmen
or other legal process against any such assel; and

fii} aver ail the Chargot's assets which are subject to o Hoating charge H an adprinsteator
urder the Insolvercy Act 1986 is appointed in respect of the Chargor or the Lender
recetves notice of intention to appodnt such an administratorn
{d) The giving of a notice by the Lender pursvant to clause 4.3(a) in relation to any class of the
Chargor's assets shall not be comstrued ag a waiver or abandonment of the rights of the Lender
to serve shnilsr notices i respect of any other class of assets or of any other right of the

Eender.
REPRESENTATIONS
reneral
The Chargor makes the representations and warranties sed out in this clause 5 (Represertations) 1o the
Lender on the date of this Deed and on each day the Secured Liabifities are outstanding.
Status

I the Chargor is a company it is a limited liability partnership doly incorporated and validly existing
umrder the law of s jurisdiction of corporation. The Charzor has the power to own its assets and carry

ot s business ss5 it is being conducted.

Binding obligations

Y The Chargor's obligations in this Deed are legal, valid, binding and enforceable obligations.
(b The Security Interests which this Deed purports to create are valid and effective and are not

fizble to be avoided or otherwise set aside on the Chargor's hankrupicy, liquidation, death or
adriinistration.
Mon-conflict with ather obligntions

The entry into and performance by the Chargor of its obligations under this Deed and the granting of

the Secuarity do not and will not conflict with:

{a} any law or regulation applicable 1o it
by {if the Chargor is not an individual) s constitutional documents (including any partnership

agrwm»:m}; 28

{c} any agreement or instrument bindiag upon the Chargor or any of ity assets or constitute a

default or termination event (however described) ynder any such agreement or instrinnent.
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Power and awihority

() The Chargor has the power to enter into, perform and deliver, and have taken all necessary
action to authorkse its eniry into, performance and delivery of, this Deed and the grast of the
Security.

b Mo Hinfton the Chargor's powers will be exceeded a3 2 result of the grant of the Security,

Yalldity and admissibillty In evidence

All authorisatlons, consents, approvals, resolutlons, leenves, exemptions, flings, notarisations and

registrations required or destrable to epable the Chargor lawiidly & enfer dmto, and comply with iz

obligations under this Deed and o grant the Security have been obtained or eflfected and are in full
foree and effect.

Solveney

As at the date of this Deed the Chargor is able to meet its debis as they fall doe and is not deomed

unable to pay its debis within the meaning of section 123 of the tnsolveney Act 1986,

Environmental Laws

fa) In relation to the Property the Chargor s complying with any applicable law or regulation
which relates to:

{i} the pollution or protection of the environment;

(i) the conditions of the workplace; or

{ii the peneration, handling, storage, use, release or spillage of sny substance which,
alone or in combination with any othey, is capable of causing harm o the
environment, including, any waste.

{h} The Chargor is not aware of any claim which has been commenced or is threatened against it
in respect of any breach or alleged breach of any such laws or regulations, so far as they relate
1y the Property.

(e} 8o far as the Chargor {s aware no dangerous substance has been used, disposed of, generated.

stored, dumped, released, deposited, bured or enitied at, on, from or under the Property.

Security
{a) Mo Security Intorest exists over the Security Assets other than as permitted by this Deed.
ihy The Security has or will have first ranking priority and it is not subject to any prior ranking or

pari passu ranking Security Interest.

() The Chargor has a good and marketable title to and is the sole legal and beneficial owner of the
Security Assets,

{entre of main interest and establishments

For the purposes of The Council of the Ewropean Union Regulation No. 134672000 on Tnsolvency

Proceedings {the Regnlation), the Chargor's "cenire of main fmrerest” (as that term is used in Article

Loyl 05 TR VAR KED)




6.1

6.2

6.3

f.d

7.1

EagaliUH 605 T 70T G 2INEN ]

31 of the Begulation) Is situated in England and Wales and 1t bas no "esrablivhemens™ (a5 that term Is

used in Article 2(h) of the Regulationy in any other jurisdictdon.
GEMERAL UNDERTAKINGS
MNepative pledpe

The Chargor shall pot create or peemit to subsist any Security Interest over the Security Assets without

the consent of the Lender,

Mo disposals

Uwless the Lender consents, the Chargor shall not make any disposal of any Security Assets even if the
disposal is involuntary.

