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In accordance with e
Sections 8594 and L L I\/I R 0 1 m
8591 of the Companies AL

lied b H H i

e e oo Particulars of a charge created by a Limited Companies House
Partnerships (Apphcation H H :
o Comeames trs00ey Liabulity Partnership (LLP)
Regulations 2009

A fee 1s payable with this form You can use the WebFiling service to file this form online.

Please see "How to pay’ on the Please go to www companieshouse gov uk

last page

J What this form s for X What this form i1s NOT f T slenen

You may use this form to register You may not use this form
a charge created or evidenced by register a charge where tf
an nstrument instrument Use form LL T

This form must be delivered to the Registrar for registration
21 days beginrung with the day after the date of creation of the ¢ 13/01/2015
delvered outside of the 21 days it will be rejected unless 1t 1s acco, COMPANIES HOousE
ourt order extending the time for delivery
dﬁ’ou must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal

1 | LLP detarls Tor T
LLP number | o ’—C‘FW,?[T,?IF % Filitng n this form

Please complete in typescript or n

LLP name in full | POCKET LIVING (2013) LLP bold black capitals

| All fields are mandatory unless
specified orindicated by *

u Charge creation date

Charge creation date |d0 [? W[m—f IV_Z'W’TI? o
3 |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name THE GREATER LONDON AUTHCRITY
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

(] 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge
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LL MRO1

Particulars of a charge created by a Limited Liability Partnership (LLP)

o

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
reqistered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

F/H PROPERTY AT FORMER GARAGES AND LAND AT
WILLINGHAM TERRACE KENTISH TOWN LONDON NW5
FORMING PART OF T/NO NGL752711

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some

of them n the text field and add a
statement along the lines of, "for
more detalls please refer o the
mstrument”

Please imit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a fleating charge) or fixed
security over any tangrble or intangible or (in Scotland) corporeat or incorporeal
property not described above? Please fick the appropriate box

Yes
[ No

Floating charge

1s the instrument expressed to contain a floating charge? Please tick the
appropriate box,

f/] Yes Continue
(] MNo GotoSection?

is the floating charge expressed to cover all the property and undertaking of
the LLP?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the LLP from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

[¥] Yes
(] No

Trustee statement ©

You may tick the box if the LLP named in Section 1 1s acting as trustee of the
property or undertaking which 1s the subject of the charge

0

O This statement may be filed after
the registration of the charge {use
form LL MROB)

Signature

Please sign the form here

Signature

Sigrature

X Lof‘c»s Qusad Sf‘@“bg‘ af X

This form must be signed by a person wath an interest in the charge
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Particulars of a charge created by a Limited Liability Partnership (LLP)

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you gwe will be
visible to searchers of the public record

Contact name

FIONA MASLIN
CHARLES RUSSELL SPEECHLYS LLP

6 NEW STREET SQUARE

LONDON

CountyfRegion

= [efefafal Ta]t]x

Country

|Dx

CHANCERY LANE - DX 54

02074276526

Certificate

We will send your certificate to the presenter’s address
if given above or to the LLP's Registered Office if you
have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

[ Telephone

Please make sure you have remembered the
foliowing

O The LLP name and number match the information
held on the public Register

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3, 5,6, 7 &8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, 1t must
be a certified copy

ooo O 0O 0O O

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheqgues or postal orders payable to
‘Companies House '’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

For LLPs registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For LLPs registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For LLPs reqistered in Northern Ireland

The Registrar of Companies, Companies House,
Second Hoor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 8BG

DX 481 NR Beifast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines @companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form bas been provided free of charge by Compames House

06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC385056

Charge code' OC38 5056 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th January 2015 and created by POCKET LIVING (2013) LLP
was delivered pursuant to Part 25 of the Companies Act 2006 as applied by
the Limited Liability Partnerships (Application of Companies Act 2006)
Regulations 2009 on 13th January 2015.

__ Given at Companies House, Cardiff on 19th January 2015
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dated q#\ &3“00‘3 2015

Pocket Living (2013) LLP
and

The Greater London Authority

Legal Mortgage

Trowers & Hamlins LLP
3 Bunhill Row

London

EC1Y 8YZ

t +44 (0)20 7423 8000
f +44 (0)20 7423 8001

www trowers com

Certified true ¢

Cha-r!es-Fiussell Speec-:hl s LLP
6 New Street Square ¢
London EC4A TX

Date ...0) _Q‘![S

{

Reference ... Y- I\ | 2 SSSTS

trowers & hamlins
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Deed

dated q ™ &QW& :20 |§

Parties

(1) Pocket Living (2013) LLP registered in England and Wales (registered number
QOC385056) (the Chargor), and

{2) The Greater London Authority as chargee (the Chargee)
1 Interpretation
11 Incorporation of terms defined in the Funding Agreement

Except where this deed expressly states otherwise, each term used in this deed which is
defined in the Funding Agreement (including in the Schedules hereto} has the same
meaning as in the Funding Agreement and shall be construed in accordance with the
Funding Agreement

12 Expressly defined terms
In this deed

Authorisation means an authonsation, consent, approval, resofution, licence, exemption,
filng, notansation or registration,

Default Rate means two per cent per annum above the base rate of The Royal Bank of
Scotland from time to time,

Delegate means any delegate, agent, attorney or trustee appointed by the Chargee,

Discharge Date means the date with effect from which the Chargee confirms to the
Chargor that all the Secured Oblgations have been unconditionally and irrevocably paid
and discharged in full and all relevant commitments of the Chargee cancelled,

Enforcement Party means any of the Chargee, a Recewver or a Delegate,

Event of Default means any of the events or circumstances defined in the Funding
Agreement as an Event of Default,

Expenses means all costs or expenses and legal and other professional fees in each
case calcufated on a full indemmity basis and together with VAT, incurred by any
Enforcement Party or any other party in connection with or incidental to enforcing or
exercising any power under this deed, the appomntment of any Recever or Delegate or an
administrator, the breach of any provision of this deed and / or the protection, realisation or
enforcement of this deed, and includes any payments made under clause 7 14 (Power to
remedy), and aiso includes the costs of transfernng to the Chargee or a Recewver any
secunty ranking in prionty to the secunty constituted by this deed, or the amount required
to be pad to secure the unconditional and irevocable discharge of such secunty (if
applicable),

Al
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Funding Agreement means the agreement dated 19 July 2013 and made between,
amongst others, (1) the Chargor as borrower and (2) the Chargee as lender, as the same
may be vaned, amended, modified, supplemented or replaced,

Fixtures means any fixtures (but excluding landlord’s fixtures), fitings, fixed plant or
machmery from time to time situated on or forming par of the Property,

Floating Charge Asset means, at any time, ali of the Secured Assets which are at that
time the subject of the floating charge created under this deed,

Granted Lease means any lease, agreement for lease, tenancy, contractual licence or
other document which giwves a person who 1s not the Chargor the night to occupy, use or
enjoy the Property,

Group means any group of companies for the time being compnsing the Chargor, its
Subsidianes, any company of which the Chargor 1s a Subsidiary and any other Subsidiary
of such company,

Hazardous Materials means any element or substance, whether natural or artificial,
whether consisting of gas, liquid, solid or vapour and whether on its own or in any
combination with any other element or substance, which 1s capable of causing harm to the
health or safety of any human and/or of any other iving organism in the ecological
systems or damage to the Environment and/or to public health or welfare:

