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Registration of a Charge

Company Name: KCG17B LIMITED
Company Number: 10624983

Received for filing in Electronic Format on the: 05/04/2022 XB1AP84Z

Details of Charge

Date of creation: 04/04/2022
Charge code: 1062 4983 0002
Persons entitted: AGG BOOTH TITLE LIMITED

Brief description:  ALL THAT FREEHOLD PROPERTY KNOWN AS 685 AND 687 OLD KENT
ROAD, LONDON, SE15 1JS AS REGISTERED AT THE LAND REGISTRY
WITH THE TITLE NUMBER LN126153. ALL THAT FREEHOLD PROPERTY
KNOWN AS 691-695 OLD KENT ROAD, 2-12 RUBY STREET AND 1-7
MURDOCK STREET, LONDON AS REGISTERED AT THE LAND REGISTRY
WITH THE TITLE NUMBER SGL187248. ALL THAT FREEHOLD PROPERTY
KNOWN AS 689 OLD KENT ROAD, LONDON, SE15 1JS AS REGISTERED
AT THE LAND REGISTRY WITH THE TITLE NUMBER 368550.

Contains fixed 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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 10624983 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DANIEL WHEBELL

Electronically filed document for Company Number: 10624983 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10624983

Charge code: 1062 4983 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th April 2022 and created by KCG17B LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
5th April 2022 .

Given at Companies House, Cardiff on 9th April 2022

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

Companies House s



This Deed is made on ou R pri\ 2022

Batwaen

(H

(2)

KOGITE LIMITEDR (registered in England with number 10624883) whose registered office is at
28 Godstone Road, Kenldey, England, CR8 5AB (Chargor); and

AGG BOOTH TITLE LIMITED (registered in England with number 12533342) whose registered
office is at 1 Bartholomew Lane, London, United Kingdom, EC2N 2AX (Lender, which
expression shall include its successors in tille, assigns and transferess).

itis agreed

1

1.1

Definitions and interpretation
Definitions
In this Deed:

Affiliate means, in relation to & person, a Subsidiary of that person, a Holding Company of that
peison or any other Bubsidiary of that Holding Company, in each ¢ass, from time to time

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

Event of Default means any event of defsult (howscever defined) under any Finance
Document and any failure by the Chargor to satisfy anv demand for payment under any Finance
Document

Facility Agreement mans the facility agreement dated on or about the date hereof and made
haetween the Chargor and the Lender as may be supplementad ameanded and/or restated from
fime to time

Finance Document means this Deed, any document designated as a Finance Document’ in
the Faciilty Agreement any document governing or evidencing the terms of the Secured
Liabilities and any other document designated as a Finance Document by the Lender and the
Chargor

Fixtures means in respect of any Secured Property, all fixtures and fittings {including trade
fdures and fittings) and fixed plant and machinery now or at any time after the date of this
Deed on that Secured Property

Holding Company means, in relation t© a person, any person in respect of which # is a
Subsidiary

1A 1988 means the Insclvency Act 1936

Insurance Policies means all policies of insurance prasent and futurs relating to the Secured
Assels in which the Chargor has an interest (other than policies in respect of third party lability}
together with ail monies payabie in respect of those policies

Lender has the maaning given to It in the Facility Agreement



1.2

LPA 1925 means the Law of Proparty Act 1925

Qccupational Lease means any agreement for lease (or for licence) or any occupational lease
or licence to which a Secured Property may be subject from fime 1o time

Properties mean the properties listed in schedule 1 (Properties)

Receiver means any recaiver, manager or administrative receiver appointed by the Lender in
respect of the Chargor or any of the Secured Assels

Relevant Agreement means:

{a} each Occupational Lease
{x) any guarantee of Rental Income contained in, or relating to, any Occupational Lease
{c) each other agreement designated as a Relevant Agreement by the Lender and the

Chargor in writing whather pursuant to schedule 2 (Relevant Agreements) or otherwise

Rent Account means any account designated as a Rent Account by the Chargor and the
Lender in writing, as each such account may be renumbered or redesignated from time to time

Rental income means the aggregate of all amounts paid or payable to or for the account of
the Chargor in connection with the letting, ficence or grant of other right or use or occupation of
any part of any Secured Property

Secured Assets means all of the assets and undertaking of the Chargor the subject of any
security created by, under or supplemental to, this Deed in favour of the Lender.

Secured Liabilities means all monies and liabilities now or afier the date of this Deed dus,
owing or incurred by the Chargor to the Lender whatsoever, in any manner and in any currency
or currencies and whether present or future, actual or contingent, whether incurred solely or
jointly with any other person and whether as principal or surety, including under the terms of
the Facility Agreement together with all interest accruing on such monies and liabilities and al
costs, charges and expenses incurred by the Lender, except for any obligation which, if it were
included here, would constitute unlawful financial assistance, or its equivalent in any other
jurisdiction

Secured Property means at any time the Properties and all other freehold, leasehold or
commonhold property which is subject to any security created by, under or supplemental to this
Deed

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Lender is satisfied that the Secured Liabilities have been irrevocably and
unconditionally satisfied in full and all faciliies made available by the Lender to the Chargor
have been canceiled

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

YAT means value added tax at the rate in force for the time baing

Administration



1.3

Any reference in this Deed, or any other Finance Document entered into under or in connection
with it, to:

(a)

the making of an administrstion order shall be treated as inciuding a reference to the
appointment of an administrator under paragraph 14 {by the holder of g qualifying
floating charge in respect of the Chargor's assets) or 22 {by the Chargor or the directors
of the Chargor) of Schedule B1 to the 1A 1986 or any steps taken toward such order or
appoiniment; or

making an application for an administration order by petition shall be treated as
including a reference fo making an administration application to the court under
Schedule B1 to the |A 1988, appointing an administrator under paragraph 14 or 22 of
that Schedule, or giving notice under paragraph 15 or 26 of that Schedule of intention
to appoint an administrator or any steps taken towards such application or notice.

