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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6138814

Charge code: 0613 8814 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 7th November 2017 and created by ETAIREIA
INVESTMENTS PLC was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 17th November 2017 .

Given at Companies House, Cardiff on 21st November 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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THIS DEED is dated Z A/O\/f?f ﬁjﬁ‘e i 2017

BETWEEN:

{1} ETAIREIA INVESTMENTS PLC a company registered in England (registered number
06138814) whose registered office is at 2nd Floor Cambridge House, Cambridge
Road, Harlow, Essex, CM20 2EQ ("Mortgagot”); and

(2}  TAXSPECIALEFX (PETERLEE) LLP a limited liability partnership registered in
England (registered number OC305181) whose registered cffice is at Valthalla, 30
Ashby Road, Towcester, Northamptonshire, NN12 6PG (*Mortgagee”).

BACKGROUND:

(A}  The Mortgagor owns the Property (defined below).

(B}  This deed provides security which the Morigagor has agreed to give the Mortgagee
for the Deferred Payment {defined below),

AGREED TERMS:

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

Terms defined in the Contract shall, unless otherwise defined in this Deed, have the
same meaning in this Deed. In addition, the following definitions.apply in this Deed:

Business Day

Charged Propertly

Contract

Deed of Assignment of

Rental Income

Deferred Payment

a day other than a Saturday, Sunday or public
holiday in England when banks in London are
open for business;

all the assets, property and undertaking for the
time being subject to any Security created by this
Deed (and references fo the Charged Property
shall include references to any part of it);

the confract for the sale and purchase of the
Property dated Hedeys—datel between the
Mortgagor (as buyer) and the Morigagee {as
seller);

the deed of assignment of rental income dated on
or about the date of this deed between the
Mortgagor (as assignor) and the Mortgagee {as
assignee);

the sum of £525,000 (five hundred and twenty
five thousand pounds only} less the net sum of
any rental income paid to the Seller under the

3 My
2007 (L5,
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Deed of Assignment of Rental Income.

Delegate any person appointed by the Mortgagee or any
Receiver under clause 14 and any person
appointed as attorney of the Mortgagese, Receiver
or Delegate;

Docurnent {a) the Contragt;
{b) this Deed; and

{¢}  the Deed of Assignment of Rental
Income

Environment the natural and man-made environment including
‘all or any of the following media, namely air,
water and land (including air within buildings and
other natural or man-made structures above or
below the ground) and any living organisms
(including man) or systems supported by those
-media;

Environmental Law all applicable laws, statutes, regulations,
secondary legislation, bye-laws, common law;
directives, ftreaties. and other measures,
judgments and decisions of any court or tribunal,
codes of practice and guidance notes in so far as
they relate to or apply to the Environment;

Environmental Licence any authorisation, permit or licence necessary
‘under Environmental Law in respect of any of the
Charged Property;

Event of Default any of the events set out in Schedule 2;

Insurance Policy each contract or policy of insurance effected or

maintained or procured by the Mortgagor from
time to time in respect of the Property, or any
such policy of insurance in which the Mortgagor
has an interest;

Headiease the lease of the Property dated 6 February 2013
and made between Chancery Nominee Services
No. 1 Limited and Chancery Nominee Services
No. 2 Limited as nominge of and trustee for the
members of the Whitehouse Point Development
Syndicate (1) and the Mortgagee (2} and the
documents varying or supplemental or collateral

Z WHKS/M03455531.5



1.2

l.ease

LPA 1925

Property

Receiver

Rental income

Secured Liabiiities

Security

Security Period

VAT

interpretation

to it listed in scheduls 2 to the Contract;

any lease or licence or other right of occupation
or tight to receive rent to which any of the
Property may at any time be subject and includes
any guarantee of a tenant's obligations under the
game;

the Law of Property Act 1925:

the freehold or leasehold property {whether
registered or unregistered) owned by the
Mortgagor described in Schedule 1;

a feceiver or a receiver and manager of any or all
of the Charged Property;

all amounts paid or payable {o or for the account
of the Mortgagor in connection with the letting,
licence. or grant of other rights of use or
occupation of ali or any part of the Property,

means the Deferred Payment and all and any
other sums due from the Mortgagor to the
Morigagee under the Contract, and any
recoveries arising under clause 26.3.2;

any mortgage, charge {whether fixed or floating,
legal or equitable), pledge, lien, assighment by
way of security or other securily interest securing
any obligation of any person, or any other
agreement or - arrangement having a similar
effect;

the period starting on the date of this Deed and
ending on the date on which the Mortgagee is
satisfied that all the Secured Liabilities have been
unconditionally and irrevocably paid and
discharged in full and no further Secured
Liabilitles are capable of being outstanding;

value added tax.