Covenants znd pavoenis

The Chargor must:

{a} observe and perform all covenants and other obligations and matters {whether or not comtained
i amy agreement or other document from time to time affecting any of the Security Assets or
their use or enjovment and on the Lender's reasomable reguest produce evidence to satisfy the

Lender that the Chargor s complying with this oblipation;

{hy provptly inform the Lender it becomes aware of any steps taken or proceedings commenced
by any person with a view o chiaining forferture of or determining any Headlease or Lease,
undertease, tepaney or Hoence comprised in the Security Assets;

£ not permit any breach of any bye-laws, other laws and regulations affecting any of the Security
HAsgets] and

{d} pay or procure the peyment of all rents, rates, taxes. charpes, assessments, impositions and
other outgoings of any kind which are from time to thne payable (whether by the owner or the
secupiet} in respect of any of the Security Assets.

Enforcement of rights

The Chargor mugt

{a) use its best endeavours fo enswre prompt observance and performance of the tenms of sach
Hendlease under which it bolds the Property by the lessor; and

(b use {5 best endeavours to enforce any rights and Insthiuate, contivpe or defend any proceedings
relating 1o any of the Security Assets which the Lender may require from time to time,

in each case at the Chargor’s ost.

INSURANCE UNDERTARINGS

Maintennnce of insurance

fa) The Chargor must ersure that at all dmes i benehits from insurance against third party and

puhlic ability risks and the Property is nsured agalnst:




{11}

fose or damage by Bre, storoy, fempest, flood, earthguake, Hehining, explosion,
inpact, aireraft {other than hostile airerafty snd other serial devices and articles
dropped Trom ther, riot, terrorisim, civil cormmotion and malicious damage, bursting

or overflowing of waler taiks, apparatus or pipes, subsidence; and

such other risks and contingencies as are nsured in accordance with sound

conunertial practice or which the Lender may divect from time (o time,

to the full refnstatenrent value thereo? with adeguate provision also belng made for:

LAY the cost of clearing the site and architects!, engincers', survevors' and other
professional fees incidental therero (o eether with provision for futire
inflationy; and

HEH the loss of rents or prospective ronts Tor a period of not Jess than three years
or sych other period s the Lender may divect and having regard to any

potential increases In rent as a resull of reviews.

{b} The Chargor must enswe at all Bees that all insurance policies:

(i} coniain a morigagee clause whereby such insurance policy will not be vigated or
avotded as against a mortgagee or seourity holder in the event of or s a result of any
misrepreseniation, act or neglect or failure & mmke disclosore on the part of the
ingured party;

(it} contain 8 "ferant'’s clawse” in the following or similar terms:

“the insurance hereby effected shall not be prejudiced by any act or oanlssion
anknown to or beyond the control of the insured on the part of any tenant ocoupying
of using the premises, provided that the Insired {mmediately op becoming aware
thereof shall give aotice to the insurers and pay an additional premivm required”;

{11 coatain terms providing that it will not be invalidated so far as the Lender is
concermed for fallure 1o pay any premivm due without the nsurer frst giving 1o the
Lender not less than 28 days’ written notice;

fivy contun terms providing that the Lender shall bave vo duly of disclosure to the
insurance company or underwriters and have no lHability to pav any wnpaid premium;

v are in anamount and form acceptable to- the Lender; and

{vil are with an insurance company or underwriters acceptable to the Lender.

{c) Hthe Lender requests the Chargor must promptly provide:

{0y a copy or sufficient extract of each insurance policy:

(i} each premium receipt or other evidence of payreent of premiums: and

{eiid any ather information in.cormection with the insurance policies,

(el T the Lender considers that the mmount insured, or the risks covered, by any insurance policy

are inadequate, the Chargor must increase the amount insored by i and/or require the category
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8.2
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of risks covered by 3t 1o be amended % such extent and in such manner as the Lender may

consider appropriate.

{e} The Chargor must:
(i} ensure all premivms and other monies pavable under each nsurance policy are paid
punctually;
{ii} ensure that all things necessary to keep all the insurance policies in force are dooe
prompily; and
{iii} wotify the Lender of premiums paid, renewals made, mareriad varlations and

cancellations of inmwrance policies made or, to the kwowledge of the insured,

threatened or pending,

it The Chargor must not allow anything to be done which may make any insurance policy void or
voidable,
{2} The Chargor must at all thmes ensure that each insurance policy names the Lender ag a co-

insured und first loss payee in respect of any monies paid out in excess of £16.000,

{h} If the Chargor does not comply the Lender may (without any obligation to do so) effect or
renew sy sach insurance policy either in Hs own name, or together with the Chargor in such
sum and on such terms a3 which the Lender may reasonably think expedient and all monies
expended by the Lender will be deemed to be properly paid by the relevant person and shall be

reimburzed by the Chargor on demand,
Application of tasurance menies

The Chargor must apply sums received under any Insurance policy as fallows;

{@) it the Chargor s required by a Lease to apply the sums in a particular way then H must do so;
{h otherwise the Chargor must either;

{1} apply the sams wwards making good the loss or damage 1o which they relate; or

{iiy apply the sums towards the discharge of the Secured Liabitities.

