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Registration of a Charge

Company name: SASHA TRADERS LIMITED
Company number: 05653731

X60FH3TL

Received for Electronic Filing: 17/02/2017

Details of Charge

Date of creation:  09/02/2017
Charge code: 0565 3731 0003
Persons entitled: CLOSE BROTHERS LIMITED

Brief description:  ALL THAT FREEHOLD LAND BEING 192 HAVERSTOCK HILL, LONDON,
NW3 2AJ AS IS REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBER NGL923489

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: DILJOT DHILLON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5653731

Charge code: 0565 3731 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th February 2017 and created by SASHA TRADERS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th February 2017 .

Given at Companies House, Cardiff on 20th February 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED ﬁ ~hnna~ 2017

(1) SASHA TRADERS LIMITED

{2} CLOSE BROTHERS LIMITED

MORTGAGE DEBENTURE

{All monlas)




e

THIS DEED is made the ’5} day of Fo8hy Arg o 2017

BETWEEN:

{1 SASHA TRADERS LIMITED a company incorporated in England and Wales
{Registered No: 05653731) whose registered office is situate at cfo Glazers, 843
Finchiey Road, London, NW11 8NA ("the Mortgagor™); and

2) CLOSE BROTHERS LIMITED of 10 Crown Place London EC2A 4FT (Company
Registration Number 105626 - England) (the "Bank™}.

NOW THIS DEED WITNESSES as follows:
1. INTERPRETATION

1.1 In this Deed (and the Schedules hereto) unless there is something in the subject or
context inconsistent therewith the foliowing expressions shail have the following

meanings:

“Agreement for Lease” shall mean all agreements contracts options or undertakings
whether now or hereafter in existence for or in relation to the creation of any estate
interest or right in or over the Real Property or any part thereof (including without
mitation in relation to any lease licence tenancy or right {0 occupy whether on a fixed
term or perlodic basis and whether in all cases in respect of the whole or any part of
the Real Property);

"gaok Debts" shall mean each and all parts of the Charged Property from time fo
time charged pursuant fo Clause 4.14fy;

"Charged Property” shall mean each and all part(s) of the property rights assels
undertaking and income of the Mortgagor from time o time charged or assigned o
the Bank (whsther by way of fixed or floating charge or assignment) by or pursuant o
this Deed;

"Demand” shall mean any demand made by the Bank on the Mortgagor for
repayment of all or any part of the indebledness;

*Environment” the natural and man-made environment including all or any of the
following media, namely alr, water and land {including air within buildings and other
natural or man-made struciures above or below the ground) and any living organisms
{including man) or systems supported by these media;

*Environmental Law" all applicable laws, statutes, regulations, secondary legisiation,
bye-laws, common law, directives, ireaties and other measures, judgments and
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decisions of any court or tribunal, codes of practice and guidance notes in so far gs
they relats to or apply to the Environment:

“Financial Colisteral” shaii have the meaning given to that expression n the
Financial Collateral Regulations;

‘Financial Collateral Regulations” the Financlal Collateral Arrangements {Mao 2}
Regulations 2003 (S 2003/3228):

"Group Company” shall mean any company other than the Mortgagor from time fo
time within the group of the Morlgagor where “group” bears the meaning as definsd in
Section 474(1) of the Companies Act 2006;

"Indebtedness® shall mean all or any maonies obligations and liabilities whether actual
or contingent present or future which are Now or may at any time hereafter be or
bacome payabie due or owing to the Bank by the Mortgagor whether soiely or jointly
and whether as principal or surely or in respect of which the Mortgagor may otherwise
be or become liable fo the Bank on any sccount whatsoaver including (withouyt
prejudice to the generalily of the foregoing) the principal amount of all loans or
advances made or o be made to of for the accommodation or at the request of the
Mortgagor all fees costs spenses (including legal surveyors vaiyers and other costs
on a full indemnity basis} commission discount charges and other sums incurred by
the Bank in relation to the Indebtedness this Deed or any guaranies or securily now
or hereafier held for the Indebtedness or in enforclng payment whethar against the
Morigagor or others together with interast {including withouwt limltation, default
interest) to the dats of repayment (as well after as befors any judgment) at such rate
or rates as may from time {o fime be pavable by the Mortgagor in respect of such
obligations and liabilities. Referencas fo the indebiedness shall include not only the
whole but any part thereof:

“Interests in Securities” shall mean each and ail paris of the Charged Property from
time to time charged pursuant fo Clause 4.1(d);

"Planning Acts” shall mean a reference to any act or acts of Parliament for the time
being in force and refaling to town and countyy planning;

"Real Property” shall mean sach and all pars of the Charged Property from time to
tima charged by the Mortgagor pursuant to Clause 4.1{a};

"Rent Account” shall mean the account to be opsned for the receipt of Rantal
income in eccordance with Clause 4. 1())(ii};
"Rental Income” shall mean the gross rents licence fees and ciher monies receivable
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now or at any time hereafter by the Mortgagor in respect of or arising out of any lease
of the Real Properiy or any Agreemeni for Lease of otherwise without limitation
derived by or paid to or received by the Mortgager in respect of the Real Property
(including without fimitation ali mesne profits) but excluding insurance rents of service
charges or the like and any value added tax thereon;

*Security Interest” shall mean any mortgage charge pledge lien hypothecation right
of set off right of preference or any security interest (inchiding without limitation title
transfer and reiention arrangements) whether fixed or floating, legal or equitable

whatsoever howsoever created or arising;
“Sterling" shail mean the lawful currency from time to time of the United Kingdom.
1.2 in this Deed uniless the context otherwise requires:

(a) clause headings are for ease of reference only and shaill not affect the
canstruction of this Deed;

{b) any reference to any agreement or document shall be deemad to refer fo the
same as amended modified or supplamented from time fo lime by the parties

hereto;

(c} references to “person” shall mean any parsen firm body corporate or
unincorporated body of persons, an association, a trust or any other entity or
organisation including & government or poiitical sub-division or an agency of

instrumsni thersof,

(d) any reference to the masculine gender shall include the ferninine gender and

neuter meaning and vice-versa,

{e) words importing the singuiar number only include the plural and vice-versa
and where there are two Or more persons included in the expression the
"Mortgagor” references to the Mortgagor are references to respectively all or

any of them as the contaxt may require;

(] where there are two O moTe persons included in the expression the
“Morigago:” or "Group Company™ all assignments, charges, agreements,
undaertakings, covenanis, obligations, warranties and representations given,
underiaken, made or assumed by of reference to the Mortgager or Group
Company shall be deemed to have been given undertaken made or assumed
by or are refergnces to them jointly and severally and construad accordingly;

(g9) the expression the "Mortgagor” includes the perscns deriving title under the

.‘3
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1.3

1.4

1.5

1.8

1.7

1.8

Mertgagor and the expression the "Bark” includes jis successors in title and

assigns;

(h} any reference to a Clause or & Schedule is = reference to a clause hareof or
a schedule herefo {unless the confrary is stated or the contoxt otherwisa

requires);

{i} references to statutory provisions includes a reference to any subordinate
legisiation and shali be construed as references fo those provisions as
respectively amended or re-enacted {whether before or afier the date hereof)
from fime to time and shall inciude provisions of which they are re-
enaciments {wheiher with or without modffication} and any reference to Aot
is & reference to the Law of Property Act 1925 as consirued in accordance
with this sub-

' the Bank considers that an amount Is capable of being avoided or otherwise set
aside on the liguidstion or administration of the Mortgagor or otherwise, then that
amount shali not be considered to have besn irrevocably pald for the purposes of this
Plead,

A reference in this Deed 1o g charge or morlgage of any freehold, leasshold or
commonhold properly includes:

{a) all bulidings and fixiures {including trade and tenant's fdures) that are
situated on that property at any time;

(b} the proceeds of the sale of any part of that propesty; and

{c} the bensfii of any covenants for title given, or entered Into, by any
pradecessor in litle of the Mortgagor in respact of that property, and any
monies paid or payabls in raspect of those covenants.