interpretation

(@)

{b)
{c}

Unless a contrary indication appears, a reference in this Deed to:

{3 The Lender, the Chargor, or any other person shall be construed so as to
include its successors in title, permitted assigns and permitied transferee:

{ii} asseis includes present and future properties, revenues and rights of every
description (including any right to receive such revenuss);

i}y @ Finance Document or any other agreement or instrument is a reference 1o
that Finance Document or other agreement or instrument as amended,
novated, supplemented or restated (howsver fundamentally) or replaced:;

{iv} a person includes any individual person, firm, company, corporation,
governmient, state or agency of a state or any association, frust, joint venture,
consortium or partnership (whether or not having separate legal personality) or
any othsr entity or body of any description:

{v) a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law but § not having the force of
law, then being a type with which persons to which it applies customarily
comply) of any governmental, intergovernmental or supranational body,
agency, depariment or of any reguiatory, self-regulatory or other authority or
organisation;

{vi) a provision of law is a reference to a provision of any treaty, legislation,
regulation, decree, order or by-law and any secondary legislation enacted
under a power given by that provision, as amended, applied or re-enacted or
replaced (whether with or without modification) whether before, on or after the
date of this Deed;

(il afirme of day is a reference to London time; and
(viliy  dispose includes any sale, lease, licence, transfer or loan.
Ciause and schedule headings are for ease of reference only.

Any word importing the singular shall include the plural and vice versa.




3.9

3.2

3.3

34

{d) An Event of Default is continuing if it has not been waived to the satisfaction of the
Lender.

{2} A term defined in this Deed has the same meaning when used in any notices,
acknowlsdgements or other documents issued under or in connaction with this Dead,

) Unless oiherwise defined in this deed, a term defined in the Facility Agresment has the
same meaning when used in this deed or any notices, acknowladgements or other
documents issued under or in connection with this deed.

Covenant o pay

The Chargor covenanis with the Lender to pay and discharge the Secured Liabilities when they
become due for payment and dischargs.

Charging provisions
General

All security created by the Chargor under this Deed is @ continuing security for the payment
and discharge of the Secured Liabilities, is granted with full title quarantee in respect of all the
right, title and interest {if any), present and future, of the Chargor in and to the relevant Secured
Asset and is granted in favour of the Lender.

First legal mortgages

The Chargor charges by way of first legal mortgage the Properties and all buildings and all
Fixtures on each of the Properties.

Assignments

(=) The Chargor assigns:

{i} the Relevant Agresments;
{ii} all Rental Income and all other sums payable under any Ocoupational Lease;
and
{iii) the Insurance Policies.
{b) The Chargor shall remain liable to perform all its obligations under each Relevant

Agreement and each Insurance Policy.
First fixed charges
The Chargor charges by way of first fixed charge:

{a} all interests and estates in any freehold, leasehold or commonhold proparty now or
subsequently owned by it (other than any freehold, ieasehold or commonhold property
effectively charged by way of legal morigage under clause 2.21 and, in each case, all
buildings and Fixtures on each such property,

(b the proceeds of sale of the Secured Property and all licences 1o enter on o use any
Secured Property;



3.5

4.1

4.2

8.1

{) the benefit of all cther agreements, instruments and rights relating to the Secured
Property;

{d) all monies from time to time standing to the credit of each Rent Account: and

{e} to the extant that any assignment in clause 3.3 is ineffective as an assignment, the
assets referred 1o in that clause.

Smali company moratorium

if the Chargor is an eligible company within the meaning of paragraphs 2 to 4 {inclusive} of
Schedule A1 to the A 1986, then the obiaining of a moratorium, including any preliminary
decision, or investigation in terms of paragraph 43 to Schedule A1 of the 1A 1986 shall not
cause any floating charge created by this Deed io crystallise into a fixed charge, nor cause
restrictions which would not otherwise apply to be imposed on the disposai of its property and
assets by the Chargor.

Negative pledge

The Chargor shali not (without the prior written consent of the Lender) create or permit to subsist
any security over any of the Secured Assets,

The Charger shall not:

{a} sell, transfer or otherwise dispose of any of the Secured Assets on terms whereby they
are or may be leased (o or re-acquired by the Chargor or any Affiliate of the Chargor,
of

{bs3 enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is enfered into primarily as a method of
raising finance or of financing the acquisition of an asset.

Restrictions on disposals

Except as expressly permitted under any Finance Document, the Chargor shall not {without the
prior written consent of the Lender) enter into a single transaction or a series of transactions
{(whether refated or not) and whether voluntary or inveluntary to sell, lease, transfer or otherwise
dispose of any Secured Assets.

Further assurance

The Chargor shall promptly do ali such acts and exscute all such documents {including, without
limitation, any assignment, fransfer, conveyance, assurance, maorigage, charge, notice and
instruction) as the Lender may specify (and in such form as the Lender may reqguire) in favour
of the Lander or its nominee(s) to:

{a) create, perfect, protect and maintain the security created or intended to be created
under or evidenced by this Deed or for the exercise of any rights, powers and remedies
of the Lender provided by or pursuant to this Deed or by law;

{b} to confer on the Lender security over any property and assels of the Chargor located
in any jurisdiction equivalent or similar 1o the security intended to be conferred by or
pursuant to this Deed; andfor




8.2

7.1

7.2

7.3

{e) (if an Event of Default is continuing) to faciitate the realization of the assets which are,
or are intended io be, the subject of the security created by or under this Deed.