Insurances means all contracts or policies of insurance of whatever nature which from
time to time are taken out or maintained by or on behalf of the Chargor in respect of the
Property or (to the extent of its relevant interest) in which the Chargor has an interest,
including (without hmitation) those detailed in Schedule 3 (Insurances),

Insurance Proceeds means the proceeds of any insurance claim received by the Chargor
in relaton to the Insurances, after deduction of any reasonable expenses incurred In
relation to the relevant claim and payable by the Chargor to any person which 1s not a
member of the Group together with the benefit of all bonuses, profits, returns of premium
and other benefits of whatever nature ansing by virtue of the Chargor's ownership of the
tnsurances and all interest on any of the foregoing,

Insolvency Act means the Insolvency Act 1986,

Intercreditor Deed means the intercreditor deed dated 13 June 2014 between the
Chargor, the Chargee and Lloyds Bank PLC,

Interest means interest at the rate provided n and calculated and compounded as agreed
in accordance with the Funding Agreement both before and after judgement from hme to
time,

LPA means the Law of Property Act 1925,

Party means a party to this deed,

Planning Acts means the Town and Country Planning Act 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act

*
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1890, the Planming (Consequential Provisions) Act 1990, the Planning and Compensation
Act 1991, the Planning and Compulsory Purchase Act 2004 and the Highways Act 1980,

Property means the Real Property specified in Schedule 1 (Details of Property) together
with all proceeds of sale denving from any such Real Property, the benefit of all covenants
given In respect of such Real Property and any monies paid or payable in respect of such
covenants,

Any reference to Property includes a reference to each separate property of which
particutars are set out in Schedule 1 (Details of Property) and to any part or parts of such
property,

Real Property means any freehold, leasehold or immovable property and any builldings,
fixtures, fithngs, fixed plant, machinery, fumiture, furnishings, equipment tools and other
chattels from time to time situated on or forming part of any such property,

Receiver means any one or more receivers and managers or (if the Chargee so specifies
in the relevant appointment) receivers appointed by the Chargee pursuant to this deed in
respect of the Chargor or in respect of the Secured Assets or any of them,

Secured Assets means the assets charged, assigned or otherwise the subject of any
secunty created by or pursuant to this deed and includes any part or parts of such assets,

Secured Obligations means all indebtedness and all obligations or hiabilites of any kind
which may now or at any time in the future be due, owing or incurred, actual or contingent
by the Chargor to the Chargee whether incurred alone or jointly including but not limited to
those under the Funding Agreement, whatever their nature or basis, in any currency or
currencies and however they are described together with charges, commission, Interest
and Expenses,

Security Period means the penod beginning on the date of this deed and ending on the
Discharge Date,

Third Parties Act means the Contracts (Rights of Third Parties) Act 1999

13 Construction
In this deed
131 any reference to

(a) the word administrator includes admimstrators and joint administrators,

(b) the word assets includes present and future property, revenue, nghts
and interests of every kind,

(c) the word guarantee includes any guarantee or indemnity and any other
financial support (including any participation or other assurance aganst
loss and any deposit or payment) in respect of any person's
indebtedness,

COMM 3358483 2 3 SZV 53220 8
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132

133

134

1356

(d) the word indebtedness includes any oblgation for the payment or
repayment of money, whatever the nature or basis of the relevant
obligation (and whether present or future, actual or contingent),

(e} the word law includes law established by or under statute, constitution,
treaty, decree, regulation or judgment, common law and customary law,
and the word “lawful" and similar words and phrases are to be
construed accordingly,

(f) the word person includes any individual, company, corporation, firm,
government, state or any agency of a state and any association,
partnership or trust (In each case, whether or not it has separate legal
personalty),

{g9) the word regulation includes all guidelnes, official directives,
regulations, requests and rules {in each case, whether or not having the
force of law) of any governmental, inter-governmental or supranational
agency, body or department or of any requlatory or other authority or
organisaton (whether statutory or non-statutory, governmental or non-
governmental),

{h) the word secunty includes any assignment by way of secunty, charge,
lien, mortgage, pledge or other secunity interest securing any obligation
of any person and any other agreement or arrangement having a similar
effect,

{n the word set-off includes analogous nghts and obligations in other
junsdictions, and

) the word tax includes any tax, duty, impost or levy and any other charge
or withholding of a similar nature (including any interest or penalty for
late payment or non-payment},

where something (or a list of things) 1s introduced by the word including, or by
the phrase in particular, or 1s followed by the phrase or otherwise, the
intention 1s to state an example (or examples) and not to be exhaustive (and the
same apphes when other similar words or phrases are used),

each reference to the Chargor, the Chargee, or any Party includes its
successors In title and its permitted assignees or permitted transferees,

unless this deed expressly states otherwise or the context requires otherwise,
(a) each reference In this deed to any provision of any statute or of any
subordinate legislation means, at any time, the relevant provision as in force at
that ime (even If it has been amended or re-enacted since the date of this
deed) and {b) each reference in this deed to any provision of any statute at any
time includes any subordinate legislation made pursuant to or in raspect of such
provisions as In force at such time (whether made before or after the date of
this deed and whether amended or re-enacted since the date of this deed),

each reference to this deed (or to any other agreement or deed) means, at any
time, this deed (or as applicable such other agreement or deed) as amended,

D
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14

15

21

22

novated, re-stated, substtuted or supplemented at that time, provided that the
relevant amendment, novation, re-statement, substtution or supplement does
not breach any term of this deed or the Funding Agreement,

136 each reference to the singular includes the plural and vice versa, as the context
permits or requires,

137 the index and each heading in this deed 15 for canvenience only and dees not
affect the meaning of the words which follow tt,

138 each reference to a clause or Schedule 1s (unless expressly provided to the
contrary) to be construed as a reference to the relevant clause of or Schedule
to this deed,

139 wherever this deed states that the Chargor must not take a particular step

without the consent of the Chargee, the Chargee has discretion whether to give
Its consent and can impose condittons on any such consent 1t gives, and

1310 an Event of Default 1s continuing if it has not been remedied to the satisfaction
of the Chargee (acting reasonably) or waved

Third Party Rights

141 A person who is not an Enforcement Party has no nght under the Third Parties
Act to enforce or enjoy the benefit of any term of this deed except to the extent
that this deed or the Funding Agreement expressly provides for it to do so

142 No consent of any person who 1s not a Party 1s required to rescind or vary this
deed at any time

143 This clause 1 4 does not affect any nght or remedy of any person which exists,
or is available, otherwise than pursuant to the Third Parties Act

Incorporation of other terms

The terms of any other documents under which Secured Obligations anse and of any side
letters between the Chargor and the Chargee relating to the Secured Obligations are
incorporated 1n this deed to the extent required for any purported disposition of the
Secured Assets contained in this deed to be a valid disposition in accordance with Secticn
2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

Covenant to pay
Covenant

The Chargor hereby, as pnmary obligor and not merely as surety, covenants with the
Chargee that ¢ will pay, discharge and perform the Secured Oblgations when due and
demanded and in the manner provided n the Funding Agreement

Default Interest

Any amount which 13 not pard under this deed on the due date shall bear interest (as wall
after as before judgment) payable on demand at the Default Rate from time to time from

;.
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the due date until the date of actual unconditional and irrevocable payment and discharge
of such amount in full, save to the extent that interest at such rate on such amount and for
such period 1s charged pursuant to the Funding Agreement relevant to that hability and
itself constitutes part of the Secured Obligations

3 Charging clause

31 Grant of security

The Chargor, as a continuing secunty for the payment, discharge and performance of the
Secured Obligations, charges as secunty in favour of the Chargee the following assets