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act
1989, the lorms of any facility letter and of any gide letters between any parlies in
relation thereto are incorporated into this Dead,

A thivd party has no right under the Contracts {Rights of Thirg Parties) Act 1909
enfores, or to enioy the benefit of, any term of this Dead,

if the ride against perpeiuities applies In any trust crealed by this daed, the parpetuity
period shall be 125 years {as specified by section 5(1) of the Perpetuitiss ang
Acoumulations Act 2008),

Paragraph 14 of Schedule 81 of the Insolvency Act 1088 {as inseried by section 248
4
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1.9

4.1

of, and Schedule 16 to, the Enterprise Act 2002) applies to the floaling charge
created by this Deed.

The Schedule forms part of this Deed and shall have effect as if set out in full in the
body of this Deed. Any reference to this Deed includes the Schedule.

PAYMENT OF INDEBTEDNESS

The Mortgagor shall pay and discharge the Indebtedness on the respective date or
dates on which it falls due for payment.

INTEREST

interest shall be paid at the rate or rates and on the dates separately agreed between
the Mortgagor and the Bank for these purposes.

SECURITY

For the purpose of securing the payment and/or repayment of the indabtedness the
Mortgagor hereby charges to the Bank with full title guarantee iis undertaking and ail
its property and other assets of whatsoever nature both present and future including
its uncailed capital for the time being and the security hereby created shall rank by

way of:

{(a) a fixed charge {(which so far as it relates to land in England and Waies and
Northern Ireland vested in the Mortgagor at the date herecf shall be a charge
by way of legal morigage) of the following namely all estates and other
interests in freehold leasehold andfor unregistered immovable properiy
wherasoever sifluate now or hereafter belonging tc the Morigagor {including
without limitation the registered and other land in England and Wales
specified or referred to in the Schedule) and all buitdings fixtures and fittings
{including trade fixtures and fittings) and fixed plant and machinery from time
to time on any such freehold lsasehold and other immovabie property,

{b} a fixed equitable charge of ail estate or interests in any freghold or leasehold
property at any time in tha future belonging to the Mortgagor and all buildings
fixtures and fittings (including trade fixtures and fittings) and fixed plant and
machinery from time to time on any such property at any time during the
continuance of this security belonging to the Mortgagor,

{c) a fixed charge by way of legal merigage on the plant and machinery chattels
vehicles computers andfor other equipment of the Morigagor together with

any part or paris thersof and all additions alterations accassories replace-

5
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ments and renewals of component paris thereto together with the benefit of
any obligations warranties and rights given by or arising against any person
in conneciion with the supply or manufaciure tharsof,

{d) a fixed charge of all stocks shares loan capital bonds  or other investments
and securities (whether or not marketable) now or at any time during tha
continuance of this security belonging to the Mortgagor (a8 law or in equity}
together with ail dividends or other rights and interests in respect thereof or
incidental thereto or deriving or acoruing therefrom;

{e) a fixed charge by way of assignment of all its goodwill and by way of fixad
charge its uncalled capital now or at any time hereafier in existence and
future calls (whather made by the directors of the Morigagor or by a receiver

appointed hereunder or iiquidator);

(f a fixed charge by way of legal assignment of the book debis of the Morgagor
and all other monetary debts and claims {including things in action which aive
rse to a debl or debis including the procesds of any interest rate cap
agresments interest and curency swaps and other financia! instruments) and
alf cash at bank now and from time to time due or owing to the Mortgagor
{together with all security, guaraniees or indemnities in ragpact thereoh) or
other rights enabling the Morigagor to enforce the same,

{g) a fixed charge by way of izgal assignment on all the copyright in all drawings
designs specifications plans and other written materials rafating to any
products from time fo time manufactured by the Mortgagor and all other
intellectual property rights {including but without prejudics {o the generality of
the foregoing all present or future patents, rademarks, service marks, trade
names, designs, copyright, inventions, topographical or similar rights,
confidential information and know how and designations on or patierns of the
labels and packages of any products from time to time manufactured by the
Morlgagor and all manufacturing and sales rights in relation to any products
from time to fime manufactured by the Morigagor) and Including all
applications and rights io apply for registration and all fees, royalties and
other rights derived from, or incidental to, these rights;

{h) a fixed charge by way of assignment of the benefit to the Mortgagor of all
rights and claims to which the Morigagor is now or may hereafler becomea
entitled in relafion to the Rea Property including {but without limitation) all
rights and glaims of the Mortgagor against all persons who now are or who at
any time have been or may bacome lessess sub-lessess or licenseas of the
whole or any part or paris of the Real Property and all guarantors and
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sureties for the obligations of such persons to hold the same unio the Bank;
i a fixed charge by way of assignment of the Mortgagor's interest in:

i) the benefit of all guarantees warranties and representations given or
made by and any righis or remedies against ali or any of the
professiona! advisors now of at any time engaged by the Mortgagor
in reiation to the Charged Property and the manufacturers suppliers
or installers of all piant machinery fixtures fittings and other items
now of from time to time in the buildings erected or to be erected on
the Charged Property and any other person firm or company now of
from time to time under contract with or under a duty to the
Mortgagor including {without timitation) the right to prosecute in the
name of the Mortgagor any proceedings against any such person in
respect of any act omission neglect default breach of contract or
breach of duty whether relating o the design construction inspeciion
or supervision of the construction of any of the said buildings or o the
quality or fitness for use of such piant machinery fixtures fitings and
other items or otherwise howsoever and the benefit of all sums

recoverad in any proceedings against all or any of such persons,

(i) the benefit of all rights and claims 1o which the Mortgagor is now of
may hereafter bacome entitled under ail building contracts relating to
all or any part of the Real Property entered into by the Mortgagor of
1o be entered into by the Morigagor and ail guarantees warranties
and representations given or made by and any rights and remedies
against all or any building contractors at any time engaged in relation
tc all or any part of the Real Property including all Hquidated and
ascertained damages under any such building coniract and alt
invoices fees nofes bills documents and papers in respect thereof
and (without limitation) the right to prosecute in the name of the
Mortgagor any proceedings against any such persons in respect of
any act omission neglect default breach of contract or breach of duty
whether relating to the design construction inspection or supervision
of the construction of any buildings forming part of the Real Property
ot to the quality or fitness for use of any pari of the Real Property or
otherwise howsoever and the benefit of all sums recovered In any

proceedings against all or any such persons,
)] a fixed charge by way of assignment (in so far as the Morigagor is able}

(i} the benefit of all Agreements for Lease and all the proceeds of any

7
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(ii)

(iii)

payment of any claim awards and judgments arising out of such
Agresments for Lease and all sums paid or pavabia to the Maortgagor
under or in respect of any such Agreements for Leass including
{without limHation) all deposits under any Agresemants for Lease:

the benefit of all Rental Income and all fight title and interast to and in
the same and the benefit thereof and the right 1o maks demand for
and to receive the same but so that nothing in this sub-clause shall
constitule the Bank as morlgagee in possession and the Morlgagor
hereby covenants at any time during the continuancs of this sacurity
to give to the Bank such information in ragard to the Rental Income
as the Bank shall require and if so requested to instruct all or any
tenants of the Real Property to pay the Rental Income direct o an
account with the Bank or such other bank as the Bank may designate
int the name of the Mortgagor Without prejudice to any other ramady
of the Bank in case of default by the Morlgager in payment of interest
the Bank shall be entitled without demand or notice to the Morigagor
lo appropriate ali or any sums from time to tima standing to the credit
of the Rent Account in full or partial satisfaction of the interest from
time to time due from the Mortgagor to the Bank but not so as 1o limit
the rights of the Bank in respect of such Rent Accourt once g
demand for repayment has been made or the Indebtedness has
otherwise become payable At ary time after a demand for
repayment has been made the Bank may without further demand or
notice to the Mortgagor appropriate the whoie or any part of the sums
then or thereafter standing to the credit of the Rent Account in or
towards safisfaciion of the Indebtedness {and if less than the whole
as the Bank shall select);

all that intorest of the Morlgagor in any contracts and policies of
insurance effacted or maintained in respect of the Real Property;

{k) a floating charge on all the undertaking and all other the stock-in-trade work-

in-progress pre-payments and other property assets and rights of tha
Mortgagor both present and fulure not subject to a fiwed charge or
assignmant hereunder and paragraph 14 of Schedula B1 of the Insolvency

Aot 1886 appliss to the Hloating charge so created.