Any document required to be executed by the Chargor undler this clause § will be prepared at
e cogt of the Chargor

Land Registry
Application for restriction

(&) i fitle 1o the Secured Property is or is o be registered at the Land Registry and in
respect of any other registered fitles against which the seculily created by this Desd
may be registersd, The Chargor applies to the Land Registrar for a restriction on the
following terms being enfered into on the Register of Title &t the Land Registry:

"WNo disposition of the registered estate by the proprietor of the registered estate is 1o
be registerad without & written consent signed by the proprietor for the time being of
the charge dated O ﬁpé‘; Faoaa  infavour of AGG Booth Title Limited referred
o in the charges register (Standard Form PY

{b The Chargor confirms that so far as any of the Secured Property is unregistered, such
land is rot affected by any disclosable overriding interests within the meaning of the
Land Registration Act 2002 or the Land Registration Rules 2003,

Tacking and further advances

if Secured Partios are, subject o the terms of the Finance Docurments, under an obligation or
otherwise agree to make further advances to the Chargor, this security has been made for
securing such further advances. The Lender and the Chargor by this Deed consent 10 an
application baing made to the Chief Land Registrar 1o erter a note of such obligation or
agreement on the register of title to all present and fulure registered property of the Chargor
(and any unregistered properties subject to compulsory first registration at the date of ihis
Daad),

Future property

If the Chargor acquires {or intends to acquirg) any freshold or leassehold or other interest in
property after the date of this Deed it must:

{1} notify the Lender mmediately of such acquisition or #s infention to agquire such
property;
it immediately on request by the Lender and at the cost of the Chargor, axscute and

deliver to the Lendsr, a legal mortgags in favour of the Lender of such property in such
form as the Lender may require;

() obtain such consents as are required for the security referred to in this clause 7.3

{cf i the title to such freehold or leasehold property is registered at the Land registry or
requirad to be so registered, to give the Land Registry written notice of the security.
and

(@) if applicable, ensure that the securty is correctly noted in the register of title against

that titie at the Land Registry.



8.1

Motices of assignments and charges

{a)

Immediaiely upon request by the Lendsr, the Chargor shall give notice in a form
satisfactory o the Lender (acting reasonably) to:

)] each counterpaity {o each Relevant Agresment (including, for the avoidance
of doult, any Relevant Agresment coming info existence after the date of this
Deed) that the Chargor has assigned (o the Lender all its right, title and interest
in the Relevant Agresment;

{iiy to each tenant under each Occupational Lease that the Chargor has assignad
1o the Lendsr all its right, title and inlerest in the Rental income and other
monies payable under that Occupational Leaze;

{iit} to each insurer under each Insurance Policy that the Chargor has assigned to
the Lendar all its right, title and interest in that Insurance Policy {as applicable),;
and

{iv} i the financia! institution at which such Accourt is held {including, for the
avoidance of doubt, any Account opened after the date of this Deed) that the
Chargor has crested a fixed charge over the balance standing to the credit of
that Account; and

the Chargor shall use reasonable endeavours 1o procure that the recipient of each such
notice acknowledges that notice substantially in the form specified in such notice within
5 Business Days of that notice being given.

Lndertakings

The Chargor undertakes to the Lender that during the Security Period:

Real property

(&1}

{c)

Avcess

It will gliow the Lender and such person or persons as the Lender nominales 1o entar
on any part of the Secured Proparty.

Rapair

(i It shall keep the Secured Property in good and substantial repair and condition
and decorative order.

{iiy it shall repair any defect or damage to any of the Secured Property promptly
andd if it fails to do so the Lender may, but shall not be obliged to, do so.

Planning

it shall not do or allow to be done or fail o do anything which may infringe or contravene
any stafute or reguiation governing or confroliing the use or development of the
Secured Properdy, nor apply for planning permission.



8.2

{d)

(e

)

{iy

Leases

(@)

Planning directions

{y Within 5 Business Days of raceipt by # of any notice or order (Direction) served
on or issued to & by any local or other authority In respect of any part of the
Securad Property, it shall give full particulars of the Direction to the Lender
and, if requested to do so by the Lender, produce the Direction or a copy of it
o the Lender,

{iny 1t shall adviss the Lender of all steps sken or proposed 1o be taken by it from
time fo time to comply with the terms of the Direction and shall take all
necessary steps 1o comply with the Direclion.

{iiy It shall at the request of the Lender (but at the cost of the Chargor) make or
join with the Lender in making such objections, representations against,
appealing against or in respect of any proposal contalned in the Direction as
the Londer shall deam necessary or desivable in order to protect the Lender's
interesls,

Development

It shall not, without the Lender's prior written consent, carry out any development on
any part of the Secured Property nor change the use of any part of the Becured
Froperty,

Deposii of title deeds

it shall deposit with the Lender all deeds and documents of tile relating to the Secursd
Property.

Outgoings

It will punctually pay and indemnify the Lender and any Receiver against all present
and future rents, rates, taxes, assessments and outgoings of whatsoever nature
imposed on or payable in respect of the Secured Property or any part of it or payable
by the owner or sccupier of it

Investigation of title

On request by the Lender, i shall grant the Lender or its advisers (at the cost of the
Chargor) all facilities within its power to enable the Lender or its advisers or delegates
to carry out such investigations of title to and enquiries info the Secured Property or
other Secured Assets as may be carded out by a prudent morlgagse or chargee.

Orverriding interesis

It shail not, without the prior written consent of the Lander, enter into any onerous or
restrictive obligations affecting the whole or any part of any Secured Property or create
or pesmit to arise any overriding interest, easement or right whatever in or over the
whole or any part of any Secured Property.