FPROPERTY UNDERTAKINGS
Property magagement

The Chargor must diligently manage or procure the marmagement of the Property in accordunce with the
principles of good estate management and promptly potify the Lendsr of any materfal defaudt by any

lessee or other oocupier of the Property,

Lenges

In addition to the restrictions in clause 6.2 (Mo dispesals), the Chargor must not:
{a} gramt any Lease;

{By accept any surrender of a Lease;

STATE RN
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{e} terminate (whether by forfidture or otherwise) any Loease;

{ddy vary asy ferms-of a Lease; or
{e) waive gay rights it has under any Lease,

without the Lender's prior consent and may not enter info any agreement to do s0.

Works

The Chargor must ensure that no person;

{a) demolishes arny buildings or eréctions on the Property;
i) myakes any stroctoral altergrion 10 dwe Property; or
] removes any Tixtures from the Property;

without the prive consent of the Lender.
Repair
The Chargor must:

(a) ensure all boildings and erections from timie 10 tme upon the Property and all fitings, plant
and machinery on the Property are in good and substantial rapair;

(b} when necessary replace, or procure the replacement ofl the same with tlems of similar quality
and value.

Fay autzoings

The Chargor must ensure all rafes, rents, outgoings and other siing payable out of or in respect of the

Property are promptly paid.

Development of Property

Withour the prior conseat of the Lender, the Chargor shall ot

{a} carry out or permit to be carried out any development on the Property for which planning

permission g requived;

ih) make (or pormit others to make) any application for planning permission relating fo the
Property;
£ implement any planning permission relating to the Property.

Registration at the Land Registry

{a) The Chargor must do g1l things to facilitate the registration of this Deed against any relevani
title registered at the Land Reglsivy,
b} The Chargor consents 1o an application being made by the Lender to the Land Registrar for the

folowing restriction 1o be regiztered against its tiile 1o the Propesty in the following farms:
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“No disposttion of the registered esiate by the proprietor of the reglsrered estare Iy o be
reglstered withouwt a written comvend signed By the proprieior for the e being of the charge

deted [DATE $, in favour of HSBC Bank Ple vefirved fo in the chorges regisies™

{c) The Chargor ovust not permil any olher person o be registered at the Land Registry as
proprietor of the Property; and

{d} The Chargor must not create or permit fo arise any interest which falls within any of the
paragraphs of schedule 3 of the Land Begistration Act 2002 or any interest preserved by the
vransitional provisions of schedele 12 of the Land Registration A¢t 2002 1o the extent and for
s long as anv inferest is oo preservid in or over the Praperty,

Tithe dovuments

The Chargor must deposit with the Lender immediately all title documents, planning and satutory

consents from Hmeto time relating o tie Secority Assets,

Motices received

The Chargor shall:

{a} provide to the Lender 2 copy of any notive or order (or any proposal for a notice or order)
given, issued or made by any local or other authority relating to any of the Security Assets;

{b take all necessary steps 1o comply with that notice, order or proposal; and

fe) make or join in making any representations which the Lender requests in respect of that notice,
order or proposal.

Compensation

Any compensation received a5 a result of & notice, order or proposal must be held on trust for the

Lender, and promptly paid fo the Lender who shall apply the sums needed in discharge of the Secured

Liabilities as it thinks it

Megotiations with local or sther awthority

The Chargor shall not conduct any negotistions or meke any agreement with any local or other authority

concerning the acquisition of the Property without the consent of the Lender.

Eulry

{a) The Lender {and anvome authorised by the Lender) may enter the Froperty o verify that the
Chargor has performed all of its obligations under this Deed and 1o carey oul any works.

{h} Subject to clavse B 1200} the right to enter shall be exercised within normal working hours
apen reasonable notice and may be made with or withowt workmen, plast and materials,

{cy Exercise of the right of entry shall not cause the Lender or any person authorised by it 1o be
liable az a mongages in possession,

ey The right to entry may be made at any time withowt notice in the case of emergency.