311

312

314

Legal mortgage on specified land and buildings

by way of legal mortgage, all its Property identified in Schedule 1 (Details of
Property),

Fixed charge on other land and buildings

by way of fixed charge, all its Property (but excluding any Property made
subtect to a vahd legal mortgage under clause 31 1 above or any other legal
mortgage m favour of the Chargee), all other interests in any nghts under any
hcence or other agreement or document which gives the Chargor a night in
relation to its Property,

Fixed charge on plant and machinery

by way of fixed charge, ail plant and machinery (including thase items of plant
and machinery,  any, listed in Schedule 2 (Specifically identified chattels)),
now or in the future owned by it in relation to its Property (but not including plant
and machinery made subject to a valid legal mortgage or valid fixed charge
under clauses 3 1 1 or 3.1 2 above nor any chattels mentioned in clause 3 1(d)
below} and the benefit of all contracts, licences and warranhes relating to the
same,

Fixed charge on Insurances

to the extent that the Insurances and/or the Insurance Proceeds are incapable
for any reason of being effectively assigned pursuant to clause 3 2 (Assignment
by way of secunty) but are capable of being effectively charged, by way of fixed
charge, the Insurances applicable to the Chargor and all Insurance Proceeds
either now or In the future held by, wrntten in favour of, or payable to the
Chargor or in which the Chargor 1s otherwise interested, and

Fixed charge on authorisations, compensation etc

by way of fixed charge, the benefit of all Authonsations held or utihsed by the
Chargor in connection with the Property or the use of any of its assets on the
Property (to the extent that such Authonsations are capable of being effectively
charged) and the nght to recover and receive all compensation which may at
any time become payable to it In respect of such Authornsations to the extent
permitted by the terms of such Authonisations and save in so far as any such

, "
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32

33

34

35

i liats S

Authonsations are effectively subject to any vald assignment to the Chargee
pursuant to this deed

Assignment by way of security

As further continuing secunty for the payment of the Secured Obligations the Chargor
assigns (to the fullest extent capable of assignment) to the Chargee all its nghts, title and
interest in the Insurances and the benefit of all Insurance Proceads

Notice of assignment or charge

The Chargor shzll give notice of each such assignment of its nght, title and interest (if any)
in and to the Insurances and Insurance Proceeds forthwith upon the date of this deed, by
sending a notice in the form of Schedule 4 (Notices) (with such amendments as the
Chargee may agree) duly completed to each of the other parties to the Insurances and the
Chargor shall use all its reasonable endeavours to procure that on receipt of such notice
each such other party delivers, as soon as reasonably practcable, an acknowledgement
to the Chargee in the form of the acknowledgement of notice contained in the notice set
out In Schedule 4 {Notices) in each case with such amendments as the Chargee may
agree

Floating charge

As further continuing secunty for the payment to the Chargee of the Secured Obhgations
the Chargor hereby charges in favour of the Chargee, by way of floating charge, all its
assets and undertaking in relation to the Property referred to but not effectively charged by
way of legal mortgage or fixed charge pursuant to the provisions of clause 3 1 (Fixed
charges) or effectively assigned by way of secunty pursuant to clause 3 2 (Assignment by
way of secunty)

Conversion of floating charge

The Chargee may at any tme by notice in wnting to the Chargor convert the floating
charge created pursuant to clause 3 4 (Floating Charge} into a fixed charge as regards
such assets as it shall specify in the notice in the event that

351 the Chargor has falled to comply with, or takes or threatens to take any action
which In the reasonable opimon of the Chargee 15 likely to result in its fallng to
comply with its obhigations under clause 5 (Negative Pledge and Disposal
Restrictions), or

352 the Chargee considers (acting reasonably) that
(a) such assets are in danger of being seized, or
(b) any legal process or execution 1s being enforced against such assets, or
(c) such assets are otherwise In jeopardy, or

() steps have been taken which would, in the reasonable opinion of the
Chargee, be likely to lead to the appointment of an administrator in
relation to the Chargor (or such administrator has been appointed) or to
the winding-up of the Chargor,

Rl
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37

38

39

41

and by way of further assurance following such conversion the Chargor shall
promptly execute a fixed charge over such assets in such form as the Chargee
shall reasonably require

Automatic conversion of floating charge

In addition to any circumstances mn which the floating charge created by clause 34
(Floating charge) of this deed will crystallse automatically under the general law, and
without prejudice to the operation of clause 3 5 (Conversion of floating charge)

361 if the Chargor creates (or purports to create} any secunty on or over any
Floating Charge Asset (other than as permitted by the Funding Agreement)
without the pnor wntten consent of the Chargee such floating charge will
automatically, without any notice being given under clause 3 5 (Conversion of
floating charge) and itmmediately upon such event occumng, be converted into
a fixed charge over the relevant Floating Charge Asset; and

362 if the Chargor convenes a meeting of its members to consider passing a
resoluton to wind up the Chargor, or If a hquidator, Receiver or admirustrator or
another similar officer i1s appointed in respect of the Chargor or any of its
assets, such floating charge shall in lke manner mmediately upon the
happening of such event be converted into a fixed charge over all the assets
which immediately prior to such conversion compnsed the Floating Charge
Asset

Continuing security

All the secunty granted or created by this deed 1s to be a continuing secunty which shall
remain n full force and effect notwithstanding any intermediate payment or setttement of
account or other matter or thing whatsoever and in particular the intermediate satisfaction
by the Chargor or any other person of the whole or any part of the Secured Obligations

Full title guarantee and mplied covenants

All the securty created or given under this deed 15 made with full title guarantee in
accordance with the Law of Property (Miscellaneous Provisions) Act 1994

Miscellaneous

The fact that no or incomplete details of any particular Secured Assets are included or
inserted 1n any relevant Schedule shafl not affect the validity or enforceability of the
charges created by this deed

Further assurance
General

411 The Chargor must at its own expense promptly do all such acts and things and
execute such documents (including deeds, assignments, transfers, mortgages,
charges, notices, instructions, assurances, agreements and instruments) as the
Chargee may reasonably require in favour of the Chargee or its nominee(s)

COMM 3358483 2 8 SZv 532208
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(a) to perfect and protect (including against any change in or revised
interpretation of any law or regulation) the secunty created (or intended
to be created) under or evidenced by this deed or for the exercise of any
rights, powers and remedies of the Chargee provided by or pursuant to
the Funding Agreement or by law; or

(b) to confer on the Chargee secunty over any property or assets of the
Chargor located in any jurisdiction equivalent or similar to the secunty
intended to be conferred by or pursuant to this deed, or

{c) (in tts absolute discretion) to faciitate the realisation of the assets which
are, or are intended to be, the subject of this deed, or

(d) otherwise for enforcing the same or exercising any of the Chargee's
nghts, powers, authonties or discretions under this deed,

and the Chargor shall take all such action as I1s available to it (including the
making of all filings and registrations and the payment of all fees and taxes) as
may be necessary for the creation, perfection, protection, mamntenance or
enhancement of any secunty conferred or intended to be conferred on the
Chargee pursuant to this deed

Any secunty document required to be executed by the Chargor pursuant to
clause 4 1(a) will be prepared at the cost of the Chargor, and will be in such
form and wifl contain such provisions as the Chargee may reasonably require

42 Land Registry - application for restriction

421

422

423

In relation to all present and future registered Property (and any other
unregistered Property subject to compulsory first registration at the date of this
deed) the Chargor 1s to apply to the Land Registrar to enter on the register
against the title number of or to be allocated to the relevant Property) of