Lease and covenant compliance

it shall:



{0 perform all e obligations, covenants and stipulstions contained in any lease
or agreament for lease under which i holds an interest in a Securaed Property
or o which any of the Becured Propserty is subject;

{iiy properly perform (and indemnify the Lender and each Feceiver for any bresch
of} any covenants and stipulstions of whatsoever nature affecting any of the
Secured Property;

{iiiy not make any elaction or take any other action 0 as 1o alier the treatment of
any Dcocupational Lease for the purposes of value added tax

£y not serve notics on any former tenant under any Oooupational Lease under
section 1702} of the Landlord and Tenant (Covenants) Act 1985 or on any
guarantar of any such former tenant under section 17(3) of that act: and

(v} immedistely nolify the Lander of any nolice reseived by it under section 148 of
the LPA 1825 or any procesdings commenced or sleps taken against it for the
forfsiture of any lease under which It holds an interest in a Secured Property.

iy Mo varialion to lease
it shall not without the prior wiitten consent of the Lender alter or vary or agree fo alter
or vary the tarms of any lease under which i holds any Secured Property or any lease
o which any Secursd Properly is subject,

{3 Mo surresnder or termination
It shall not surrendar or otherwise terminate any lease under which 8 holds & Secured
Property or terminate, forfeit or accept a surrender of any lease to which any Secured
Property is subject.

< Compliance by {enants
it shall use reasonable sndeavours to procure that sach tenant under an Cooupational
Lease complies with the terms of that Ocoupstional Lease in a proper and fimaly
manaer,

{el Lease or right {0 occupy
It will not without the prior written consent of the Lender:
{i) grant any lease or tenancy or exercise any other power of leasing of the whole

of part of any Secured Property; or
{ii} grant any person any contractual licence or the right to cocupy any Secured
Proparty or part with possession of it

1] Farfellure
it ghall not do or parmit anything which may render any lease or agresment for lease
under which it holds an interest in a Secured Property, or to which the Secured Property
is subject, liable to forfeiture or otherwise determinable.

9.3 Insurance



9.4

(a)

{c}
{@

(e}

{g)

{h

(i}

It shall keep its business and assets insured at all times with reputable insurers in a
form and amount and against such risks (including insurance for any environmental
risks) as the Lender considers a prudent company carrying on the same or substantially
similar business as the Chargor would effect.

It shall pay all premiums by their due date for payment and do all other things necessary
io keep all of the policies of insurance in which & has an interest in full force and gffect.

it shall not do or permit 1o be done anything to render the insurance void or voidable

Where required in writing by the Lender, it shall ensure that:
(i}

{A) the Lender is named as composite insured in respect of its own
separate insurable interest under each policy of insurance {other than
public fiability and third party lability insurances where clause
9.3{d)(i}{B) shall apply} maintained by it or any person on iis bahalf in
accordance with clause 2.3(a) but without the Lender having any
fisbility for any premium in relation to such policy of insurance;

(B} in respect of public liability or third party liability insurances the name
of the Lender be noted on each policy of insurance as mortgagee; and

{i) each policy of insurance shall contain a standard mortgagee clause whereby,
among other things, the insurance shall not be vitiated or avoided as against a
mortgagee notwithstanding that it could otherwise be so against the Chargor.

it shall ensure (save where the Lender agrees otherwise in writing) that each policy of
nsurance shall contsin a provision to the effect that the insurance shall not be
invalidated as against the Lender for non-payment of any premium due without the
insurer first giving to the Lender not less than 10 Business Days’ written notice.

if the Chargor shall be in default of effecting or maintaining insurances or in producing
any such policy or receipt to the Lender on demand, the Lender may take out or rensw
such insurances in any sum which the Lender may think expedient and all monies
expended and costs incurred by the Lender under this provision shall be for the account
of the Chargor.

Subject to any statutory or contractual restriction arising before the date of this Deed,
at the option of the Lender, any procseds of insurance shall be applied towards the
repayment of the Secured Liabilities.

Subject to clause 9.3(g) above with the prior written consent of the Lender, all proceeds
of insurance shall be applied towards replacing or reinstating the property in respect of
which the proceeds are received.

It shall procure that there is given to the Lender copies of the insurances in which it has
an interest, and such other information in connection with them as the Lender may
reasonably require. 1hwill notify the Lender in writing of alt renawals, malerial variations
and cancellations of policies made or, to its knowledgs, threatened or pending.

Unless agresd otherwise in writing by the Lender, it must procure that the policies of insurance
comply with the following requirements:

10



8.5

8.8

8.7

{b)

{c)

each such policy must contain

{i} a nore-invalidation and non-vitiation clause under which the policy will not be
vitisted or avoided s asgainst any insured parly as a resull of any
circumstances  beyond the control of thal  insured parly or  any
misreprasaniation, non-disclosure, or breach of any policy term or condition,
on tha part of any insured parly or any agent of any insured party;

(i a waiver of the rights of subrogation of the insurer as against the Chargor, the
Lergler and the tenants of any Secured Properly; and

{i) a loss payee clause in such terms as the Lender may reasonably require in
respect of insurance claim payments otherwise payable to the Chargor;

the insurars must give at least 30 davs’ nolice (or & shorter period with the Lendar's
prior written consent) to the Lender if any insurer proposes to repudiste, rescind or
cancel any policy of insurance, 1o real It as avolded In whole or in part, fo treat it as
axpired due to non-payment of premivm or otherwise decline any velid claim under #t
by or on behalf of any insured party and must give the opportunity to rectify any such
non-payrent of premium within the notice period; and

the Chargor must be free to sssign all amounts payable to & under each of is policies
of insurance and all its rights in connection with those smounts in favour of the Lender.