5. FURTHER ASSURANCE

The Chargor shall at its own expense ensure any documents are executed and anv acts and things are

done which the Lender may reasonably require from thne to time for:

iz} giving effect to, perfecting or protecting the Security;
13! facilitating the realisation of any Security Asset
(o} facilitating the exercise of all powers, authorities and discretions vested fn the Lender or in any

Revelver, or
{dj perfecting any Security overany assets acquired by the Charpor after the date of this Deed.
1118 ENFORCEMENT
161 Hemedying delaulis

The Lender or a Recelver mav (but is not obliged 1o} take any action to remedy a fatlure by the Chargor

to observe and perform the provisions of this Deed at the Chargor's cost.

114 Timing of guforeement

{a} The Secured Liabilities are deemed 1o have become due on the date of this Deed.
(k) The Security shall become enforceable on the sarlier of:
{1 the date the Lender demands repayment of any of the Secured Liahilities;
{ii} the date an Obligor breaches a provision of this Deed or any document evidenging the

facilities o which the Secured Lisbilities selate; and
{idi) the Chargor's request,
{c) Tégither section 930 1) nor section 103 of the Law of Property Act 1925 shall apply to this Deed.
103 Powers of the Lender
{2 At any time after the Security becomes enforceable or if requested by the Chargor, the Lender
may without further notice (unless required by law):

{i appoint any person {or personsy fo be g receiver, receiver and  manager or
admintstrative receiver of all or any part of the Security Assets and/or of the income
of the Security Assels; andfor

(i) appoint or apply for the appointment of any person as the Chargor's administrater (i
the Chargor is 2 companvy; and/or

{ifi) exercise all or any of the powers conferred on mortgagess by the Law of Property Act
1923 {as amended or extended by this Deed) andior all or any of the powers which.are
conferred by this Deed on a Receiver, in each case without first appointing a Receiver
or notwithstanding the appointment of any Eeceiver,

(b} The Lender is not entitled {0 appoint s Recelver in respect of any Sscurity Assets which are

subiect to Security which {ax created) was s Oosling charge solely by reason of 4 maorstorium
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being obiained under the Insolvency Act 2000 or anything done with a view o obtaining such
a moratorinm,
Mo tahility
MNejther the Lender nor any Receiver shall be liable a5 3 mortgagee in possession or otherwise 1o
account i relation w0 the Security Assets for any loss on realisation or for any other defanlt or omission.
Mo esercise of the right In clavse 10.1 (Remediing defundis) shell render the Lender or & Receiver a
morigagee in possession,
RECEIVER
Removal and replacement

The Lender may fom time to thoe remove any Recelver appointed by #t (subject, in the case of an

administrative recelvership, to section 4% of the Tnsolvency Act 1986) and, whenever it may deem

appropriate. may appoint a new Receiver in the place of any Receiver whose appointment has

terminated.

Multiple Recelvers

If at any tme there is more than one Recetver of all or any part of the Secority Assets andior the income

of the Security Asseis, each Receiver shall have power to act individually {unless otherwise stated in the

appointment document),

Remuneration

Any Receiver shall be entitled o remuneration for his services ot a rate o be fixed by agreement

between him and the Lender {or, fatling soch agreement, o be fixed by the Lender).

Pavment by Beceiver

Oy monies actoally paid by 4 Receiver o the Lender in relation to the Secured Liahilitics shall be

capable of being apphied by the Lender in discharge of the Secured Liabilities.

Chargor's ageni

Any Becetver shall be the Chargor's agent and the Chargor shall (subject 1o the Companies Act 2006

and the insolvenoy Act 1986) ke solely responsible for his acts and defaults and for the payment of his

remmuneration. The Lender shall not incur any Hability {either to the Chargor or to any other person) by

reason of the appointment of'a Receiver or for any other reason,

POWERS OF RECEIVER

Leneral powers

Aavy Becelver shall have:

{a) all the powers which are conforred by the Law of Properly Act 1925 on morigagees in
possession and recelvers appodnted under that Act;

(b} {whither or not ke is an administrative receiver) all the powers which are listed in schedule |

of the Insolvency Act 1986; and




(e}

all powers which are conferred by any other Taw conferring power on recelvers,

112 Additional powers

In addition o the powers referred W in clause 12,1 {General powers), 8 Recelver shall have the

following powers:

{4}

(o}

{c}

(d}

fe)

5

(h}

(3

Lol n0s YT v R XE2T

o take possession of, colleet and get in all of any part of the Securily Assets andior ingome in

respect of which he was appointed;