(a) on Land Registry form RX1, a restniction in the following terms

“No disposition of the registered estate by the proprietor of the
registered estate 1s to be registered without a wnitten consent signed by
the propnetor for the time being of the charge dated {date of this deed]
in favour of The Greater London Authority as Chargee referred to in the
charges register or, if appropriate, signed on such proprietor's behalf by
its duly authorised officer °, and

(b) upon receipt of Land Registry form CH2 duly completed by the
Chargee, notice of an obligation to make further advances

The Chargor must submut the relevant applications no later than the date of
submission of the application for registratton of security created by this deed
and pay the fees {including professional fees and any Tax where applicable)
incurred in connecton with the applications

The Chargee, in its absolute discreton, may make any of the applications
referred to in clause 4 2 1.1n place of the Chargor In such a case, the Chargor

;.
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consents to the entry of the relevant restncton and will pay the Expenses
incurred in connection with the application

43 Exempt information document

431

The Chargor must at i1ts own expense do whatever the Chargee may
reasonabiy require in connection with

{a) any application by the Chargee to have this deed designated an exempt
information document under Land Registration Rules 2003 rule 136,
and

(b) any person’'s apphcation under Land Registration Rules 2003 rule 137
for disclosure of thus deed following its designation as an exempt
information document

432 The Chargor must notify the Chargee in writing

(a) before making any application to have this deed designated an exempt
information document under Land Registration Rules 2003 rule 136,

(b} as soon as it recewves notice of any person's applicatton under Land
Registration Rules 2003 rule 137 for disclosure of this deed following its
designatton as an exempt information document, and

{c) before making any application under Land Registration Rules 2003 rule
138 for removal of any such designation

44 Delivery of deed to Land Registry

The Chargor submitting this deed or any counterpart to the Land Registry must on each
occaston also submit a certified copy of this deed and request the return of the onginal and
upon the retum of the onginal it must deliver such onginal to the Chargee

5 Negative pledge and disposal restrictions

51 Negative pledge

Dunng the Secunty Penod, the Chargor must not create, extend or permit to subsst any
secunty over any of the Secured Assets, nor may it

511

sell, transfer or otherwise dispose of any of its assets on terms that they are or
may be leased to or re-acquired by the Chargor or by any other member of the
Group,

sell, transfer or otherwise dispose of any of its recewvables,

enter inte any arrangement under which money or the benefit of a bank or other
account may be applied, set off or made subject to a combination of accounts,

or

enter into any other preferential arrangement having a similar effect,

)
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in circumstances where the arrangement or transaction 1s entered into primarnly as a
method of borrownng montes or otherwise raising indebtedness (whether actual or
contingent and whatever the nature, structure or charactenstic of the arrangement or
transaction under which the relevant lability anses} or of financing the acquisibon of an
asset

52 Exceptions
Clause 5 1 does not apply
521 to the secunty created or required to be created by this deed,
522 to an Authonsed Dispositton permitted by the Funding Agreement,
523 to any secunty or transaction to which the Chargee has given s written
consent, nor
524 to a Granted Lease to which the Chargee or the Agent has given its written
consent in accordance with the Funding Agreement
6 Representations and warranties
The Chargor represents and warrants to the Chargee on the date of this deed and on each
day dunng the Secunty Penod on which representations and warranties set out In the
Funding Agreement are or are deemed to be made or repeated
61 Status
It 15 a hmited hability partnership, duly incorporated and validly existing under the laws of
Engtand and Wales and has the power to own its assets and carry on its business as 1t 1s
being conducted
62 Power and enforceability
The Chargor has the power to enter into this deed and to perform its obligations and
exercise Its nghts under it and the obligations expressed to be assumed by it under this
deed are, subject to any general pninciples of law limiting its obligations which are
apphicable to creditors generally, legal, valid, binding and enforceable obligations
63 No Event of Default
631 No Event of Default 1s continuing or might reasonably be expected to result
from the execution of this deed or from effect being given to its provisions
632 No person who holds any Secunty of a kind mentioned in clause 52
(Exceptions) over any asset of the Chargor has enforced or given notice of its
intention to enforce such Securty
64 Non-conflict with other obligations
Subject to any general pnnciples of law imiting its obhgations which are applicabie to
creditors generally, neither the execution of this deed by the Chargor, nor the Chargor's
compliance with its terms will
COMM 3268483 2 1
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641 conflict with any law or regulation applicable to it,
642 cause any imitation on any of its powers to be exceeded, nor
643 constitute a default or termmation event (however described) under any

agreement or instrument binding upon it

65 Authonisations
Subject to any general pnnciples of law imiting Its obligations which are applicable to
creditors generally, all Authonsations necessary for the execution, delivery, issue, validity
or enforceability of this deed or of the performance of the Chargor's obligations or the
exercise of its nghts under this deed have been obtained or effected

66 Priority of Secunty
Subject to the terms of the Intercreditor Deed, the mortgages, charges and assignments
contained in clause 3 (Charging clause} constitute first prionty secunty over the assets
which are expressed to be secured by such mortgages, charges or assignments and those
assets are not subject to any Security other than as permitted by the Funding Agreement

7 Undertakings
The Chargor undertakes to the Chargee in the terms of the following provisions of this
clause 7, all such undertakings to commence on the date of this deed and to continue
thraughout the Secunty Pernod.

71 Perform
{t will at all imes comply with the terms (express or imphed) of this deed and of all other
documents relating to the Secured Obligations

72 Not to jeopardise security
It will not do anything or allow anything to be done which may in any way depreciate,
Jeopardise or otherwise prejudice the value to the Chargee of the security constituted by
this deed or the prionty of its ranking as expressed in this deed

73 Chattels - notice of charge
If so requested by the Chargee it will place and maintain on each chattel the value of
which exceeds £25,000 and which 1s subject to a fixed charge under this deed, In a
conspicuous place, an identification marking as appears below and not conceal, alter or
remove such marking or permit it to be concealed, altered or removed
"Notice of Charge
This [specify the chattel] and additions and ancillary equipment are subject to a first fixed
charge i favour of The Greater London Authonty as Chargee "

COMM 3358483 2 12 SZV 53220 8
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74

75

76

77

78

79

Property

It will comply with the covenants and other provisions of clauses 19 1 and 19 2 of the
Funding Agreement in relation to the Property

Access

It will permit the Chargee and its professional advisers, agents and contractors access at
all reasonable tmes and on reasonable notice (at the nsk and, where the Chargee
reasonably suspects a Default 1s continuing or is likely to occur, the cost of the Chargor) to
the premises, assets, books, accounts and records of Chargor

Deposit of documents

It will promptly at the Chargee’s request deposit (or procure to be deposited) with the
Chargee (or as the Chargee directs)

761 all deeds and documents of title relating to the Property including official copres
of Land Registry entnes, counterpart leases, licences, and any other deeds or
documents necessary or desirable to assist the Chargee to enforce the secunty
created by this deed,

762 policies of insurance in respect of which the proceeds of any clams are
assigned or charged pursuant to this deed, and

763 ail such other documents refating to the Secured Assets as the Chargee may
from time to time reascnably require

Retention of documents

The Chargee may retain any document delivered to it pursuant to clause 7 6 (Deposit of
Documents) or otherwise until the Discharge Date and if, for any reason it ceases to hold
any such decument before such time, it may by notice to the Chargor require that the
relevant document be redelivered to 1t and the Chargor must promptly comply {or procure
compliance) with such notice