It must use all reasonable endsavouwrs o ensure that the Lender receives coples of the policies
of nsurance, receipts for the payment of premiums for those policies and any information in
connection with those policies and claims under them which the Lender may reasonably

reyuire.

it must prompdly notify the Lender of;

(&)
(b}

()

{d)

it must;

the proposed terms of any fulure renewal of any of the policies of insurance;

any amendment, supplement, extension, termination, avoidance or cancellation of any
of the poiicies of insurance made or, to its knowledge, threatened or pending;

any claim, and any actuai or threatened refusal of any claim, under any of the policies
of ingurance; and

any event or circumstance which has led or may lead to a breach by the Chargor of
any temm of this clause,

1



8.8

10

10.1

10.2

10.3

11

12

12.1

122

{a) comply with the terms of the policies of insurance;

{7 not do of permit anything to be done which may make void or voidable any of the
policies of insurance;

{c} comply with all reasonable risk improvement requirements of its insurers;

{d} ensure that each premium for the policies of insurance is paid promptly and in any
event prior to the commencement of the period of insurance for which that premium is
payable; and

{s) ensure that all other things necessary are done so as to keep each of the policies of

insurance in foree.
General

it shall not do or cause or permit to be done anything which may in any way materially
depreciate, jeopardise or otherwise prejudice the value o the Lender of the security created by
or under this Dead.

Power to remedy

if the Chargor fails to comply with any of the undertakings set out in clause 9 {Undertakings) i
shall aliow and irrevacably authorises the Lender and/or such persons as it shall nominate to
take such action on its behalf as shall be necessary to ensure that it complies with those
undertakings.

If the Chargor fails to perform any obligation or other covenant affecting the Secured Property
or other Secured Asset, the Chargor shall permit the Lender or its agents and contractars to
anter on the Secured Property, to comply with or object to any notice served on the Chargor
relating to the Secured Property or other Secured Asset and to take any action the Lendar may
reasonably consider expedient to prevent or remedy any breach of any such term or to comply
with or object to any such notice,

The Chargor shall on demand indemnify the Lender against any cost, loss or liability incurred
by it in taking any of the steps referred to in this clause 10.

Security power of atforney

The Chargor, by way of security, irrevocably and severally appoints the Lender, each Receiver
and any of their delegates or sub-delegates to be its atiorney to take any action which tha
Chargor is obliged to take under this Deed. The Chargor ratifies and confirms whatever any
attormey does or purports to do pursuant to its appointment under ihis clause 11.

Enforcement of security
When security is enforceable

On the occurrence of any Event of Default which is continuing, the security created by and
under this Deed s immediately enforceable.

Acts of enforcement

The Lender may, at its absolute discretion, at any time after the security created by or under
this Deed is enforceable:

12
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124

145

13

13.1

{a) enforce all or any part of the security created by or under this Deed in any manner it
sees fif;

{ exercisa is rights and powers conferred upon mortgagess by the LPA 1825, as varfed
and extended by thizs Deed, and rights and powers confarred on a Recelver by this
Deed, whether or not it has taken possession or appoeinted a Recaiver 1o any of the
Secured Assels;

{c] appoint a Receiver to all or any part of the Secured Assets:
{d) appoint an adminisirator in respect of the Chargor and take any steps o do so;

{&} exercise its power of sale under section 101 of the LPA 1925 (s amended by this
Deedy; or

{fi if permitied by law, appoint an administrative receiver in respect of the Chargoer.

Statutory powers - general

{a) For the purposes of all powers implisd by statule, the Secured Liabilies are deemed
i have becoms due and pavabie on the date of this Desd.

{ Section 103 of the LPA 1825 and section 83 of the LPA 1925 do nof apply to the
securily constituted by or under this Deed,

{3 The statutory powers of leasing conferrad on the Lender are extended so thal, without
the need to comply with any provision of section 99 or section 100 of the LPA 1825,
the Lender is empowerad to lease and make agreemeants for lease at @ premium or
otherwiges, areept surrenders of leases and grant options or vary o reduce any sum
payable under any Isases or tenanoy agresments as it may think fit.

{d Fach Recelver and the Lender is entitied to all the rights, powers, privileges and
imrmunities confarred by the LA 1825 and the 1A 19868 on mongagess and Racelvers.

Morigages in possession - no lability

Meither the Lender nor any Recelver will be lable, by resson of entering into possession of 2
Secured Asset, 1o account as morgagee in possession o for any loss on realisation or for any
default or omilssion for which a morigagee in posssssion might otherwise be liable.

Redemption of prior morigages

Al any thne after the security created by or under this Deed has become enforcesble, the
Lender may, at the sole cost of the Chargor {payable to the Lender on damand):

{a reciesm any prior form of securdly over any Secured Assst; andfor
(b} procure the transfer of that securily to lisslf; andior
{3 setile and pass the accounts of any prior morigages, chargas or encurmbrancer which

oree so seltled and passed shall be conclusive and binding on the Chargor,
Hecelver

Appointment of Recelver
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13.2

13.3

(@)

)

()

(i At any time after any security created by or under this Deed is enforceable, the
Lender may appoint & Receiver to all or any part of the Secured Assefs in
accordance with clause 12.2{c) {Acts of enforcement).

{i At any time, if so requested in writing by the Chargor, without further notice,
the Lender may appeint a Receiver to all or any part of the Secured Assets as
if the Lender had become antitled under the LPA 1925 to exercise the power
of sale conferrad under the LPA 1325,

Any Receiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be sclely responsible for his acls or defaults and for his remunaration
and liable on any contracts or engagements made or entered into by him and in no
circumsiances whatsoever shall the Lender be in any way responsible for any
misconduct, negligence or defaull of the Recelver.

Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4
{inclusive) of Schedule At to the 1A 1986

{n obtaining a maratorium; or
{n anything done with a view to obiaining a moratorium including any preliminary
decision or investigation in terms of paragraph 43 of Schedule A1 to the 1A

1986,

shall not be grounds for appointment of a Receiver.

Removal

The Lender may by written notice remove from time to time any Receiver appointed by it
{subject to the provisions of section 45 of the 1A 1986 in the case of an administrative receiver}
and, whenever it may deem appropriate, appoint a new Receiver in the place of any Recsiver
whose appointment has terminated.