4.2 Each of the charges hereby created shall rank fixed in order of priorty as first fxed or

floating (as may be specified) charges or assignments (as may be specified),

4.3 The floating charge crealed by Clause 4.1(k} shali automatically and immediately
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4.4

4.5

45

4.7

(without notice) be converted into a fixed charge over the relevant Charged Property
if:

(a) the Mortgagor:

)] creates, or attempts to create, without the prior written consent of the
Bank, a Security interest or a trust in favour of another person on all
or any part of the Charged Property; or

(il disposes, or attempis to dispose of, all or any part of the Charged
Property (other than Charged Property that is only subject to the
fioating charge while it ramains uncrystallised);

{b) a receiver Is appointed over all or any of the Charged Property that is subject
to the floating charge;

(e} any person lavies {or attempis 1o levy) any distress, attachment, execution or
other process against all or any part of the Charged Property; or

{d) the Bank receives notice of the appointment of, or a proposal or an intention
to appoint, an administrator of the Maortgagor.

The Bank may, in its sole discretion, at any time and by written notica to the
Mortgagor, cenvert the floating charge created under this Deed info a fixed charge a8
regards any part of the Charged Property specified by the Bank in that notice.

Any asset acquired by the Mortgagor after any crystaliisation of the floating charge
created under this Deed which, but for that crystallisation, would be subject to a
floating charge under this Deed, shall (uniess the Bank confirms otherwise to the
Mortgagor in writing) be charged to the Bank by way of first fixed charge.

The Mortgagor shall not during the continuance of the security hereby constituted
without the prior consent in writing of the Bank create, purport io create or permit to
subsist any Security Intarest on any of the Charged Property (cther than as created
hereunder) nor sell transfer or otherwise dispose of {or purport to do so} the Charged
Property or any portion thereof {(except, in the ordinary course of business, Charged
Property which is only subject to an uncrystallised fioating charge) nor seil assign
discount factor charge or otherwise dispose of or deal with the Book Debis claims and
rights charged by it hereunder.

Without prejudice to the generality of the security hereby constituted it is hereby
declared that the security hereby created shali not be satisfied, prejudiced or affected
by:
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4.8

4.3

4.10

{a) any partial or intermediate payment: or

) any security, guaraniee, indemnity, ramedy or other right held by, or availabls
to, the Bank thet is, or becomes, wholly or partially Hlegal, vold or
unenforceable on any ground; or

() the Bank renswing, determining, varying or increasing any facllity or other
ransaction in any manner or concurting in, accepting or varying any
compromise, arrangement or seitlement, or omitting to claim or srforce

payment from any other person; or

{c} any other acl or omission, which but for this Clause 4.7 might have
discharged, or otharwise prejudiced or affected, the fiabliity of the Mortgagor:

but shall constitute a continuing security for the payment of all sums obligations and
liabilities present or future actual or contingent which shall on the execution heraof or
at any time hereafter be or become owing by the Mortgagor to the Bank in any
manner or on any account whatscever,

The security hereby created is independent of and In addition 1o and shall not be in
any way prejudiced or affected by and shall not prejudice or affect any other security
or securities which the Bank may now or from fime to fime hold or take from or on
accaunt of the Morlgagor whether from the Morlgagor or any other person.

IF at any time the Indebtedness has been fully discharged and repaid to the
satisfaction of the Bank and the Mortgagor has no actual or contingent iiability to the
Bank the Bank shali (at the request and full cost of the Mortgagorirelease or re-assign
o the Mortgagor {as the cass may be) the Chargsed Property without recourse or
warranty and ctherwiss rolease the Morigagor rom tha security hereby craated,

Any release, dischargs or seftfement between the Mortgagor and the Bank shall be
deemed conditional on no payment or securily received by the Bank in respact of the
Indebtedness being avoided, reduced or ordered to be refunded pursuant to any law
refating o insolvency, bankrupicy, winding-up, administration, recelvership or
otherwise. Despite any such release, discharge or seiflement:

{a) the Bank or s nomines may retain this Deed and the securily created by or
pursuant to It, including all certificates and documents relafing to the whole or
any part of the Chargsd Property, for such period as the Bank deems
necessary to provide the Bank with sacurily against any such avoidancs,
raduction or order for refund: and

{b) the Bank may recover the value or amount of such security or payment from

1o
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5.1

5.2

5.3

5.4

55

the Mortgagor subsequently as if such release, discharge or settlement had

not occurred.

RESTRICTIONS AFFECTING AND COVENANTS RELATING TO THE REAL
PROPERTY

The statutory power of leasing entering into agreements for leases varying leases
and accepting surrenders of leases shall not during the continuance of this secunity
be exercisable by the Mortgagor without the prior written consent of the Bank nor
without such consent as aforesaid shall the Morigagor grant agree to grant or vary
any lease or tenancy of the Real Property or any part thereof or approve assignments
or underlettings of leases or tenancies of the Real Property or any part thereof which
if granted would be valid as between the Mortgagor and the lessee or tenant but not
binding on the Bank but it shall not be necessary o express such consent in any

lease agreement variation or surrender.

During the continuance of this security no person or persons shall be registerad
under the Land Registration Act 2002 as proprietor of the Real Property or any part
thereof without the consent in writing of the Bank and the costs incurred by the Bank
in lodging from time to time a notice or restriction against registration of the Real
Property shali be deemed to be costs properly incurred by it hereunder.

The Mortgager will during the continuance of this security duly observe and perform
all restrictive and ofher covenants stipulations and conditions affecting any of ihe
Real Property or the use of it and will keep the Bank indemnified in respect of all
actions proceedings costs claims and damands whatsocever occasioned by any

breach of any such covenants or stipulations.

The Mortgagor will not at any fime during the continuance of this security make or
suffer to be made any structural alterations in or additions to any buildings on the
Real Property or any part therecf or carry out or suffer to be carried out on the Real
Property or any part thereof any development as defined in the Planning Acts or
make or suffer to be made any material change in the use thereof without the prior
consent in writing of the Bank.

The Mortgagor will within ten days of the receipt of notice of the same by it give full
particulars to the Bank of any notice order direction designation resolution or proposal
having specific application to the Real Property or to the area in which it Is situate
given or made by any planning authority or other public body or authority whatever or
in pursuance of the powers conferred by any other statute and if so required by the
Bank will also without delay and at its own cost take all reasonable or necessary
steps to comply with any such notice or order (unless bona fide contested by the

il
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5.6

57

58

5.9

510

Mortgagor) and will also at the request of the Bank but at its own cost make or ipin
with the Bank in making such objection or representation against or in respect of any
proposal for such a notice or order as the Bank shall deam sxpedient,

The Merlgagor will not do or omit or suffer to be done or omilted any act matier or
thing in on or respecting the Real Property or any part thereof required to be done or
omitted by the Planning Acts or which shall contravens the provisions of the Planning
Acts and will at all imes hereafter indemnify and keep indemnified the Bank against
ali actions proceedings costs expenses claims and demands whatsoever in respect of
any such act matler or thing contravening the provisions of the Planning Acts as

aforasald.

The Mortgagor will observe and perform the covenants stipulations and conditions on
tha landiord's part containad in the leases of the leasehold proparties forming part of
the Charged Properly (if any) and use its best endeavours o procure the observance
and performarnce by the tenant under the said leases of the covenanis stipulations
and conditions on the part of the tenant to be obssrved and parformead.

The Morigagor shall not without the prior written consent of the Bank serve any notice
on any former tenant on any part of the Real Property under Saction 17 Landlord and
Tenant (Covenants) Act 1895 but subject thereto shall use its best endeavours 1o
procure the payment of rents reserved by and the observance and performance of
the covenants stipulations and conditions contained in all lsases of the Real Property
darived out of the Morlgagor's interest thersin and on the part of the tenanis
thereunder to be pald cbserved and performed and o observe and perform the
covenants stipulations and conditions on the part of the Mortgagor to be observed
and performed thereunder,

The Mortgagor shall:

(a} comply with ail the requiremenis of Environmental Law both in the conduct
of its general business and in the mansgemeant, possession or oocupation of
the Real Property; and

(b} obtain and comply with all authorizations, permmils and other types of
leences necessary undsr Environmental Law.

The Morlgagor shali not, without the prior written consent of the Bank, enfer into any
onerous of restrictive obligations affecting the whole or any pari of any Real Property,
or create or permit to arise any overriding interest, easement or right whatever in or
over the whole or any part of any Real Properly or otherwise do or pemmilt 10 be dons
any act or thing that would or might depreciate, jeopardise or otherwise prejudics the

iz
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security held by the Bank or materially diminish the value of any Charged Property or
the effectivenass of the security created by this Deed.