Power to remedy

if the Chargor fals to comply with any of the covenants and undertakings set out or
referred to in Clauses 7 1 to 7 7 inclusive it will allow {and hereby imevocably authorises)
the Chargee and/or such persons as the Chargee nominates to take such action (including
the making of payments) on behalf of the Chargor as 1s necessary to ensure that such
covenants are complied with

Expenses
it will pay all Expenses within 3 Business Days of demand If it does not do so, the

Expenses will bear Inferest at the Default Rate from and including the due date for
payment to and including the date of actual payment

: ¥
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91

92

93

94

95

Indemnity

The Chargor will indemnify the Chargee and will keep the Chargee indemmnified against all
losses and Expenses incurred by the Chargee as a result of a breach by the Chargor of
clause 6 and its obligations under clauses 7 1 to 7 6 inclusive and in connection with the
exercise by the Chargee of its rights contained in clause 7 8 above {Power to remedy) All
sums the subject of this indemnity will be payable by the Chargor to the Chargee within 3
Business Days of demand

Enforceability

For the purposes of all powers impled by the LPA, the Insolvency Act or any other
applicable statute, the Secured Obligations shall be deemed to have become due and
payable and this deed will become immediately enforceable and the powers of the
Chargee and any Receiver will become exercisable on the date of this deed, but, as
between the Chargee and the Chargor, the power of sale shall be exercisable only upon
the occurrence of an Event of Default and for so long as it i1s cantinuing (unless there has
been a request from the Chargor to the Chargee for the appointment of a Recewer, in
which case it will be exercisable at any time following the making of such request)

Enforcement of secunty

At any time after the Chargee’s power of sale has become exercisable, the Chargee may
without further notice

911 appoint one or more than one Recewer in respect of the Secured Assets or any
of them and if more than one Recerver I1s appointed the Recewver may act jointly
and severally or individually, or

912 take possession of the Secured Assets, or

913 in s absolute discretion enforce all or any part of the secunty created by this
deed in such other lawful manner as it thinks fit

The Chargee may remove the Receiver and appoint another Receiver and the Chargee
may also appoint an alternative or additional Receiver

Where more than one Receiver 1s appainted, the powers exercisable by this deed or
statute shall be exercisable by all or any one or more of the Recewvers and any referance
to "Receiver” shall be construed accordingly

If the Chargee excludes part of the Secured Assets from the appointment of any Receiver,
the Chargee may subsequently extend the appointment to such excluded part of the
Secured Assets

The Receiver will, so far as the law permits, be the agent of the Chargor and the Chargor
alone will be responstble for the acts omissions or defaults of the Receiver and will be
hable on any contracts or obligations made or entered into by the Recewer and for his
remuneration The Chargee will not be responsible for any misconduct, neghgence or
default of the Recerver

) ¥
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96

97

98

99

910

911

912

913

914

The powers of the Receiver will continue in full force and effect following the iquidation of
the Chargor

The remuneration of the Recetver may be fixed by the Chargee but will be payable by the
Chargor The amount of the remuneration will form part of the Secured Obligations

The Recewver will have the power on behalf and at the cost of the Chargor

g81 to do or omit to do anything which he considers appropriate in relation to the
Secured Assets, and

982 to exercise all or any of the powers conferred on the Recewver or the Chargee
under this deed or conferred upon administrative receivers by the insolvency
Act (even If he ts not an administrative receiver), or upon receivers by the LPA
or any other statutory provision {even if he 1s not appointed under the LPA or
such other statutory provision)

Without prejudice to the general powers set out In clause 9 8 a Receiver will also have the
powers and discretions set out In Schedule 5 (Receiver's specific powers)

The Chargee or any Receiver may sever any Fixtures from the Property and sell them
apart from the Property without taking possession of the Property and apply the net
proceeds of such sale in or towards satisfaction of the Secured Obligations

f the Chargee or the Receiver obtains possession of the Property, the Chargee or the
Receiver may use and remove, store or sell any chattels on the Property, whether or not
forming part of the Secured Assets, without being under any liability to the Chargor other
than to account for therr net proceeds of the sale All Expenses and labilites incurred by
the Chargee or the Recewver in connection with the removal, storage and sale of such
chattels will form part of the Secured Obhgations

If (notwithstanding any representation or warranty to the contrary contained in this deed)
there shall be any secunty affecting the Secured Assets or any of them which ranks in
prionty to the secunty created by this deed and the holder of such prior secunty takes any
steps to enforce such secunty, the Chargee or any Receiver may, at its option, take a
transfer of, or repay the indebtedness secured by, such secunty

The Chargee may, at any time after this deed has become enforceable pursuant to clause
8 (Enforceability), exercise, to the fullest extent permitted by law, all or any of the powers
authoriies and discretions conferred on a Receiver by this deed, whether as attorney of
the Chargor or otherwise and whether or not a Recewver has been appointed

The Chargee may, in wniting, etther in its appointment of a Receiver or by subsequent
notice to that Receiver, restnct the nght of such Recewver to exercise all or any of the
powers conferred on Receivers by this deed

COMM 3358483 2 15 §Zv 532208
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101

102

103

104

1"

Application of proceeds

Recoveries by Receiver

The proceeds ansing from the exercise of the powers of the Recewer will, subject to any
claims ranking in prionity to the Secured Cbligations, be applied by or at the direction of the
Receiver in the following order of prionty

1011 in discharging any sums owing to any Receiver or any Delegate,

1012 in payment of all costs and expenses mncurred by any Enforcement Party in
connection with any realisation or enforcement of secunty taken in accordance
with the terms of the Funding Agreement

Right of appropriation

The Chargee 1s entitled to appropnate money and/or assets to Secured Obligations in
such manner or order as it thinks fit and any such approprnation shall overnde any
appropnation by the Chargor

Insurances

All monies received by virtue of any Insurances mamtained or effected in respect of the
Secured Assets shall

1031 for so long as an Event of Default 1s continuing, be paid to the Chargee (or f not
paid by the insurers directly to the Chargee shall be held on trust for the
Chargee) for application n accordance with the Funding Agreement, and

1032 at any other time, be applied in accordance with the Funding Agreement
Suspense Account

The Chargee may place (for such time as it thinks prudent) any money receiwved by it
pursuant to this deed to the credit of a separate or suspense account (without liabihity to
account for interest thereon) for so long and in such manner as the Chargee may from
time to tme determine without having any obligation to apply that money or any part of it in
or towards discharge of the Secured Obligattons

Protection of third parties
No duty to enquire

A buyer from, tenant or other person dealing with any Enforcement Party will not be
concerned to enquire whether any of the powers which 1t has exercised or purported to
exercise has ansen or become exercisable and may assume that it 1s acting in accordance
with this deed

Receipt conclusive
The receipt of the Chargee or any Receiver shall be an absolute and a conclusive

discharge to a purchaser of the Secured Assets and shall releve him of any obhgation to

"
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12

121

122

123

124

see to the application of any monies paid to or by the direction of the Chargee or any
Recelver

Protection of chargee
Chargee’s receipts

The Chargee shall not be obliged to account to the Chargor, nor to any other person, for
anything other than its own actual receipts which have not been distrbuted or paid to the
person entitled {or who the Chargee, acting reasonably, believes to be enttled) in
accordance with the requirements of this deed

Exclusion of liability

1221 No Enforcement Party wilt be hable to the Chargor for any expense, loss hability
or damage incurred by the Chargor ansing out of the exercrse of its nghts or
powers or any attempt or faillure to exercise those nghts or powers, except for
any expense, loss, labiity or damage ansing from the relevant Enforcement
Party's gross negligence, fraud or wilful misconduct