Powers of Receiver

{a)

{b)

{c)

in addition to those conferred by the LPA 1925 on any Recsiver appointed under that
Act, each Receiver has, and is entitled to exercise, all of the rights, powers and
discretions set out in this clause 13.3.

If thare is more than one Receiver holding office at the same time, unless the document
appointing him states otherwise, each Receiver may exercise all of the powers
conferred on a Receiver under this Deed or under the 1A 1988 individually and to the
exciusion of any other Receivers.

A Receiver of the Chargor has all the rights, powers and discretions of an administrative
recaiver under the 1A 1586,

A Receiver may:
{i in the name of the Chargor:

(A do all cther acts and things which he may consider expedient for
realising any Secured Asset; and
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(i)

(v

(i)

vty

(i)

()

(B} exarcise in elation o any Secured Assal all the powers, aulthorities
and things which he would be capable of exercising If he were it
absolgts baneficial owner;

ralse and borrow money (either unsecusd or on the security of any Secured
Assel, etther in priorty o the securily constituled by this Dead or otherwise) on
any terms and for whalever purpose which he thinks #. No person lending
that money need enquire a8 1o the proprdaly or purpose of the exercise of that
power or {o check the application of any monsy $0 raised or hoarowed;

cany on the husiness of the Chargor as he thinks it and, for the avoidance of
doubl, 8 Receiver may apply Tor such authorisations as he congiders in his
absolule discrelion appropriats;

selle, adjust, refer o arbitration, compromise and amangs any claims,
acoounts, disputes, guestions and demands with or by any person who is or
claime to be a crediior of the Chargor or relating In any way 10 any Secured
Assel

delegate his powsrs in accordance with clause 14 (Delegation);

for the purposes of this Deed, as he thinks appropriate, on behalf of the
Chargor or for itself as Recelver, appoint and discharge managers, officers,
agents, accountants, servanis, workmen and others upon such terms as 1o
rernneration or otherwise as he may think proper and may discharge any such
parzons appoined by the Chargor;

et any Secured Asset for any term and at any rent {with or withowt g premium)
which he thinks proper and may accept 2 surrender of any Isase or tenancy of
any Secured Aszsels on any terms which he thinks fit {including the payment of
mongy fo @ lesses of tenant on g surrender);

bring, prosecute, enforce, defend and abandon all aclions, sulls and
proceadings o submit to arbirstion or any form of alternative dispute
resoiution in the name of the Chargor In relation 1o any Secured Asset as he
consiclers expadient;

take immediate possession of, get in and collect any Secured Asget;
i ezch case as he may think it

(A make and effect all repairs and insurances and do all other acis which
the Chargor might do in the ordinary conduct of its business be they
for the protection or for the improvement of the Secured Assets;

{B} commence and/or complete any building operations on the Secured
Froperty or other Secured Asset; and

(Cy apply for and maintsin any planning permission, building reguiation
approval or any ofher permission, consent or licence;

give valid receipts for all monies and execute all assurances and things which
may be expedient for realising any Secured Asset;
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{xi)

(xiil)

{®iv}

{xv}

{evi)

(xvii)

{aeviii)

{xix)

(x0)

{xxi}

sell, exchange, convert into monies and realise any Secured Asset by public
auction or private contract in any mannar and on any terms which he thinks
proper.  The consideration for any such fransaction may consist of cash,
debenture or other obligations, shares, stock or other valuable consideration
and any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks fit. Fixtures and any plant and machinery
annexed to any part of the Sscured Property may be seversd and sold
separately from the property containing them without the consent of the
Chargor,

form a Subsidiary of the Chargor and transfer to that Subsidiary any Secured
Assel;

withowt restriction sell, Iet or lease, or concur in selling, letiing or leasing, or
vary the terms of, delerming, surrender or accept surrenders of, leases or
tenancies of, or grant options and cences over or otherwise dispose of or deal
with, all or any part of the Secured Assets without being responsible for loss or
damage, and g0 that any such sale, lease or disposition may be made for cash
payable by instalmants, loan stock or other debt obligations or for shares or
securities of ancther company or other valuable consideration;

form and promote, or concur in forming and promoting, & company of
companies {0 purchase, lease, licence or otherwise acquire interests in all or
any of the Secured Assets or otherwise, arrange for such companies o trade
or cease to trade and {0 purchase, lease, license or otherwise acquire all or
any of the Secured Assels on such terms and conditions whether or not
including payment by instalments secured or unsecured as he may think fit;

redesm any prior security and selfle and pass the accounts of the person
entitied to the prior security so that any accounts so setiled and passed shail
{subject to any manifest error) be conclusive and binding on the Chargor and
the money so paid shall be deemed to be an expense properly incurred by the
Recesiver;

purchase or acquire any land and purchase, acguire or grant any interest in or
right over land,

implement or continue the development of (and obtain all consents required in
connection therewith) and/or complete any buildings or structures on, any real
property comprised in the Secured Property and do all acls and things
incidental to the Secured Property;

on behalf of the Chargor and without consent of or notice to the Chargor
exercise all the powers conferred on a landlord or z tenant by the Landiord and
Tenants Acts, the Rents Acts and Housing Acts or any other legislation from
tima to time in force in any relevant jurisdiction relating to rents or agriculture
in respact of any part of the Secured Property,

make calls conditionaily or unconditionally on the members of the Chargor in
respect of uncalled capital;

make, exercise or revoke any value added tsx option o tax as he thinks fit;
and
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13.4

14

18

15.1

16.2

18.3

6.2

17

17.1

{od}  do all other acts and things including without limitation, signing and executing
ali docurmnents and deeds as may be considersd by the Recsiver to be
incidental or conducive to any of the matters or powers listed here or granted
by law or otherwise incidental or conducive to the preservation, improvement
or realisation of the Secured Assets and to use the name of the Chargor for all
the purposes sef out in this clause 13

Remuneration
The Lender may from time to time fix the remuneration of any Receiver appointed by it.
Delegation

The Lender and any Recelver may delegate by power of attorney or in any other manner ali or
any of the powers, authorities and discretions which are for the time being exercisable by the
Lender and the Receiver (as appropriate) under this Deed to any person or persons as it shall
think fit. Any such delegation may be made upon such terms and conditions {including the
power to sub-delegate) as the Lender and Receiver (as appropriate) may think fit.