1o manage the Security Assels a8 he thinks i

to vedeem any Security Interest and o borrow or raise any money and securs the pavment of

any money in priofity o the Secured Linbilities for the purpose of the exertise of bis powers

andfor defraying any costs or liabilities incurred by him in such exercise;

o enfer into, Terminate or vary any Hedging Agreement;

to sell or concur in selling, leasing or otherwize disposing of 28l or any part of the Security

Assets in respect of which he was appoimed without the need fo observe the restrictions

imposed by section 103 of the Law of Property Act 1925, and, without limitation:

{h fixtures may be seversd and sold sepamstely from the Property contalning them,
without the Tharzor's consent;

i} the consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration {and the amount of such
consideration may be dependent upon profit or turnover or be determined by a third
party); and

(i) any such consideration may be payable in 2 lmop sum or by instalmenis spread over

such period as be thinks fit;

1o alier, improve, develop, complete, constroct, modify, refurbish or repalr any building or fand

without modification) of any project in which the Chargor was concerned or interested before
Bis appointment (being a project for the aBeration, improvement, development, completion,
construction, modification, refurbistenent or repair of any building or land);

to carpy oul any sale, lease or other disposal of all or any part of the Sccurity Assets by
conveying, transferring, assigning or feasing the same in the Chargor’s name and, for that
purpose, to enter info covenants and other contractoal obiligations it the Chargor's name and so
as o bind #;

to take ahy auch proceedings in the Chargor's name as he shall think it in respect of the
Security Assets and'or income in respect of which he was appointed (inchiding proceedings for

recovery of rent or other monies in areears at the date of his appointment);

to enier into or make any such agreement, arrangement or compromise as he shall think fic;




{11}

i

n}

to insurs, and 1o renew any inaurances in respect of, the Security Assers as he shall think fir (or
as the Lender shall directy;

to appoint and employ such managers, officers and worlmen and engage such professional
advisers a3 he shall ik it (including, without prejudice o the generality of the {oregoing

power, 1o employ any fom, partner, cormpany or othier entity with which he iy associated);

to form one or more subsidiaries of the Chargor and {o tansfer o anv such subsidiary =i or

sy part of the Security Assets:

to operste any rent review clavse in aey Lease or lease under which the Property is held in

respect of which be was appeinted and toapply for any new or extended lease; and

b

{i3 give valid receipts for all monies and to do all such other things as may seem to him
0 be incidentsl or conducive to ary other power vested in him or secessary or
desirable for the realisation of any Security Asset;

{ity exercise in relation to each Security Asset all such powers and rights as be would be
capable of exercising if he were the absolute benefivial awner of the Security Assets;
and

{iif) wse the Chargor's name for any of the above purposes.

12.3 § dmitation

(&l

()

The Lender may in the instroment by which a Recelver iz appointed Hmit the powers of the
Receiver,

The Receiver shail be under no duty 1o the Chargor {o exercise any power he may have and
shall not inowr angy Hability w the Chargor efther by virtue of the exercise of such powers or by

virtue of & failure 0 exercise such powers,

1% APPROPRIATION GF RECEIPTS

131 Application

{a)

LegniEEsIs TR R TN

Subject to clause 13.2 (Suspense geeount), any monies received by the Lender in respect of the

Security (subject fo the payment of any cleims having priority to the Security, but in

substitution for section 1{8) of the Law of Property Act 1925) shall be applied in the

foliowing order of priceity;

{1} in discharging the remuneration of any Reoelver and all costs, charges and expenses
of and incidental to hWis or her sppoivtment, together with intercst on that

remimeration and those costs, charges and expenses at the Interest Rate:
{ir} in-or fowards pavment or discharze of the Secured Lisbilities; and

{ii1} i payment ofthe surplus (if any) 1o the Chargor or other person entitled to it




(b} The Lender may apply sums received towards the pavoient or discharge of the Secured
Liahilities in reduction of any part of the Seoured Lisbilities in any order or manner as it thinks

fit. The Lender may override any appropristion made by the Chargor,
13.2 Suspense acrount

Any monies recelved by the Lendoer or any Recelver miay be placed in an interest bearing suspense ar

securities realised account and kept there for o long s the Lender considers prudenr,

4, SET-OFF
{a} The Lender may (but shall not be obliged w) set off any obligation which is due and payable
by the Chargor and wnpaid or any contingent obligation from the Chargor apainst any
obligation {whether or not muatored) owed by the Lender 1o the Chargor, regardless of the place
of paviment, booking branch or currency of either ohligaton.
i) If ¢ither obligation s unliguidated or vnascertained, the Lender may set off in an amount

estimated by it i good faith to be the amount of that oblization,

s, CURRENCY CONVERSION
All monies received or held by the Lender or any Beceiver under this Deed may be converted from their
existing currency into such other curremey as the Lender or the Beceiver considers necessary or
desirable % cover the obligations and labilities comprised in the Secursd Liabilities in that other
curreney 8t the Lender’s spot rate of exchange.