1222 The Chargor may not take any proceedings against any officer, employee or
agent of any Enforcement Party in respect of any claim it might have against
such Enforcement Party or in respect of any act or omission of any kind by that
officer, employee or agent m relation to this deed

1223 Any officer, employee or agent of any Enforcement Party may rely on this
clause 12 under the Third Parties Act

Effect of possession

If the Chargee or any Receiver enters into possession of the Secured Assets or any of
them, this will not oblige either the Chargee or the Recewver to account as mortgagee n
possession, and If the Chargee enters into possession at any ime of the Secured Assets
or any of them it may at any time at its discretion go out of such possession

Chargor’'s indemnity

The Chargor agrees with the Chargee to indemnify the Chargee and any Recelver or
Delegate within 3 Business Days of demand against any costs, loss or hability incurred by
any of them in respect of

1241 any exercise of the powers of the Chargee or the Recever or any attempt or
falure to exercise those powers, and

1242 anything done or omitted to be done In the exercise or purported exerctse of the
powers under this deed or under any appointment duly made under the
provisions of this deed

g
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13

131

132

133

14

141

142

Power of attorney
Grant of power

The Chargor irevocably and by way of secunty appoints the Chargee and each Recever
and any person nominated for the purpose by the Chargee or the Receiver (in wnting,
under hand, signed by an officer of the Chargee or by the Receiver) severally to be the
attorney of the Chargor (with full power of substitution and delegation) for the purposes set
out in clause 13 2 below

Extent of power

The power of attorney granted in clause 13 1 above allows the Chargee, the Receiver or
such nominee, in the name of the Chargor, on its behalf and as its act and deed to

1321 perfect the secunty given by the Chargor under this deed,

1322 do any act or thing which the Chargor ought or has agreed to execute or do
under this deed, and

1323 following the occurrence of an Event of Default which 1s continuing, execute,
seal and deliver {using the Chargor's seal where appropnate) any document
which the Chargee, the Recewver or such nominee may in their absolute
discretion consider appropnate in connection with the exercise of any of the
nghts, powers, authonties or discretions of the Chargee or the Recewver under,
or otherwise for the purposes of, this deed

Ratification

The Chargor covenants with the Chargee to ratfy and confirm all acts or things made,
done or executed by any attorney exercising or purporting to exercise the powers
conferred In accordance with this clause 13

Application, vanation and extension of statutory provisions
Application of statutory covenants

The covenants set out in sections 2 to 5 of the Law of Property (Miscellaneous Provisions)
Act 1994 shall extend to bind the Chargor only if, in any case, the relevant covenant

imposes upon the Chargor a burden, hability or obligation that would not otherwise anse
under this deed

Conditions applicable to power of sale etc.

1421 For the purposes only of section 101 of the LPA, {but otherwise subject to the
provisions of clause 8 (Enforceability}), the conditions set out in that section as
to when such powers arnse do not apply and the Secured Obligations become
due and the statutory power of sale and other powers of enforcement anse
immediately following the execution of this deed, and

1422 the Chargee and any Recewer may exercise the statutory power of sale
conferred by the LPA free from the restnctions imposed by section 103 of the
LPA, which shall not apply to this deed

y

COMM 3358483 2 18 SZv 532208

.




9
D
2
D
D
e

g w

U wWWY WU

¢ W W P @ ¥ W e W e P e e W

w|

143

14.4

145

146

147

148

15

151

152

Extension of powers of sale, etc.

14 31 The power of sale and the other powers conferred by the LPA or otherwise are
extended and vaned to authonse the Chargee in its absolute discretion to do all
or any of the things or exercise all or any of the powers which a Recewer Is
empowered to do or exercise under this deed

1432 The Chargee and any Receiver shall also have and enjoy all the other powers,
privileges, nghts and protections conferred by the LPA and the Insolvency Act
on mortgagees, recewers or admstrative recewers (each as amended and
extended by this deed and whether or not a receiver or administrative receiver
has been appointed) but so that If there 1s any ambiguity or conflict between the
powers contained in such statutes and those contained in this deed, those
contamned in this deed shall prevail

Consolidation of mortgages

The restnction on the consolidation of morigages in Section 93 of the LPA does not apply
to this deed nor to any secunty given to the Chargee pursuant to this deed

Powers of leasing, etc -Chargor

The statutory and other powers of leasing, letting, entenng into agreements for leases or
lettings and accepting or agreeing to accept surrenders of leases or tenancies shall not be
exercisable by the Chargor in relation to the Secured Assets or any part thereof, other
than as permitted by the Funding Agreement

Powers of leasing, etc -Chargee

The restnctions on the powers of the Chargee or the Recetver to grant leases or to accept
the surrender of leases in sections 99 and 100 of the LPA do not apply to this deed

LPA provisions relating to appointment of Receiver
Section 109(1) of the LPA shall not apply to this deed.
Application of proceeds

Sections 105, 107(2), 109(6) and 109(8) of the LPA will not apply to the Chargee nor to a
Recewver appointed under this deed

Other miscellaneous provisions
Powers, rights and remedies cumulative

The powers, nghts and remedies provided in this deed are 1n addition to (and not instead
of) powers, nghts and remedies under law

Exercise of powers, rights and remedies

If an Enforcement Party fails to exercise any power, nght or remedy under this deed or
delays its exercise of any power, nght or remedy, thus does not mean that it waives that
power, nght or remedy If an Enforcement Party exercises, or partly exercises, a power,

, .
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nght or remedy once, this does not mean that it cannot exercise such power nght or
remedy again, fully or in part

153 Discretion
1631 Subject to the terms of any other applicable provision of this deed, the Chargee
may decide
(a) whether and, if so, when, how and to what extent (1) to exercise its nghts
under this deed and (1) to exercise any other nght it might have in
respect of the Chargor (or otherwise), and
(b} when and how to apply any payments and distributions received for its
own account under this deed,
and the Chargor has no nght to control or restnct the Chargee’s exercise of this
discretion
1532 No provision of this deed will interfere with the Chargee’s nght to arrange its
affairs as 1t may n its absolute discretton decide (nor oblige it to disctose any
information relating to its affairs), except as expressly stated
154 Set-off and combination of accounts
No nght of set-off or counterclam may be exercised by the Chargor in respect cf any
payment due to the Chargee under this deed
155 Information
The Chargor authonses the holder of any pnor or subsequent secunty to provide to the
Chargee, and the Chargee to receive from such holder, detaiis of the state of account
between such holder and the Chargor
156 No assignment by Chargor
The Chargor must not assign, novate or otherwise deal with its nghts or obhgations under
or interests In this deed, except with the pnor wntten consent of the Chargee
157 Transfer by Chargee
1571 Save as otherwise provided in the Funding Agreement, the Chargee may at any
time assign, novate or otherwise deal with any nghts or obligations under or
interests m this deed
1572  The Chargee may disclose any information about the Chargor, the Secured
Assets and/or this deed to any person to whom 1t proposes to assign, navate or
transfer (or has assigned, novated or transferred) any nghts or obligations
under or interests in this deed, or with whom 1t proposes o enter into (or has
entered into) any other dealings n relation to any such nghts, obhgations or
interests subject to any restnctions as to confidenbality set out in the Funding
Agreement which shall be extended to apply to this deed
COMM 3358483 2 20 SZV 53220 8
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158