Application of moniss

Sections 108(6) and (8) (Appointment, powers, remunaration and duties of receiver) of the LPA
1825 ghall not apply to a Receiver appointed under this Deed.

All monies received by the Lender or any Receiver under this Deed and applied in discharge of
the Secured Liabilities shall be applied to the Secured Liabilfies in such order as the Lender
may determine.

The Lender and any Recaiver may place any money received, racovered or realised pursuant
to this Deed in an interest bearing suspense account and it may retain the same for such period
as it considers expedient without having any cbligation to apply the same or any part of it in or
towards discharge of the Secured Liabilities.

Remedies and walvers

No failure o exercize, nor any delay in exercising, on the part of the Lender ar any Receiver,
any right or remedy under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right or remeady prevent or restrict any further exercise of that or any other right
ar remedy. The rights and remedies provided In this Deed are curmulative and not exclusive of
any rights or remedies provided by law.

A waiver given or consent granted by the Lender under this Deed will be effective only if given
in writing and then only in the instance and for the purpose for which it is given.

Protection of third parties

Mo person (including a purchaser) dealing with the Lender or a Receiver or its or his agents
has an obligalion o enquire of the Lender, the Receiver or others whether the Secured
Liabilities have become payable, whether any power purported 1o be exercised has become
exercisable, whether any Secured Lisbilities or other monies remain outstanding, how any
monies paid 1o the Lender or 1o the Receiver shall be applied or the status, propristy or validity
of the acts of the Receiver or the Lender
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17.2

17.3

18

19

19.1

18.2

20

21

21.2

213

The receipt of the Lender or any Receiver shall be an absolute and a conclusive discharge o
a purchaser and shall relieve him of any obligation to see to the application of any monies paid
ta or by the direction of the Lender or any Receiver.

In clauses 17.1 and 17 .2, purchaser includes any person acquiring, for money or monies worth,
any lease of, or security over, or any other interest or right whatsoever in relation to, the Secured
Assels or any of them.

Notices

All notices, demands and any consent must be in writing. The Lender may serve a notice or
demand on the Chargor at the Chargor's registered address. A notice or demand by the Lender
will be effective at the time of personal delivery or at 9.00am on the second Business Day after
posting. A notice from the Chargor to the Lender must be addressed to 1 Bartholomew Lang,
L ondon, United Kingdom EC2N 2AX and will be effective on receipt, if received before 4.00pm
on a Business Day, or otherwise on the next Business Day.

Assignment

The Lender may assign or otherwise transfer or deal with all or any of its rights under this Deed
or any securily created by or under it

The Chargor may not assign or otherwise transfer or deal with all or any of its rights or
obligations under this Dead in whole or in part or enter into any transaction which would result
in any of those rights or cbligations passing to another person or something having similar
effect.

Certificates and determinations

Any certification or determination by the Lender of a rate or amount is, in the absence of
manifest arror, conclusive evidence of the matters to which it relates.

indemnity

The Chargor shall promptly indernify the Lender and every Receiver and delegate, agent,
nominee, attorney of co-trustee appointed by the Lender (each an Indemnified Person)
against any cost, loss or liability together with any associated VAT incurred by any of them as
a result of.

{a} the taking, holding, proteciion or enforcement of this Deed;

(& the exercise of any of the rights, powers, discretions and remedies vested in the Lender
and each Receiver and delegate by the Finance Documents or by law; and

{e3 any default by the Chargor in the performance of any of the obligations expressed to
ba assumed by it in the Finance Documents.

The Chargor shall indemnify the Lender against any and all cosis, losses, Hiabilities or expensas
together with any associated VAT incurred by any of them arising {directly or indirectly} out of
or in connection with the business or any real property of the Chargor.

The Lender may indemnify itself out in respect of, and pay and retain, all sums necessary to
give effect to the indemnity in this clause and shali have a lien on this Deed and the procesds
of the enforcement of this Deed for 2l monies payableto it
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22

23

231

232

23.3

234

23.5

238

237

238

Exclusion of Hability

The Chargor may not take proceedings against any officer, employee or agent of the Lender in
respect of any claim it might have against the Lender or in respact of @y act or omission of
any Kind by that officer, smploves or agent in relation to this Deed and any offfcer, employes
or agent of the Lander may rely on this clauss.

Miscollansous

The Lender may set off any matured, unpaid or any contingent obligation due to i from the
Chargor against any obligation (whether or not malured) owed by the Lender 1o the Lhargor,
regardiess of the place of payment, booking branch or currency of either obligation. I the
obligations are in different currencies, the Lender may convert sithar obligation gt a marke! rate
of exchanps in its usual course of business for the purpose of the set-off

If & term of this Deed is or becomes illegal, invalid or unenforcesble in any jurisdiction, naither
the legality, validity or enforcesbility of the remaining provisions nor the legalily, validily or
enforceability of such term under the law of any other jurisdiction will In any way be affected or
impalred.