14, MEW ACCOUNT
H the Lender receives or is deerned to be affected by notice {whether actual or constructive} of any
subscguent Security Interest affecting some or all of the Security Assets ortheir procoeds of sale, then
the Lender may open w new account for the Chargor, 1 1 does not do =0, it shail nevertheless. be-treated
ax if it had done so at the thre when 1t received, or was deamed o hiave received, the notice. As fom
that time, any payment made to the Lender for the Chargor’s account shall be credited {or be tredted as
having been credited) to the new accoont and shall not operate to reduce the amount for which the
Security applies.

i7. DELBGATION AND APPOINTMENT OF ATTORNEYS

171 Belegation
(a} The Lender may delegate to sny pevson of persons all or any of the powers, authorities and
discretions which are exercisable under this Deed. A delegation may be made in any mamer
(including by power of attorney) in and on any terms {including power 1o sub-defegate) which
the Lender thinks fit
{b) The Lender shall not be lisble or responsible to the Chargor for any loss or damage arising
from apy act, default, vmission of mdsconduct on the part of any of its delegates or sub-

delegates,
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Attoracys
{a} By way of security, the Chargor irrevocsbly appointe the Lender, every Recelver and every
delegute or sub-delegate appointed under clause 7.1 (Defegotion) separately o be its attorney
om itz hehalf, in fts name:
{1 o execute and do any docoments, acts and things which the Chargor Is reguired to
execute and do under this Deed or auy other docoment relating %o the Secured
Lighiliies: and
{i%} to execute and do any documents, acts and things which any attorngy may doem
proper of desirable in exerclsing any powers, authorities and discretions conferred by
this Deed, any other docoment relating 1o the Secured Lishilities or by law on the
Lender or any Recelver.
{h) The Chargor ratifies 2nd confivms anything which any of its altorneys does in the proper and
fawiul exercise or purported exercise of all o any of the powers, authorities and disoretions

veferred o in this clause 17.2 (Aftornevs).
BREDEMPTION OF PRIOR SECURITY INTERESTS

Redemption

Security Assets al the Chargor's cost.
Costs of vedemption
Al principal mondes, Interest, costs, charges snd expenses incurred in and incidenta] 1o any redemption

ar transfer under clause 18.1 (Redempiion) shall be paid by the Chargor on demand, in each case

together with. interest caleulnted I the manner refereed to in clause 22 (Indemnitios).

RELEASES

Heleases conditional

() Any release, settlement, discharge. re-assignment or arrangement in respect of the Secorfty {n
this clause 19 {Refeases), o release) made by the Lender on the falth of any assurance, security
or payment shall be conditional on that assurance, security or payment act being avoided,
reduced. clawed back or ordered to e repaid vrder any law relating 1o ligoidation, bankruptey
or insolvency.

b} Ifany avoidance, reduction, or clawback ocours or any order 15 wade a8 referred o in chase
1%.1(a}, then the release shall have no effect and shall not prejudice the Lender's right to
enforce the Security in respect of the Secored Liabifities, As between the Chargor and the
Lender, the Security shall {notwithstanding the release) be deemed to have remained at all

tirnes by offect and held by the Lender as sacurity for the Secured Liabilities,
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20.2

Hetention

()

i

H and for so long as any assurance, securty of payment as is mentioned in clause 19.1
(Releases conditivnddy remains in the ressonable opinion of the Lender suscepfible of being
averided, reduced, clawed back or ordered {o be repaid under sny faw relafing fo Houidation,
Bankruptey or insolvency, the Leader may in its absolute discretion retain all or part of the
Security and other rights under this Deed as security for the Secured Liakilities after they have

been paid and discharged in full,
1%, at any time while all-or part of the Lender's rights under thiz Deed are so refained:

{i) an application is made t©o 2 competent cowt for a winding-up or banloupicy order o

be made in respect of the Chargor;
{11 steps are taken 1o wind the Chargoy up or make the Chargor bankrupt;

(i) an application is made 1o a competent court for an adminisiration order to be made in

respect of the Chargor;