8. CONDUCT OF BUSINESS

The Morigagor hereby covenants with the Bank that it shall at all times during the

continuance of the security hereby constituted:

(a) conduct and carry on the business of the Morigagor in & proper and efficient
manner and keep or cause to be kept proper books of account relating fo
such business and shail keep the said books of account and all other
documents relating to the affairs of the Morigagor at the Morigagor's
registered office or other place or places where the same ought to be kept
and punctually pay as the same become due all debts and liabilities which by
virtue of the provisions of the Insolvency Act 1986 or otherwise would have
priority to the charges hereby created or any of them;

{b} punctually pay or cause to be paid all rents rates taxes duties assessments
and other outgoings payable in respect of the Morlgagor's property and
assets and when required produce to the Bank ihe receipts for such

payments,

(c) keep the Real Property and all buildings thereon and all plant machinery
fixtures fittings vehicles computers equipment and effects and every part
thereof in good and substantial repair and in good working order and
condition and permit the Bank and/or its representative or agsnt free access
at all reasonable times to view the state and condition of any such buildings
without becoming liable to account as morigagee in possession and
punctually pay the rents and perform the covenants reserved by or contained
in any iease undsr which any of the Real Property may be heid but shall take
no step whatsoever wheraby any such lease may be surrendered or forfeited
failing which the Bank may at the expense of the Morigagor carry out any
repairs or take any action which it shali consider necessary,

(d) insure and keep insured on the terms of this sub-ciause and at the
Mortgagor's expense ail such parts of the Real Property as are of an
insurable nature and to pay all premiums or other sums necessary fo effect
and maintain such Insurance within 7 days of the same becoming due. In the
event that such premiums or other sums are not satisfied the Bank shaill have
the right (but not the obligation) to pay such premium or other sums which

payment shail form part of the indebtedness.
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Such insurance shall be effecied:

(M

(if)

(i

(iv)

v)

(vi)

trrough brokers and with an insurance company o underwriters
praviously approved by the Bank in writing,

in the joint names of the Mortgagor and the Bank;

against loss or damage by fire explosion storm tempest flond
lightning earthquake terrodsm impact aircraft and articles dropped
therefrom rot civil commotion malicious damage bursting and/or
overflowing pipesftanks oil jeakage subsidence landsilip and heave
(and in the fme of war against war risks under any statutory
insurance scheme which may be applicable to the Real Property) and
such other risks and contingencies as the Bank shali from fime to

time require;

in a value equal to the full cost of reinstatement from time to time {as
approved by the Bank} including a proper provision for cost inflation
over any period that might ba required for planning and negotistion
and the reconstruction period plus the cost of demiolition and debris
removal and architects surveyors and ail other professional fees at a
minimum of 124% of the reinstatement cost and the cost of
complying with local autharity and other statutory requirements;

to include 3 vears' loss of rent from the Roeal Property as a result of
daestruction thereof or damage thereto in consequence of any insursd
risk in an amount approved by the Bank taking account of the then
estimaied rental valug of the Real Property;

to include morigages and tenant non-invalidation clauses accepiable
o the Bank,

Whers the Real Properly is undergoing development redevslopment construction or
other building works the Morigagor shall effect such further insurance as shall be

reguired and specified by the Bank.

The Mortgagor shall produce to the Bank the polley or policies of such insurance ang
the recsipts for premiums or other payments and (if required by the Bank) obtain

confirmation from the insurance company or underwriters that the use of the Real
Property and s type of construction have bean notifled to if or them and that ali
mechanical services at the Res Property are covered by the insurance poiley in

auestion.
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The Bank shail require confirmation from the insurance company or underwriters that
such insurance cover shall not be altered or cancefled without prior reference fo the
Bank.

All monies received by virtue of any such insurance shall be deamed part of the Real
Property and shall be paid to the Bank and shall (subject only to the rights of third
parties under any statute relating to such insurance or under the terms of any lease
or underlease) be applisd in making good the loss or damage in respect of which
such monies were received or at the request of the Bank deposited with it as sacurity
for the indebiedness upon such terms as to assignment set-off charge or otherwise
as it shall in its absolute discretion require or if the Bank in its absoiute discretion so
elects and the provisions of any lease or underease so pemmit in or towards

discharge of the Indebledness:

(e} maintain in addition to the insurances required under sub-clause (d} above all
such other insurances as are normally maintained by prudent persons
carrying on similar businesses;

(] observe and perform all restrictive and other covenants and stipulations for
the time being affecting the Charged Property or the mode of user or the
enjoyment of the same or any part thereof;

{9) permit the Bank andfor its representatives or agents free access ai all
reasonable times to inspect and take copies of and extracts from ihe books
accounts and records of the Morlgagor and fumish the Bank with all
information and facilities which it may require and pay all expenses incurred
by the Bank in connection therewith;

{h) supply to the Bank in such form and detail as the Bank shall reguire within 14
days of the end of each calendar month & schedule of Book Debts arlsing
within such month. The Bank may st any time require the Morigagor to pay
into the Mortgagor's account or accounts with the Bank or to such other
account as the Bank may designate all monies which the Morigagor may
receive in respect of the Book Debts and other debts clalms and righis
charged by it hereunder (and may not without the Bank’s consent withdraw
any amounts standing to the credit of such account) and if called upon to do
so at any time by the Bank to execute a legal assignment of the same to the
Bank (and in the case of such account being with a bank other ihan the Bank
1o sarve such nofices of tha Bank's interest on such bank in such form as the
Bank may reasonably require and to use iis best endeavours to procure that
the said bank acknowledges receipt of the aforesaid notices in a form
satisfactory to the Bank) such assignment to be in such form as the Bank
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shall in s absolute discretion require, and until such payment is made shall
hold the Book Debts on trust for the Bank;

{i if called upon to do so at any time by the Bank in such form as the Bank shall
require and whenaver requested by the Bank and at the Mortgagor's cost:

(i) exacute over all or any of the Real Property a further charge or
charges by way of legal morigage or legal sub-morigage as the case
may be in favour of the Bank;

{ii) affix to such fems of the Charged Property or indorse or cause o be
indorsed as the Bank shall stipulate such labels signs memoranda or
other recognisable identification markings as the Bank shall require
referring or drawing atlention io the sacurity constituted by or
pursuant to this Deed;

(iii) serve nolice on any person who is a2 party to a document or
proceading involving the Mortgagor the benefit of which has besn
assigned or charged (In any manner whalsoever) fo the Bank
hersunder of the Bank's interest in the Charged Propsriy such notice
to be in such form as the Bank may require and o use s hest
endsavours to procurs that such person acknowledges recelpt of the
aforesaid nolices in a form salisfactory to the Bank;

i if reqyuired by the Bank pay into the Mortgagor's account or accounts with the
Bank or to such other account as the Bank may designate all monies which
the Mortgagor may receive in respect of the Book Debls and other debis
claims and rights charged by it hereunder and if called upon to do so at any
time by the Bank execute a legal assignmant of the same to the Bank {and in
the case of such account being with a bank other than the Bank fo serve such
notices of the Bank's interest on such bank in such form as the Bank may
require and use its best endeavours to procure that the said bank
acknowledges receipt of the aforesaid notices In a form satisfactory to the
Bank) such assignment to be in such form as the Bank shall in its absolute

dizcretion require;

{k} pay into the Morlgagor's account or accounts with the Bank all monles which
the Morigagor may receive In respect of Intarests in Securities and if calied
upon to do so al any time by the Bank terminate with immediate effect =il
nominations it may have made under sections 145 and 146 of the Companies
Act 2008 in respect of the Securiiies and exscute over all or any of the
Inlerests In Securities a further charge or chargaes by way of legal mortgage in

is
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favour of the Bank and/or transfers of the Interests in Securities into any
nominee company of the Bank in such form as the Bank shall require and
after the security constituted by this Deed has become enforceable and until
such fime as the Securities are assigned to the Bank all dividends and other
distributions paid in respect of the Securities received by the Mortgagor shail
be held in trust for the Bank and all voling and other rights and powers
attaching to the Securities shali be exercised by the Morigagor on the
direction of or with the consent of the Bank;

)] deposit with the Bank and the Bank shail be entitled to hold and retain:

{i) all deeds and documents of title relating to the Real Property or any
other freshold and leasehold property owned by the Mortgagor for
the time being and the insurance policies relating to the same,

i) all stock and share certificates and documents of fitle retating to

Interesis in Securities; and

(i} all deeds and documents of title (if any) relating to the Book Debis
and other debts claims and rights charged by the Morigagor

hersunder;

(m) procure that save as contemplated by this Deed or with the previous consent
in writing of the Bank neither the Mortgagor nor any subsidiary (as defined by
Section 1158 of the Companies Act 2006) of the Mortgagor at any time during
the continuance of the security hereby constituted (or in the case of a
company becoming a subsidiary of the Mortgagor at any time after the dale of
its becoming & subsidiary) shall:

{i) borrow o raise any monies or allow any borrowed monies fo remain
outstanding otherwise than from the Mortgagor or other subsidiary of
the Mortgagor {save for the purpose of repaying monies borrowed
and ouistanding ai the date when it became a subsidiary),

{if) create or permit to subsist any or allow to arise any Security Injerest
on the whole or any part of its undertaking or assets:

(iii) Issue any share or loan capital except in the case of & subsidiary to
the Mortgagor;

(iv) guarantee the repayment of any share capital or the repayment of the

principal amount of any borrowings of any person firm or company,;
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(m

(o}

{p}
{Q

(r}

(v} accept any biil {other than s bill relating to payment for goods
purchased In the ordinaty course of business) nor open any

acceplance credii;

(vi) assign or otherwise dispose of all or any part of its inferest in any

share or loan capital;

not without the prior written consant of the Bank acquire from any supplier
any goods upon terms that the ownership of or any interest in such goods
shall remain vested in such supplier until such suppher has been fully paid for
such goods:

not determine repudiate or breach the terms of any coniract of employment
with any director or senior employse of the Mortgagor without the prior
consent of the Bank and notify the Bank of any repudiation or material breach
of any contract of employment by any director or senior employee;

comply in all material respects with ali legisiation affacting it,
not without the prior written consent of the Bank change its auditors;

not to elect {o waive any exemption pursuant o paragraph 2{1) of Schedule
8(A) of the Value Added Tax Act 1983 in respect of vaiue added tax in
respect of the Real Property excapt with the prior written consent of the Bank
and to elect fc waive any such exemption if so requirad by the Bank,

7. FINANCIAL INFORMATION

During the continuance of this security the Mortgagor shall:

(a)

(b}

fumish to the Bank yeardy or oftener if required at the Morlgagor's sxpanse a
balance sheet profit and loss account and trading accounts showing the true
position of the affairs of the Morigagor and all Group Companies al & dats not
more than three months earlisr and certified by the auditors for the time being
of the Morigagor from time fo fime furnish the Bank with such other
information regarding the affairs of the Morigagor and all Group Companies
as the Bank may ressonably requlre and take such reasonabls staps ag the
Bank may require in relation io the implementation of financial conirols;

furnish to the Bank within 21 days of the end of each successive period of 3
months commencing on the date hereof management accounts in a form
required by the Bank comprising profit and loss acoount and trading acoounts
for the relevant period and a balance sheet as at the last day of the relevant
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period such accounts to be duly certified by two directors or the finance
director of the Mortgagor for the time being.

8, REPRESENTATIONS AND WARRANTIES

8.1 The Mortgagor warrants and represents to the Bank that:

(a)

(b)

(c)

{d)

(e}

{f)

(@)

()

the Mortgagor has full power to enter into this Deed and to exercise its rights
and perform its obligations hereunder and all corporate or other action
required to authorise the execution of this Deed by it and the performance by
it of its obligations hereunder has been duly taken;

the Mortgagor has not taken any corporate action nor have any other steps
been taken or legal proceedings been started or (fo the best of the
Mortgagor's knowledge and belief) threatened against it for its winding-up
dissolution or re-organisation or for the appoiniment of a receiver trustee or

similar officer of its or of any or all of its assets or revenuas;

the Mortgagor is not In breach of or default under any agreement to which it is
a party or which is binding on it or any of its assets to an extent or in a
manner which might have a material adverse effect on its business or
financial condition:

no action or administrative proceeding of or before any court or agency which
might have a material adverse effect on the business or financial condition of
the Mortgagor has been started or threatened;

the Mortgagor's accounts for its latest financial year give (in conjunction with
the notes thereto) a true and fair view of the financial condition of the
Mortgagor at that date and the results of the Mortgagor's operations during

such financial year,;

since publication of the said accounis there has been no material adverse
change in the business or financial condition of the Mortgagor,

the Mortgagor did not as at the date hersef have any liabilities (contingent or
otherwise) which were not disclosed by or reserved against in the said
accounts (or the notes thereto) nor were there at that date any unrealised or
anticipated losses of the Morigagor arising from commitments entered info by
it which were not so disclosed or reserved against;

the information provided by the Mortgagor to the Bank in connection with any
agresment beiween the Bank and the Morigagor was true complets and
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0

{k)

)

(m)

{n

(@)

()

{q)

accurale in all matersl respecis and the Morlgagor is not aware of any
material facts or circumstances that have not been disclosed and which might
if disclosed adversely affect the declision of a person considering whether or
not o provide finance o the Morlgagor:

the execution of this Deed and the Morlgagor's exercise of its rights and
parformancs of s obligations hereunder and under any agresement between
the Bank and the Mortgagor do not constitute and wil not result in any breach
of any agreement or law to which it is a party or which is binding on it or iis

propesty;

the Morigagor has sufficient financial resources available to meet its existing
commiments and that thers has been no adverse change since the date of
its latest published audited Accounts in s financial condition business or

asnats:

to the best of the Mortgagor's knowledge and belief no high alumina cement
biue esbestos or other deleterious malerials were used In the construction of
the Charged Property and the Mortgagor has at all times, complied in all
material respects with all applicable Environmental Laws:

the Mortgagor is the legal and beneficial owner of the Chargad Property;

the Charged Property is free from any encumbrance other than the
ancumbrances created by this Deeard;

the Mortgagor has not recelved or acknowledged notice of any adverse claim
by any person in respect of the Charged Property or any interest in it and
there are no covenants, agreements, reservations, condiions, inlerasts,
rights or other matters whatsosver, that materially and adversely affect the

Charged Property;

no facility necessary for the enjovment and use of the Chamed Properly is
subject to terms entitling any person o terminate or curtail its use;

nothing has arisen, has been created or is subsisting, which would be an

ovarriding interest in any Real Property;

thera is no prohibition on assignment in any insurance policy to which the
Morlgagor & party and the entry Info this Dead by the Morigagor does nol,
and will nol, constitule 2 breach of such insurance policy or any othar
agreament or instrument binding on the Mortgagor or its assats,
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8.2 Faor the purpose of this Clause such representations and warranties shall be deemed
to be repeated by the Mortgagor on the first day of each calendar month following the
date of this Deed.

9. DEMAND

9.1 The Indebtedness shall become immediately due and payable upon any Demand
being made by the Bank and the statutory power of sale and other powers confarred
by Section 101 of the Act (as varied by this Deed) shall be immediately exercisable at
any time without regard to Section 103 of the Act {(which section shali not apply to this
security or any sale made by virtue herecf).

9.2 The statutory powers of leasing and accepling surrenders conferred on morigagees
under the Law of Properly Act 1625, and by any other statute, are extended so as o
authorise the Bank and any Receiver, at any time after the security constiluted by this
Desd has become enforceable, whether in its own name or in that of the Morigagor,
to:

(i) grant any lease or agreement for lease;
(it accept surrenders of leases; or

(i grant any option of the whoie or any part of the freehold and
leasehold property of the Morigagor with whatever rights relating fo
other parts of it;

whether or not at a premium and containing such covenants on the part of the
Mortgagor, and on such terms and conditions (including the payment of money to @
lessee or tenant on a surrender) as the Bank or Receiver thinks fit, without the need
to comply with any of the restrictions imposed by section s88 and 100 of the LPA
1925,

10. APPOINTMENT OF RECEIVER OR ADMINISTRATOR

10.1 At any time after the monies hereby secured shall have become payable or if &
petition or application is presented for the making of an administration order in
relation to the Mortgagor or if any person who is entitled te do so gives written notice
of its intention to appoint an adminisirator of the Mortgagor or files such a notice with
tha Court or if requested by the Morigager the Bank may:

(a) from time to time and without further notice appoint in writing under the hand

of & duly authorised officer of the Bank any person or persons to be a

21
C175f269 - 2359276



10.2

10.3

11.

recelver or receiver and manager of the Chargad Property or any part
theraok, andfor

{b} appoint one or more persons fo be an administrator of the Morigagor.