Ifthe Lender belisves that any amount paid by the Chargor or @ny other person in raspect of
the Secured Liabilities is capable of being avoided or sat aside for any reason, then for the
purposes of this Deed, such amount shall not be considered o have been paid,

Any seltlement, discharge or release between the Chargor and the Lender shall be conditions
upon no security or payment to or for the Lender by the Chargor or any other pereon being
avoided or sel aside or ordered to be refunded or reduced by virtue of any law relating to
bankruptoy, Insolvency or liguidation or otherwise.

lihe Lender receives notice of any other subsenguent securlty or other interast affecting any of
the Secured Assets it may open a new account or accounts for the Chargor In fls books. IFit
does not do so then, unless it gives express written notics to the condrary to the Chargor, as
from the time of receipt of such notice by the Lender, all payments made by the Chargor 1o tha
Lender shall be treated as having been credited 1o 8 new acoount of the Chargor and not as
having besn applied in reduction of the Securad Linbilities.

#the Lender enforces the security constituted by or under this Dead at 2 time when no amounts
are due 1o the Lender but at a time when amounts may or will become due, the Lender {or the
Receiver) may pay the proceeds of any recoveries effected by it into an interest bearing
sUspense account,

The security created by this Dead is conlinuing security and shall remain in full forcs and effect
regardless of any intermediate payment or discharge by the Chargor or any other person of
any or the Secured Liabilities. it is in addition to any other security haeld by the Lender at any
time for any of the Secured Lizhilities, may be enforced without first having recourse to any
other rights of the Lender and is not in any way prejudiced by any guarantee or security now or
subsequeantly hald by the Lender,

Unless otherwise stated in any Finance Document, a person who 8 not & party 1o this Deag
has ne rights under the Contracts (Rights of Third Farlies) Act 1898 to enforce or enjoy the
benefit of any term of this Deed or any other document issued or entered into undar or in
connection with i,
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239

23.10

24

244

242

243

5

26

26.1

The Lender will not be liable for any action taken by it (or any omission to take action) under or
in connhection with this Deed unless directly caused by its gross negligence or wilful misconduct.
Neither the Lender nor any Receiver shall be liable in respect of all or any part of the Secured
Assets or for any loss of damage which arises out of the exercise or the attempted or purported
exercise of, or the fallure 1o exercise any of, their respective powers unless such loss or damage
is caused by its gross negligence or wilful acts of default and reckiessness. Neither the Lender
nor any Receiver shall be liable for any losses, liabilities or expenses arising from any act,
default, omission or misconduct on the part of any delegate to whom any powers, authorities
or discretions are delegated.

For the purposes of section 2 of the Law of Property {Miscellansous Provisions) Act 1988, the
terms of the Finance Documents and of any side letters relating fo the Finance Documents and
the Secured Liabilities are incorporated into this Deed.

Fees, costs and expenses
Transaction expenses

The Chargor shall promptly on demand pay the Lender the amount of all costs, fees and
expenses (including legal fees and stamp duties) together with any associated VAT reasonably
incurred by it in connection with the negotiation, preparation, printing, execution, perfection and
release of this Deed.

Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pay to the Lender on a full indemnity
basis the amount of all costs, fees and expenses (including legal fees and stamp duties)
together with any associated VAT incurred by the Lender in connection with the enforcement
of or the preservation of any rights under this Deed and proceedings instituted by or against
the Lender as a consequence of taking or holding this Deed or enforcing these rights.

interest on iale payments

if the Chargor fails to pay any amount payable by #t under this Deed on s due date, interest
shall accrue on the overdue amount from the due date up to the date of actual payment (both
before and after judgment) at the rate and manner as set out in the underlying facility
agreement. Any interest accruing under this clause 24.3 shall be immediately payable by the
Chargor on derand by the Lender.

Governing law

This Deed and any non-contractual cbligations arising out of or in connection with it shall be
governed by, and construed in accordance with, the law of England.

Enforcement
Jurisdiction of English courts

{a) The courts of England have exclusive jurisdiction to settie any dispuie arising out of or
in connection with this Deed {including a dispute relating to the existence, validity or
termination of this Deed or any non-contractual obligation arising out of or in connection
with this Deed (Dispute).
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{b} The parties to this Deed agree that the courts of England are the most appropriate and
convenient courts to seitie Disputes and accordingly no party o this Desd will arguesio
the conirary.

{c) This clause 26 is for the benefit of the Lender. As a result, the Lender shall not be
prevented from taking procesdings relating to a Dispute in any other courts with
Jurisdiction. To the extent aliowed by law, the Lender may take concurrent proceedings
in any number of jurisdictions.

282 8ervice of process

The Civil Procedure Rules regarding service and deemed service will not apply to any iettsr or
other communication notifying a claim or serving legal proceedings under or in connection with
this Desd, which shali instead be servad in accordance with this clause 262, Any letter or other
communication notifying & claim or serving legal proceedings under or in connaction with this
Deed may not be made by way of fax and must be made pursuant io clauss 18 {Motices).

This Deed has been enterad into as a dead on the date given at the beginning of this Deed,
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Chargor

KCG178 Limited

KCG178 Limited

KCGA78 Limited

&chedule 1
Properties
Registered Land
Address or property description

All that frechold properly Known 5 685 and 687 Old
Kent Road, London SE15 1§,

Al that freshold property known as 691 585 Old Kent
Road, 2-12 Ruby Street and 1.7 Murdock Strest,
London; and

All that freehold property known as 588 Old Kent Road,

London, SE15 145

22

Title numbesr

LN126153

SGLIBTZ248

388550



Schedule 2

Relevant Agreemenids
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SIGNATURES TO THE DEED

Chargor
Executed as a deed by j
KCGA7E LIBITED 3
acting by a director in the presence of Y Director *

Signature of withess

Name THAYANEZAN | (RALAICRI S HRAN
(IN BLOTK CAPITALS)

Address 147 TIRALNS. BT

Lender
xecuted a8 o deed by

AGG BOOTH TITLE LIMITED ) O U OO SRR U USRI
acting by a director in the presence of 1 Dwegior

Signature of witness
BAIMIE e e
{IN BLOCK CAPITALS)

AOOTBEE s
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