{ivy a notice of intention to appoint an administrator to the Chargor is filed at court; or
(v} the appointment of an adindnisteator 1o the Chargor takes effect,

then the Lender may continue to retain all or part of #ts rights ander this Dead for any further

period as the Lender may determing in 18 abzolote disorstion,

CONTESUING SECURITY

Continuing security

The Security bs condinuing security and shall secure the wliimate balance of the Secured Linbilities,

aotwithstanding:

{a}

(b}

(©

ey

ntgrmediate peyment or discharge of the whole or part of the Secured Liabilities;

the Chargor's death, bankruptey, liguidstion or other incapacity or any change in s
constitution, name or style;
ary change in the Lendir’s constitution, name or style, its absorption in or amalgamation with

any sther person or the sequisition of all or par of s uidertaking by any other parson; or

any piher event, matier or thing.

Additional {0 other riphis

Fhe Security is in addition to {and shall not merge with, stherwize prejudice or affect or be prejudiced

ot affected by) any other remnedy, guirrtee, tademinity, Security Tnterest or other right which may be or

have been created {by the Chargor or otberwise} in favowr of the Lender. Accordingly, the Chargor's

limbility under this Deed shall not be prefudiced or affected by, and this Deed may be enforeed

notwithstanding:

fal

the existence o nvalidity of all or any of those righis: or
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{h} at any time, the Lender exchanging, releasing, varying, abstaining from perfecting or enforeing
or otherwise dealing or omibiting 1o deal with all or any of those rights,

THIRD PARTY PROTECTHON

Mo purchaser, mortgagee of other person dealing with the Lender or a Recebver shall be converned:

fa} to enguire whether any of the Secured Lishilities have become due or payeble or remuin
unpaid or undischarged;

b whether the power which the Lender or Receiver is purporling to cxercise has become

exercisable; or

{z] ter see to the application of any money paid to the Lender or o 3 Recelver,
INDEMNITIES

The Chargor agrees o fully indewmnily the Lender and any Receiver Gnd in the cage of legal costs and
expenses on a solicitor and own client basisy on demand against all Habdlities, losses, claims. actions,
damaees, costs and expenses incwrred by, made or brought agabost the Lender or Recelver for any

manager or agent appointed by the Lender or Recetver);

{a) as a result of the Chargor's failore to perfomy any of s obligstions ander this Deed;

b fn the exercise {or purported exercise) of any of the powers or other rights conferred by this
Degd:

{c} in respect of any casts, charges or expenses ingurred in connection with clause 15 (Cwrrency

oRversiong;
{d} inrespect of the redemption of any prior Security Tetevest aver any Security Aszetunder clause
18- {Redemption gf prior Securily Dnieresis
{e} as a result of the Chargor's breach of any currend or other obligation or matter relating to the
Property; or
i in respect of any other matier or thing done or omitted relating to the Seowrity Assels,
together in soch case with interest ot the Interest Rute caleulated on a daily basis fiom the date i is
incurred or becomes pavable to the Lender or the Receiver unti] the date of payment, whether before or
after any fudgment.
CALCULATIONS AND CERTIFICATESR
Any certificate of or determination by the Lender specifving the amount of the Secured Liabilities is, in
the absence of manifest error, conclusive evidence aggingt the Chargor of the matters to which i relates,
PARTIAL INVALIDITY

All the provisions of this Tieed are severable and distinet from one ancther and if a1 any time any
provision is or hecomes illegal, invalid or unenforceable in amy respeet under anv law of any

jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions nor the
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legality, validity or enforcesbility of such provision under the law of any other jurisdiction will in any
way be affected or impaired.

REMEDIES AND WAIVERS

Mo faillure fo exercise nor any delay in exercising any rght or remedy under this Deed ageinst the
Chargor shall operate as & waiver, nov shall any single or pardal exercize of any vight or remedy prevent
any forther or otler exgrcise, or the exercise of any othier vight or remedy. The rights and remedies
provided are-cumulative and not exclusive of any rghts or remedies provided by law,

AVMENDMENTS AND WAIVERS

Ay provision of this Deed may be anended only if the Chargor and the Lender agres in wreiting and
any breach of this Deed imay be waived before or afler it oeours only i the Lender so sgrees in wriling,
A walbver given or consent gramted by the Lender ander this Deed will be effective only 1F given in

writing and then only in the nstance and For the porpose for which it is given.

TRANSVER AND CONFIDENTIALITY

Transfer
{ay The Lender may assign and/or fransfer its rights amnd obligations under this Deed.
b} The Chargor shall not assign any of s rights ov wansfer any of Hs obligations under this Deed.