159

1510

1511

1512

1673 Any persen to whom the benefit of all such nghts has been transferred, subject
to such obligations, may enforce this deed in the same way as if it had been a
Party instead of the Chargee

1574 If the Chargee transfers part only of its nghts in respect of the Secured
Obhgations te any person, then this deed shall thereupon be deemed to have
been entered into by the Chargee as trustee for itself and such other person

Avoidance of settlements and other matters

1581 Any payment made by the Chargor, or seftlement or discharge between the
Chargor and the Chargee, 1s conditional upon no secunty or payment to the
Chargee by the Chargor or any other person being avoided or set aside or
ordered to be refunded or reduced by virtue of any provision or enactment
relating to bankruptcy, insalvency, administration or hiquidation for the tme
being in force and accordingly (but without imiting the Chargee’s other rights
under this deed) the Chargee shall be entitled to recover from the Chargor the
value which the Chargee has placed upon such security or the amount of any
such payment as If such payment, settlement or discharge had not occurred

1582 If the Chargee, acting reasonably, considers that any amount paid by the
Chargor in respect of the Secured Obligations 1s capable of being avoided or
ordered to be refunded or reduced for the reasons set out in clause 15 9(a),
then for the purposes of this deed such amount shall not be considered to have
been rrevocably paid

Further advances

The Chargee confirms that it must perform its obligations to the extent ansing under the
Funding Agreement to make further advances The secunty constituted by this deed has
been made for securing such further advances

Waiver of immunity

To the extent that the Chargor may be entitled in any junsdickon to claim for itself or its
assets immunity from suit, execution, attachment (whether in aid of execution, before
judgment or otherwise) or other legal process of any kind wherever it might onginate or to
the extent that in any such junsdiction there may be atinbuted to the Chargor or its assets
such immunity (whether or not claimed), it hereby mrrevocably agrees not to claim and
hereby irrevocably waives such immunity to the fullest extent permitted by the laws of such
Junsdiction

Perpetuity Period
The perpetuity penod applicable to the trusts created by this deed 1s 125 years
Release of security

On the Discharge Date (but subject to clause 15 8 (Avoidance of settlements and other
matters)} the Chargee shall at the request and reasonable cost of the Chargor execute
and do all deeds, acts and things as may be necessary to release the Secured Assets
from the secunty constituted hereby or pursuant hereto

.
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Currency provisions

No payment to the Chargee (whether under any judgment or court order or otherwise)
shall discharge the obligation or hability of the Chargor in respect of which it was made
unless and until the Chargee shall have received payment in full 1n the currency in which
the obligation or liability was incurred and to the extent that the amount of any such
payment shall on actual conversion into such currency fall short of such obligation or
habiity expressed in that currency the Chargee shall have a further separate cause of
action agamst the Chargor and shall be entitled to enforce the secunty constituted by this
deed to recover the amount of the shortfall

Communications

Each notice, consent and other communication in respect of this deed wili be effective only
If made by letter or fax, delivered to the relevant address or fax number specified on the
execution page(s) of this deed (or to any substitute address or fax number notfied in
wnting by the relevant Party for this purpose) and marked for the attention of the specified
departmentindividual, if applicable Each communication by letter will be effective only if
delivered by hand, sent by first class post (if sent from and to an address in the UK) or
sent by airmad (if sent from or to an address elsewhere)

Each communicabon will become effective as follows (references to times are to times in
the place of delivery of the communication)

1621 a hand-delivered letter will be effective as soon as it 1s delivered (or, If it 1s
delivered after S5pm or on a day that 1s not a Business Day, it will be effective at
9am on the next Business Day),

1622 a letter sent by post from and to an address in the UK will be effective at 9am
on the second Business Day after it 1s posted and a letter sent by airmail from
or to an address elsewhere will be effective at 9am on the tenth Business Day
after it 1s posted,

1623 a fax will be effective one hour after the sending fax machine {ar other system)
generates a confirmation that the commumication has been sent in full (or, if this
occurs after 5pm or on a day that 1s not a Business Day, it will be effective at
9am on the next Business Day), and

i624 each communication to the Chargee will become effective only when actually
received by the Chargee

Governing law

Governing law

This deed and all non-contractual obligations arising under it are governed by English law
Junisdiction

The courts of England have exclusive junsdiction to settle any dispute ansing out of or in
connection with this deed (including a dispute regarding the existence, valdity or
termination of this deed) (a "Dispute”) Each Party agrees that the courts of England are

.
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the most appropnate and convenient courts 1o settle any Dispute and accordingly neither
Party will argue to the contrary This clause 17 2 s for the benefit of the Enforcement
Parties only As a result, no Enforcement Party will be prevented from taking proceedings
relating to a Dispute in any other courts with junsdiction To the extent allowed by law,
each Enforcement Party may take concurrent proceedings in any number of jurisdictions

This deed
Consideration

The Chargor has entered into this deed in consideration of the Chargee agreeing to
provide (or to continue to provide) finance facilities to the Chargor on the terms agreed in
the Funding Agreement

Execution of this deed - countorparts

If the Parties execute this deed in separate counterparts, this deed will take effect as If
they had all executed a single copy

Execution of this deed - formalities

This deed 1s intended to be a deed even if any Party’s execution is not in accordance with
the formalties required for the execution of deeds

Partial invalidity

1841 If, at any time, any provision of this deed s or 1s found to have been illegal,
invahd or unenforceable in any respect under the law of any junsdiction, this
does not affect the legality, validity or enforceability of the other provisions of
this deed, nor the legality, vahdity or enforceability of the affected provision
under the law of any other jurisdiction

1842 If any Party 1s not bound by this deed (or any part of it) for any reason, this does
not affect the obligations of each other Party under this deed (or under the
relevant part)

Other secunty

This deed 1s in addition to, and does not operate so as In any way to prejudice or affect, or
be prejudiced or affected by, any other secunty or guarantee which the Chargee may now
or at any time after the date of this deed hold for or In respect of the Secured Obligations

Ownership of this deed

This deed and every counterpart 1s the property of the Chargee

This deed 1s made and delivered as a deed on the date given on page 1

*
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Schedule 1

Details of Property

Property description

Title number(s)

Land Reqistry Administrative
Area

The freehold land known as
former garages and land
situated at Willingham Terrace
Kentish Town London NW as
shown edged red on the

annexed plan

NGL752711 (par)

London Borough of Camden

-
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Schedule 2
Specifically identified chattels

None
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Schedule 3
Insurances
Policy number | Name and | Name and | Brief Date of expiry
address of | address of | description of | of policy*
insurer broker assets insured
Intentionally
blank
COMM 3358483 2 27 SzZv 532208
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Schedule 4
Notices
Notice by way of assignment
(For attachment by way of endorsement to the Insurances)
To [name and address of insurer]
Re' The policies of insurance referred to in the Schedule below (the "Policies")

We, [LLP name] (the Charger), hereby give you notice that, by a legal mortgage [date] (the
Mortgage) and made by the Chargor in favour of The Greater London Authority {the Chargee), the
Chargor has assigned to the Chargee, as first pnonty assignee all of the respective Policies taken out
by the Chargor or on its behalf with you as are assignable or as are capable of being assigned by
faw, and all ts nght, title and interest under and n respect of the Policies ((including, but not limited
to, the benefit of all sums assured by the Policies and all bonuses, profits, returns of premium and
other benefits of whatever nature ansing by virtue of the Chargor's ownership of the Policies and all
interest on any of the foregoing)) as secunty for certain obligations now or hereafter owed by the
Chargor to the Chargee