The Bank may from time fo time in writing under the hand of a duly authorised officer
of the Bank remove any receiver or receiver and manager appointed pursuant to
Clause 10,1 of this Deed and appoint another or others in his stead,

¥ at any time and by virtue of any appointment pursuant to this Clause 10 any two or
maore persons shall hold office as receiver or recsiver and manager each such person
shall be entitled (unless the contrary shall be stated in any of the deedis) or other
instrument(s) appointing them) to exercise all the powers and discretions hersby
conferred on a recelver or a raceiver and manager individually and to the exclusion of

the other or others of them,
POWERS OF RECEIVER

Any receivar or recelver and manager whether appointed solely or jointly shail {(unjess
the contrary shall be stated in the desd{s) or other instrument(s) appointing them)
have the following powers {in addition to those conferred on such & recelver or
receiver and manager under tha Act and the Insclvency Act 1988) namely to:

{a} take possession of coliect and get in the Mortgagor's property and asseis;

{b) act generally as or to appoint a manager of the business of the Mortgagor
and to carry on or authorise or concur in canying on the business of the
Mortgagor in such manner and for such period as he shall in his discretion
think fit and the Bank shall approve and for that purrose to borrow money on
the securily of the Mortgagor's property and asssis in priority to this Deed or
otherwise and whether from the Bank or any other person;

{c) manage sell let repair decorate alter improve or add to all or any part of the
Charged Property and other {if any) property of the Mortgagor or concur in so
doing and to let on hire lease and accept surrenders of leases and tenancies
or concur in so doing and o charge morigage or oiherwise deal with or
disnose of any of the Charged Property and fo axchange or conour in
exchanging all or any part thersof in such manner and generally on sugh
terms and conditions as he shafl think it and with all the powers in that beha!f
of an absolute beneficial owner and to carry such sale lstling on hirs leasing
surender charge morigage or other dealing or disposal inlo effecting such
transaction in the name or on behalf of the Mortgagor or otherwise and to
give effective receipts and discharges:;

)
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(d)

(e}

U

(@)

(h)

B

1)

(k)

in particular but without prejudice to the generality of the foregoing power sell
or concur In selling by public auction or private contract any of the property
upon such terms and for such consideration (whether payable by a lump sum
or by instalments) as he may think fit and in particular to sell or concur in
selling the business and undertaking of the Morigagor as a going concem
and to camry any such sale into effect by conveying by deed or transferring in
the name and on behalf of the Morigagor or otherwise Plant machinery and
other fixtures and fiitings may be savered and sold separately from the
premises upon which they are situate;

enter info any arrangement or compromise which he may consider expedient
whether in his own name or in the name or on behalf of the Morigagor;

for ali or any af the said purposes appoint managers officers employees or

agents at such salaries or remuneration as he may determine;

make or require the directors of the Mortgagor to make such calls upon the
sharsholders of the Mortgagor in respect of any capital of the Morigagor
which may be uncalled as he may think expedient and to enforce payment af
any call so made by action in his own name or on behalf of or in the name of
the Mortgagor:

for any of the said purposes act and take any proceadings in the name and
on behalf of the Mortgagor or otherwise as he may think expedient;

without any further consent by or notice to the Mortgagor exercise ali or any
of the powers and authorities conferred on a receiver under the provisions of
the Act,

do all such other acts and things as may be considered to be incidental or
conducive to any of the maiters or powers aforementioned;

take any indemnity from the Mortgagor from and against all actions claims
expenses demands and iiabilities whether arising out of contract or out of tor
or in any other way incurred by him or by any manager agent officer servant
or workman for whose debt default or miscarriage he may be answerable for
anything done or omitted to be done in the exercise or purporied exercise of
his powers under this Deed or under any appointment duly made under the
provisions of this Clause and if he thinks fit but without prejudice to the
foregoing to effect with any Insurance company of office or underwriters any
policy or policies of insurance either in lieu or satisfaction of or in additien fo
such indemnity from the Morigagor;
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1) make any arrangements or compromise which he shall think expedisnt in the
inferest of the Banl;

{m) make such repairs improvemerts and renewals to such of the plant
machinery and cther affects of the Mortgagor or any subsidiary as he shall
think fit;

{n} obidin all planning permissions building reguiation approvais and other
permissions consents or licences for the development of the Real Properiy or
any part thereof and to effect complete andfor carry out any development
bullding or other works {including any works-in-progress on the Real Froparty
or any part thersof at the date of his appoiniment} as he shail in his absolute
discretion think fit and to require the Bank to lend 1o the Moripagor such
monies as may be required to enable the Mortgagor to effect complate andior
carry out any such works as aforesald Any monies borrowed by the Bank as
aforesaid shall be further advances made by the Bank o the Morigagor shall
bear interesi at the rate specified in Clause 3 and shall be securad by the
charges created by Clause 4:

{o) make exercise or revoke any value added tax oplions to tax as he thinks fit:

and

(p) raise money by borrowing from the Bank (or from any other parson) sither
unsecurad or on the security of all or any of the Charged FProperty in respect
of which he is appointed on such terms as he shall think fit {including, If the
Bank consents, terms under which such security ranks in priority fo this
Deed),

12. SUPPLEMENTAL PROVISIONS RELATING TO A RECEIVER

121 Any receiver or receiver and manager whether solely or jointly so appointed shall be
deemed to be the agent of the Morlgagor and the Mortgagor shall be solaly
rasponsible for his acts or defaulls {save in the case of wilflul default or misconduct)
and for his remuneration subject to the provisions hareof.

122 Subject to the provisions contained in the Act and in this Desd as to the appiication of
insurance monies all monies received by any receiver or receiver and manager
appointed in respect of this securfly shall be applied as follows:

{a} Arst in repayment of all monies raised or borrowed by him and the eXpenses
properly incurred by him in the discharge of his duties and powers as receiver
or rocelver and manager and in the payment and discharge of his
commission or othar remumneration;
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(b) secondly in providing for the remaining matters specified in paragraphs (i) to
{iii) of sub-section (8) of Section 109 of the Act; and

(c) thirdly in or towards satisfaction of the menies liabilities and interest hereby

secyred.

123  The Bank shall not nor shall any receiver of receivers appointed hereunder be liable
to account as mortgagee or morigagees In possession in respect of the Charged
Property or any part thereof or be liable for any loss upon realisation or for any
neglect or default of any nature whatsoever in connection with the Charged Property
or any part thereof for which the mortgagee in possession might as such be liable and
all costs charges and expenses incurred by the Bank or any receiver or receivers
appointed hereunder (Including the costs of any proceedings to enforce the security
hereby given) shall be pald by the Mortgagor on @ solicitor and own client basis and
so be charged on the Charged Property.

12.4  The foregoing powers of appointment of a receiver shall be in addition to and not {o
the prejudice of any statutory and other powers of the Bank or any recelver or
receivers appuinted hereunder under the Act so that the statutory power of sale shall
be exercisable without regard to Section 103 of the Act and so that such powers shall
be and remain exercisable by the Bank in respect of any part of the Charged Property
in respect of which no appointment of a receiver or receivers by the Bank shall from
fime to time be subsisting or notwithstanding that an appointment under the
provisions hereof shall subsist in respect of any other part of the Charged Property.

13. GENERAL PROVISIONS

131 Section 103 of the Act shall not apply and the power of sale and other powers
conferred on morgagees by the Act shall apply to this Dead but without the
restrictions therein contained as fo giving notice or otherwise and so that for the
purposes of a sale or other exercise of the said powers or any of them the whole of
the monies hereby secured shall be deemed to be due and payable immediately on
the exscution of this Deed.

13.2  The restrictions on the right of consolidating mortgage securities which are contained
in Saction 93 of the Act shall not apply to this Deed.