Confidentiality

The Lender may disciose to

{a) any transferee or potential transferee;
{b} any assignes or poteniial assignse;
{c} aiy peeson with (or througly whom it enters into {or may potentially enter inio), whether

divectly or indirectly, any sub-paiticipation in relation to or Including the Secured Liabilities:

iy any ralings agency;
fe} any of the officers, directors, emplovess, professiosal advisers, audhors, partners and

representatives of the persons referred to in sub-clauses 27 2023 to 27.2(d}

) any of its Affiliates and o any of its or their officers, directors, ermplovees, professional

advisers, auditors, pariners and representatives; and

{g} any person to whom information is required or requested 1o be disclosed by anv governmental,
banking, taxation or other repulsiory guthority or sunilar body, the rules of any relevant stock

gxchange or pursuant o any applicable law or regulation,

such confidemial information as the Lender shall consider approprizte if any person to whom the

confidential information is to be given is informed In writing of #ts condidential nature,
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MANAGEMENT TIME
The Lender reserves the right fo charge for ils management time or other respurces, which will be
calculated on the basis of such reasonable daily or howly rates as the Lender may notify o the Cliargor

iy

From time to lime,

COURTERPARTS

This Deed may be executed in any number of counterparts, all of which, taken fogether, shall constitute

one and the sanse instrument and any party may enter into this Deed by executing a counterpart.

NOTICES

Communications in writing

Ay comunurmication o be made under or in conmecton with this Deed shall be made n writing in the

English langusge and, unless atherwise stated, must be made by letter.

Addresses

The Lender may deliver any communication, document or notice o the Chargor velating to this Deed to

its registered office, to any address fo whizh a notice under any facility relating to the Secwrsd

Liabilities might be sent or any additional address the Chargor may nofify to the Lender by not Jess than

five business days’ notice,

Prelivery

{a} Aoy sommunication or docoment made or delivered by one person to another under or in
connection with this Dieed will only be effective when it has been left st the relevant address or
five business davs after being deposited in the post, postage prepaid, in an envelope addressed
to it &t that address,

{b} Any communication or dogmment to be made or delivered to the Lender will be effective only
when actually received by the Lender and then only if'it is expressly marked for the attention
of the department or offfcer identified with Lenders signature below {or any substitute
depariment or officer as the Lender shall specily for this purpose).

GOVERNING LAW

This Deed and any nor-contractual obligations arising out of or in connection with & are governed by

English law,

JURISDICTION AND ENFORCEMENT

{a) The vourts of England have exclusive jurdsdiction 1o seltle any dispute arising out of or n
connection with this Deed (including disputes regarding the existence, validity or termination
of this Deed, the Securdfy Interests intended 1o be created by it or any non-comractual

{h) The Churgor agrees that the courts of England are the most appropriale and convenient courts

to settle Disputes and accordingly it will not argue to the contrary,

]




) This clawse 32 is for the benefit of the Lender only. The Lender may take procesdings relating
w2 Dispote in any other cours with jurisdiction. To the extent allowed by law, the Lender

may take concurrent proceedings in any number of jurisdictions.

In witness whereof the Chargor hias executed thds Deed az a deed the vear and dute appearing on the first page of

it
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SCHEDULE

The Property

Registered Lind

FU1-113 Wandsworth h | Lowdon Borough of Wandsworth TGLIZON and TOL1IM406
Streef, 5W 8 4HY

Unregistered {and
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FEXECUTION PAGE

Executed as a deed by

ABBEY ROAD CONSHLTANTS

LiF acting by amemberinthe crenrnee O TS,
presence of & withess: Member
Print Name

I'e the presence of:

Witness Signature:

Witness Name (BLOCK CAPITALS):
Witness Uccupation:

VWitness Address:

THE LENDER

SIGNED for and on behalf of )

HSBC BANE ple 3

Logali 260§ 7270 e RS

Pk
L




EXECUTION PAGE

Executed as a deed by

ABBEY ROAD CONSULTANTS
LLP acting by amemberinthe . _ e

presence of B withags: Member

Print Name

I the presence of!
Witness Signanore:

Witness Mame (BLOCK CAPITALS:

Witness Uccupation: e T A I TER GREEN T
Bedford House
A A John Street T
hondon WCOINZBE L
D¥ 1085 London/Chancery Lars

Witness Address:

THE LENDER
SHGNED for and on behalf of 3
HSBC BANK pic i
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