We hereby irrevocably and unconditionally authonse you

1 to note the interest of the Chargee on the Palicies, and

2 to issue an acknowledgement, in the form attached, to the Chargee and to act on the
instructions of the Chargee in the manner provided in that letter without any further

reference to or authonsaton from us

Please sign and retumn the enclosed copy of this notice to the Chargee (with a copy to the Chargor)
by way of acknowledgement of this notice and confirmation that you agree

(a) to the terms set out in this notice and to act n accordance with its
provisions; and

{b) to disclose to us without any reference to or further authanty from the
Chargor such information relating to the Policies as we may at any time
reasonably request,

(c) not to cancel or decline renewal of any of the Policies without giving us
30 days prior wniten notice, and

{d) not to cancel the Policies, nor allow the Policies to lapse, at the request
of the Chargor, without first obtaining our consent

For and on behalf of

[LLP name]

By

st
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Tha Schedule

The Policies*

*To be completed by the Chargor and approved by the Chargee and to include all relevant policies

with the named Insurer

Policy number | Name and | Name and | Brief Date of expiry
address of | address of | description of | of policy*
insurer broker assets insured

1 {number]

2 Inumberj

3 Inumber)

4 [number]

5 [rumber]

*Not required if polictes are annually renewable

Dated [date]

[to be endorsed on copy notice]

To. {the Bank] (as referred to in a Mortgage dated [date] granted to you by the Chargor)

cc {LLP name]

We hereby acknowledge receipt of the above nohice and confirm our agreement to the matters set

out in paragraphs A to D (inclusive} above
Signed
for and on behalf of [name of insurer]

Dated [date]
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Schedule 5

Receiver’'s specific powers

The Recever will have full power and authority

1 Possession

11 o enter upon, fake possession of the Secured Assets,

12 to collect and get in all rents, fees, charges or other income of the Secured Assets,

2 Carry on business
generally to manage the Secured Assets and to manage or carry on, reconstruct,
amalgamate, diversify or concur In carrying on the business of the Chargor or any part of it
as he may think fit,

3 Sale and disposal

31 without restriction, to sell, charge, grant, vary the terms or accept sumrenders of, leases or
tenancies of, licences to occupy, or options or franchises over or otherwise deal with and
dispose of the Secured Assets or any property acquired In exercise of s powers under
this deed,

32 any sale, exchange, realtisation, disposal, lease or tenancy may be for cash, debentures or
other obligations, shares, stock or other valuable consideration,

33 to sever fixed plant, machinery or other Fixtures and store, sell or otherwise deal with them
separately from the Property to which they may be annexed,

4 Acquisition

41 to purchase or acquire any land and purchase, acquire or grant any interest in or nght over
land,

42 to take a lease or tenancy of any property required or convenient for the business of the
Chargor or the exercise of the Recelver's powers under this deed:;

5 Leases

51 to exercise on behalf of the Chargor and without the consent of or notice to the Chargor all
the powers conferred on a landlord or a tenant by any legislaton from time to time in force
in any relevant junsdiction relating to leasehold property, iandlord and tenant, rents,
houstng or agriculture in respect of the Property,

52 to sell, lease swrrender or accept surrenders of leases charge or otherwise deal or dispose
of,

53 exercise the Chargor's nghts under any rent review clause contained in any lease of the
Property and grant or apply for any new or extended lease,
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Borrowing

for the purpose of exercising any of the nghts, powers, authonties and discretions
canferred on the Receiver by or pursuant to this deed and/or for defraying any losses or
Expenses which may be incurred by him in their exercise or for any other purpose, to raise
or borrow moneys from the Chargee or others or incur any other liability on such terms,
whether secured or unsecured, as he may think fit, and whether to rank in prnonty to this
secunty or not,

Employment etc

to appoint and discharge employees, officers, consultants, advisers, managers, agents,
solicitors, accountants or other professionally qualfied persons, workmen and others for
any of the purposes of this deed or to guard or protect the Secured Assets upon such
terms as to remuneration or otherwise as he may think fit and to discharge any such
persons apponted by the Chargor pror to his appointment,

Legal actions and compromises

in the name of the Chargor, to bring, prosecute, enforce, defend and discontinue all such
actions, suits and proceedings, i relation to the Chargor, the business of the Chargor or
the Secured Assets as in any case he shall think fit (including but not hmited to
proceedings for the collection of rent In arrears pre-dating the date of the Recewver's
appointment) ,

to settle, adjust, refer to arbitration or expert determination, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person or body who 1s
or claims to be a creditor of the Chargor or relating in any way to the Secured Assets,

Recelpts

to give valid receipts for all moneys and execute all assurances and things which may be
proper or desirable for realising the Secured Assets,

Works and maintenance

to obtain Authonsations for and to carry out on the Property any new works or complete
any unfinished works of development, bullding, reconstruction, mamntenance, reparr,
renewal, improvement, furmshing or equipment,

Contracts

to enter into, vary, cancel or waive any of the provisions of any contracts which he shall in
any case think expedient in the interests of the Chargor or the Chargee,

Supplies

to purchase matenals, tools, equipment, goods or supplies on such terms and at such
pnce as the Receiver in the Receiver's absolute determination thinks fit,

%
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13 Insurances and bonds
to tnsure the Secured Assets, any assets acquired by the Receiver in exercise of his
powers, and any business or works, and effect indemnity insurance or other similar
Insurance, in every ¢ase In such amounts, against such nsks and with such offices as the
Recewer shall think fit, and cobtain bonds and give indemnities and secunty to any
bondsmen,

14 Chattels
to remove, store, sell or otherwise deal with any chattels located at the Property

15 Form company

151 to promote or establish any company or to acquire shares 1n any company {whether as a
subsidiary of the Chargor or otherwise) to facilitate the exercise of his powers under this
deed,

152 to transfer to any such company all or any of the Secured Assets or other assets acquirad
by the Receiver in exercise of his powers,

15.3 to exercise or cause to be exercised all voting and other nghts attaching to, and to charge,
sell or otherwise transfer any shares in any such company,

16 Voting rights
to exercise all voting and other nghts attaching to the Investments and all other stocks,
shares and secunties owned by the Chargor and compnsed in the Secured Assets in such
manner as he may think fit,

17 Calis
to make, or require the directors of the Chargor to make, calls conditionally or
unconditionally on the members or other party of the Chargor in respect of uncalled
capital, and take action to enforce payment of unpaid calls,

18 Transaction
to carry into effect and complete any transaction including by executing deeds or
documents m the name of or on behaif of the Chargor

19 Redeem security
to redeem any pnor security (or procure the transfer of such secunty to an Enforcement
Party) and settle and pass the accounts of the person entitled to the prior secunty sa that
any accounts so settled and passed shall {subject te any manifest eror) be conclusive and
binding on the Chargor and the money so pawd shall be deemed to be an expense properly
incurred by the Receiver,

20 General
either in the name of the Chargor or in the name of the Recewver to execute documents
and do all other acts or things which the Recewer may consider to be incidental or
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signed as a deed by

POCKET LIVING (2013) LLP

acting by ¢ rareiio

a director of POCKET LIVING LIMITED

in the presence of

witness signature Z} ?\/LE/VW

name D Sttt c
address (q ford Swee t”
loadoA
wC2E gt

occupation O I’h 05 M a'wff’d

The common seal of
THE GREATER LONDON AUTHORITY
Is hereunto affixed

in the presence of

Authonsed Signatory

Execution

oo N

Member
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