133  All monies from time to time received by the Bank and held for the account of the
Mortgagor may in defauit of payment by the Mortgagor as and when required of any
monies hereby secured be applied by the Bank in reduction of such liabilities of the
Mortgagor o the Bank as the Bank in its discretion shall think fit. No payment
received for the account of the Morlgager after the Bank shali have recelved or be
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affected by aclual or constructive notice of any subseguent morigage or charge on
any of the Charged Property shall be appropriated towards or have the effect of
paymsnt of any part of any monies hereby sacured at the time when the Bank
racelved or was affected by such notice but such payment shall be credited to a new
account with the Bank in the name of the Merigagor and any monies subsequently
drawn out by the Morigagor shall be debitad to such acocount,

134 All or any of the powers authorities and discretions hereby conferred either expressly
or by reference on a receiver or receiver and fmanager appointed hereunder may be
exercised by the Bank without first appointing a receiver or recelvar and manager or
notwithstanding any such appointment,.

13.5  The Mortgagor hereby covenants to pay to the Bank on demand {on a full indemnity
basis) all costs, charges, expenses and disbursements including legal fees and
stamp duly or the like {if any} incurrad and payments made by the Bank or by any
receiver or recelver and manager whether solely or jointly appointed by it in the
exercise of any power conferred by this Deed or which they or any of them shall
properly incur in connection with the negotiation, preparation, execution and
enforcement of this security or of the Charged Property or any of the Mortgagor's
other property or assets or with the exercise of the rights, powsrs and privileges
hereby granted together with interest as from he dats of the same having been
incurred untll payment at the rate for the time being payable hereunder in respect of
interest on the principal monies intended to be hereby secured (which shall be
payable as well afler as befors any judgment hereunder) and all monies pavable by
the Mortgagor hereunder shall be secured on the Charged Proparty.

13.6  The Morlgagor hereby irrevocably appoints the Bank and any receiver or receliver and
manager appointed as aforasaid jointly and also separately to be the atlornay of the
Marigagor (with full power of substitution and whether or not any daemand has been
made by the Bank or the Bank's powers of enforcement have otherwise arisen) for
the Morlgagor and in Its name or otherwise and on its behalf and as its act and deed
to sign seal exscute deliver perfect and do all deads Instruments acts and things
which may be required or which the Bank or any recalver or receiver and manager
appointed by it shall think fit for carrying out any obligation imposed on the Mortgagor
hereunder or for carrying any sale lease charge morigage or dealing by the Bank or
by any recelver or receiver and manager appointed by it Into affect or for giving 1o the
Bank the full benefit of this Deed and generaily to use the name of the Morigagor in
the exercise of all or any of the powers conferred on the Bank or any racelver or
receiver and manager appointed by the Bank and this appoiniment shall opersle s a8
general power of aftorney given under the Powers of Attorney Act 1871.Nothing
herein contained shall affect the fights and powers of the Bank and/or any recsiver
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13.7

13.8

13.9

appointed by the Bank under Sections 101 and 104 of the Act and the rights created
by any appointment made hereunder shall be in addition to the rights confarred by the
said Sections 101 and 104,

it shali be lawful for the Bank or any receiver or receiver and manager appointed as
aforesaid at any time to exercise for and on behalf of the Mortgagor any or all the
powers conferred on a landlord and tenant by the Landiord and Tenant Acts 1827 to
1954 in respect of the Real Property but without any obligation to exercise any af
such powers and without any liability in respect of powers so exercised and the
Mortgagor hereby covenants with the Bank that it will as and when received deliver to
the Bank all notices served on the Morigagor in respect of the Morigagor’s property
under the said Acts and the Mortgagor hereby Irrevocably appoints the Bank and any
receiver or receiver and manager appointed as aforesaid its attomay for the
Morigagor and in the name of the Mortgagor and on the Morigagor's behalf or
ctherwise to sign seal and deliver all notices and documents as the Bank or any
recelver or receiver and manager appointed by it as it may deem necessary or
desirable for carrying out any of the powers vasted in the Morigagor by the said Acts
in respect of the Real Property including power to exscute any lease or counterpart of
any lease to be granted with power to give receipts for any compensation monles
payable by a landlord and with power for any receiver or recgiver and manager
appointed by the Bank io enter into any arrangements with the Bani or any raceiver
or receiver and manager appointed by it as it may consider necessary and with power
for the Bank on a sale or other dealing with the Real Property lo execute an
assurance mortgage to itself of any lease granted under the said Acts or otherwise or
other document vesting the property or any part thereof in itseif or any other person
whether for a term of years or otherwise Provided that nothing that shall be done by
or on behalf of the Bank hereunder shall render it liable to account as mortgagee in
possession.

Mo purchaser or other person Or company shall be bound or concemed o see or
enquire whether the right of the Bank to exercise any of its powers or of any receiver
or receiver and manager appointed by it t© exercise any of his or their powers has
arisen or not of be concerned with notice to the contrary.

The Morigagor shall at any time at the request of the Bank but at the cost of the
Mortgagor exscute any other or further legal mortgage charge or other instrument
conferring a fixed charge in such form as the Bank may require or such other charge
as the Bank may in its discretion think fit over any of the Charged Property for the
purpose of securing all monies and liabilities intended to be thereby secured.

13.10 (a) To the extent that:
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{i) the Charged Property constitules Financial Collateral; and

(ii) this Deed and the obligations of the Merigagor hersunder constitule o
Sscurity Financial Collaters Arrangemaent;

the Bank shall have the right, at any time after the security constifuted by this
Deed has become enforceabls, io appropriate all or any of that Charged
Property In or towards the payment or discharge of the Indebtedness in such
order as the Bank may, in its absolute discretion, detormine.

{b} The value of any Charged Property appropriated in accordance with this
clause shall be the price of that Charged Proparty at the fime the right of
appropriation is exercised as Iisted on any recognised market index, or
determined by such other method as the Bank may sslect {including
independent valuation).

{c} The Mortgagor agrees that the methods of valuation provided for in this
clause are commerciaily reasonable for the purposes of the Financial
Collaterai Regulations.

13.11 i Is agreed that in addition to any right of set-off or other similar right to which the
Bank may be entitied in law the Bank may at any lime and without notice to the
Mortgagor combine and consolidate all or any of the accounts betwseen the Marigagor
and the Bank andior sel-off any monies whaisoever and whather on current account
or deposit account and whether in Sterling or in any other currency against any
liabillies whatsosver whather in Sterling or In any cther currsncy which may be due
or acoruing to the Bank from the Mortgagor whether such abilities are or may be joint
or several or primary or contingent. The Morlgagor waives any present or future right
of set-off it may have in respect of the Indebladnasgs.

13.12  All paymenis to be made by the Mortgagor to the Bank hereunder shall be made in
immediately available funds free and clear of and without deduction for any bank
costs fransfers charges taxes lsvies imposts dutiss charges fees deductions or
withholding of any nature now or hersafter imposed by any governmental authority in
any jurisdiction or taxing authority thereof or therein unless the Mortgagor is
compefied by law to deduct or withhold any such smounts i the Morigagor is
compailed by iaw to deduct or withhald any such amounts the Moritgagor will pay o
the Bank such additional amount as will resuit in the payment to the Bank of the full
arnount which would have been received but for such deduction or withholding
Provided that if the Bank shall be or become entitled to any credit {whethar by
deduction or otherwise and without any obligation on the part of the Bank to seek to
become so entitied) in respect of any tax levy impost duty charge or fee deducted or
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withheld In computation of the taxes payable by the Bank on its overall net income
and if the Mortgagor shall have paid any additional amount as provided in this sub-
clause then the Bank will pay to the Mortgagor (after receipt by it of the same) an
amount equal to the lower of such additional amount and such credit and the Bank
will take such action as it in its sole discretion may consider reasonable in all
circumstances for the purpose of utilising such credit in an equitable manner having
regard to other credits available.

13.13 If the effect of any applicable law regulation or direction or the interpretation thereof
by an authority charged with the administration thereof (including the imposition
modification or extension of any reserve requirement but exciuding the imposition or
increase of any taxation chargeable by reference to the Bank's profits) or any change
therein is to Increase the cost to the Bank of fulfilling or maintaining its cbligations
under any agreement between the Bank and the Mortgagor or aii or any other loans
made by the Bank at any time and from time to time or to reduce the amount of
principal or interest recaeivable by the Bank by an amount which the Bank deems (o
be material then the Mortgagor shall pay io the Bank upon its written demand as
additional interest such additional amount {determined by the Bank) as shall
compensate the Bank for ail or such part as it may in its absolute discretion determing
of such additional cost or reduction.

13.14 Each notice, request, demand or other document io be given or made hereunder
shall be in writing addressed fo the relevant party at the relevant party's address
specified herein or at such other address as the relevant parly last notified to the
other in writing or al the relevant party's registered office or last known address or
place of business. Any notice, raquest, demand or other communication {o be given
or made by one party to the other shall be deemed made (i) when transmitted (if
given or made by facsimile) or {il) when left at the address mentioned above or in the
case of a nofice to the Mortgagor when served on any one of the directors or on the
secretary thereof or (i) hree days after posting by first class post addressed as
required above (if given or made by letier).

1345 A certificate signed by an officer or aliomey of the Bank as to the amount ai any
given time of the indebiedness shall (save in the case of manifest error) be

conclusive evidence as against the Mortgagor of the amount so owing.

13.16 Nothing herein contained shall operate so as to merge or otherwise prejudice or
affect any dlil note guarantee morigags of other security which the Bank may for the
time being have for any money or liabilities due or incurred by the Martgagor to the
Bank or any right or remedy of the Bank thereunder and the charges hereby created
are in addition to any exisiing or future charges or other security held by or on behalf

of the Bank for the liabilities of the Mortgagor to it,
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13.17

13.18

13.19

13.20

13.21

The Bank may at any fima or times without discharging or in any way affscling the
security hereby crested or any remedy of the Bank thereundar grant to the Morlgagor
or to any other person tima or indulgence or abstain from perfecting or enforcing any
remedies securities guaraniees or rights which it may now or hereafier have from or
against the Morigagor or any other person,

The Morlgagor undertakes fo notify the Bank of any freehold or leasehold property
which It now owns or which it may hersafter acquire the title to which is registered or
fo be registerad at the Land Registry and In relation to any such property hereby
certifies that the charges hereby crested do not contravens any of the provisions of
lts Memorandum and Articles of Assoclation. |

The security hereby created shall extend to all advances and other accommaodation
bast and future from the Bank notwithstanding its absorption by or amalgamation with
any other bank or banks and to gl advances and olher accommodation from any
such absorbing or amalgamated bank in like manner as ¥ such absorbing or
amalgamated bank were named in and referred to herein instead of the Bank,

{a} Save in the case of wilful default or misconduct neither the Bank nor any
receiver or receiver ang manager appoinied by the Bank shall in or in relation
to or in connection with the exercise of any power (including any power of
saie or leasing) conferred upen the Bank or any such receiver or recelver and
manager by any statule or rule of law or this Deed be under any duty of care
or othar obligation of whatscever description to the Mortgagor and save as
aforesaid any liability on the part of the Bank or any such receiver or recelver
and manager to the Morigagor as the result of or in consequenca of any
breach of any duty or oblipation that may notwithstanding the provisions
hereof arise is hereby expressly excluded,

{b) The Mortgagor hereby agrees save insofar as may be required or raquestsd
by any receiver or recsiver and manager appointed by it hereundsr or by the
Bank that so long and during such fime as there may be any appointment of a
recelver or recelver and manager subsisting hersunder it will not through or
by its directors and/or agents and/or servants seek o take any steps or action
in relation to the conduct of its affairs or business or the recavery of any of s
assels without the prior written consent of the Bank.

No delay in exercising nor failure to exercise any right or powsr or remady hereunder
shall impair such right powar or remedy or ba {or be construed as) a waiver of or
acquiescence in any default by the Morigagor The rights and remedies provided by
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this Deed are cumulative and shall be in addition to any other rights of the Bank

against the Morigagor.

13.22 None of the provisions of this Deed shali take effect for the purpose of Section 44 of
the Companies Act 2006 until this Deed has been formally dated by or 09 hehaif of
the Bank and the Mortgagor.

13.23 The Bank may assign syndicate of allow other parties o participate in the benefit of
the whole or any part of the indebtedness due from the Mortgagor to it and the
security created by this Deed and accordingly disclose such information relating to
the Mortgagor the Charged Property of the Indebtedness as it may in its absolute
discretion determine The Mortgagor shail not be entitled to assign the whale or any
part of the benefit of this Deed.

13.24

(a) The Mortgagor being the registered proprietor of the Fieal Property hereby
appiies to the Land Registry to enter a restriction against the title(s) referred
to in the Schedule hereto as follows:

"No disposition of the registered estate by the proptietor of
the registered estate or by the propristor of any registered
charge, not being a charge registered before the enfry of this
resiriction is to be registered without a written consent signed
by the proprietor for the time being of the charge contained in
the Mortgage Debenturs dated [ 1 in favour
of Ciose Brothers Limited referred to in of the charges
registar”

{b) The Mortgagor hersby applies to the Land Registry for a note to be entered
on the Register against the titie(s) referred to in the Schedule herete to the
effect that this Deed secures furiher advances and that the Bank is under an
obligation to make further advances

1325 This Deed or any dispute or claims arising out of or in connaction with it or its subject
matter or formation (including non-contractual disputes or claims} shall be governed
by and construed in accordance with the Laws of England and Wales, The parties fo
this Deed irrevocably agree that, subject as provided below, the courts of England
and Waies shall have exclusive jurisdiction to seftle any dispute or claim that arises
out of or in connection with this Deed or its subject matter or formation (including non-
contractual disputes or claims). Nothing in this clause shall limit the right of the Bank
to teke proceedings against the Morigagor in any other court of compstent
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13.28

13.27

13.28

13.28

13.30

13.31

13.32

13.33

Jursidiction, nor shall the taking of proceadings in one or more jurisdictions preciude
the taking of proceedings in any other jurisdictions, whether concurrently or not.

Any waiver or variation of any right or remedy by the Bank {whather arsing under this
Deed or under the general law), or any consent given under this D=ed, is only be
sffective if i is in writing and signed by the walving, varying or consenting party, and
applies only in the circumstances for which it was given, and shall not prevent the
party glving it from subsequently ralying on the relevant provision,

The invalidity, unenforceability or illegality of any provision (or part of a provision) of
this Deed under the laws of any jurigdiction shall not affect ths validity, enforceability
or legality of the other provisions. any Invalid, unenforcaable or flegal provision
would be valid, enforceabls or legal if some part of it were deleted, the provision shall
apply with any modification necessary 1o give effect to the commercial intention of the
parties.

This Desd may be executed in any number of counterparts and all of such
counterparts shall be deemead fo constitute one ant the same Desd.

Meither the restriction on consolidating morigage securities contained in Section 83
nor those contained in Section 103 of the Law of Properly Act 1925 shall apply to this
Deed or the security hereby created.

The Bank may at any time, without the consent of the Mortgagor, assign or transfer
the whole or any part of the Bank's fights and cbligations under this Deed io any
person.  The Morigagor may not assign any of its rights or transfer any of is
obligations under this Deed or enter into any transaction, which would result in any of
the Mortgagor's rights or obiigations under this Deed passing o another person.

The obligations on the part of the Mortgagor contained herein shall bind it and s
successors and permitied assigns and the rights, powers and remedies of the Bank
herein contained shall enure 1o the benefit of his successors and assigns whether or

not 50 expressed,

Each notice, request, demand or other document to be given or made hereunder
shall be in wriling addressed lo the relevant party at the relevant party’s addross
specified hersin or at such other address se the relevant party last notifisd to the
other in writing or at the relevant party's registered office last known address or place

of business,

Any notice, request, demand or other communication to be given or made by ong
party to the other shall be deemed mads:
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(2) when transmitted (if given or made by facsimile); or

(b} when left at the address referred to in Clause 13.32 or in the case of a notice
to the Mortgagor when served on any one of the directors or on the secretary
thereof; or

(¢} three days after posting by first class post addressed as required above (if
given or made by letter).

IN WITNESS whereof this Deed has been duly executed by the Mortgagor and signed by the
Bank the day and year first before written
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SCHEDULE
{the Real Property)

All that freehold iand being 192 Haverstock Hill, London, NW3 2AJ ag is registered at the
Land Registry with title number NGLB23484,
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SIGNED as a DEED by THE

MORTGAGOR acting by 2,4
Witness” Signature:
vame: L UISECE
Address: = - el

Qccupation:  SOLICITOR

SIGNED for and on behalf of the Bank-  ({ reqfusf W nn b
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