In this Deed:
1.2.1 clause, Schedule and paragraph headings shall not affect the interpretation
of this Deed;

3 WKS/103455531.5



12.2

1.2.3
1.2.4

1.2.5

1.2.6
1.2.7

1.2.8

12.9
1.2.10
1.2.41
1.2.12
1.2.13

1.2.14

1.2.15

a rafarence to a person shall include a reference to an individual, firm,
company, corporation, partnership, unincorporated body of pearsons,
government, siate or agency of a stale or any association, trust, joint

venture or consortium {whether or not having separate legal personality);

unless the context otherwise requires, words in the singular shall include
the plural and in the plural shall include the singular;

unless the context otherwise requires, a reference to one gender shall
include a reference to the other genders;

a reference to a party shall include that party’s successors, permitted
assigns and permitted transferees. and this Deed shall be binding on, and
enure to the benefit of, the parties to this Deed and their respective
personal representatives, successors, permitted assigns and pemmitted
transferees;

a reference fo a statute or statutory provision is a refersnce to it as
amended, exiended or re~enacted from time to time;

a reference fo a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory provision;

a reference to writing or written includes fax but not emait

an obligation on a party not to do something includes an obligation not. to
allow that thing to be done;

a reference to this Deed (or any provision of it).or {o any other agreement
or document referred to in this Deed is a reéference o this Deed, that
provision or such other agreement or document as amended (in each case,
other than in breach of the provisions of this Deed) from time to fime;

unless the context otherwise requires, a reference to a clause or Schedule
is 1o a clause of, or Schedule to, this Deed and a reference to a paragraph
is to @ paragraph of the relevant Schedule,

any words following the terms including, include, in particular, for example
or any similar expresslon shall be construed as lllustrative and shall not
fimit the sense of the words, description, definition, phrase or term
preceding those terms;

a reference to an amendment includes a3 novation, re-enactment,
supplement or variation (and amended shall be construed accordingly);

a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

a reference to an authorisation includes an approval, authorisation,
consent, exemption, filing, licence, notarisation, registration and resclution;

4 WKS/M03455531.5



1.3

1.4

t.5

1.2.16  a reference to continuing in relation to an Event of Default means an Event
of Default that has not been waived;

1.2.17  a reference fo determines or determined means, unless the contrary is
indicated,. a determination made at the absolute discretion of the person
making it;

1.2.18 & reference to a regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or organisation;
and

1.2.19 for the avoidance of doubt, the terms of the Contract incorporated by
reference into this Deed shall continug to apply to this Deed
notwithstanding -any repayment of the Setured Liabilities to the Mortgagee
under the Contract or the Contract Agreement not being legal, valid,
binding and enforceabls.

Clawback

If the Mortgagee considers that an amount paid by the Mortgagor in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liguication or administration of the Mortgagor or otherwise, then that amount shall not
be considered to have been irrevocably paid for the purposes of this Deed.

Mature of security over real property
A reference in this Deed to a charge or mortgage of or over the Property includes:

1.4.1 all buildings and fixtures and fittings (including trade and tenant’s fixtures
and fittings) and fixed plant and machinery that are situated on or form part
of the Property at any time;

1.4.2 the proceeds of the sale of any part of the Property and any other monies
paid or payable in respect of or in connection with the Property;

1.4.3 the benefit of any covenants for title given, or entered into, by any
predecessor in title of the Morigagor in respect of the Property and any
monies paid or payable in respect of those covenants; and

1.4.4 all rights under any licence, agresment for sale or agreement for lease in
respect of the Property.

Law of Property (Miscellaneous Provisions} Act 1989

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions)
Act 1989, the terms of the Contraci and of any side letters between any parties in
relation to the Contract are incorporated into this Deed.

5 WKS/M03455531.5



1.6

1.7

3.1

Perpetuity period

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009).

Schedules

The Schedules form 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 Schedules.

COVENANT TO PAY

The Mortgagor shall, on demand, pay to the Mortgagee and discharge the Secured
Liabilities as they become due.

GRANT OF SECURITY
Lagal morigage and fived charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with full title guarantee charges to the Mortgagee;

3.1.1 by way of first legal mortgage, the Property; and
3.1.2 by way of first fixed charge;

{a) all its rights in each Insurance Policy, including alt claims, the
proceeds of all claims and all returns of premiums n connection with
each Insurance Policy, the Rental Income and the benefit of any
guarantee or security in respect of the Rental Income fo the extent
not effectively assigned under clause 3.2;

(b) the benefit of all other contracts, guarantess, appointments and
warranties relating. to the Charged Property and other documents to
which the Mortgagor is a paity or which are in its favour or of which
it has the benefit relating to any letting, development, sale,
purchase, use or the operation of the Charged Propetty or otherwise
relating to the Charged Property {including, in each case, but
without limitation, the right to demand and receive all monies
whatever payable to or for its benefit under or arising from any of
them, all remedies provided for in ‘any of them or available at law or
in equity in relation to any of them, the right to compel performance
of any of them and all other rights, interests and benefits whatever
accruing to or for its benefit arising from any of them); and

(c) all authorisations (statutory or otherwise} held or required in
connection with the Mortgagor's business carried on at the Property
or the use of any Charged Property, and all rights in connection with
them.

6 WKS/103455531.5



3.2

4.1

4.2

4.3

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with full title guarantee assigns to the Mortgagee absolutely, subject to a
proviso for reassignment on irrevocable discharge in full of the Secured Liabilities:

3.2.1 all its rights in each insurance Policy, including all claims, the proceeds of
all ¢claims and all returns of premiums in connection with each Insurance
Policy; and

3.2.2 the Rental Income and the benefit of any guarantee or security in respect of
the Rental Income,

provided that (i) nothing in this clause 3.2 shall constitute the Mortgagee as
mortgagee in possession .and_(_:iii_)' the assignment of Rental Income hereunder is
without prejudice to and does not derogate from the Deed of Assignment of Rental
Income. '

PERFECTION OF SECURITY
Registration of legal mortgage at the Land Registry

The Mortgagor consents to an application being made by the Mortgagee to the Land
Registrar for the following restriction in Form P to be registered against its title to the
Property:

“No disposition of the registered estate by the proprietor of the registered estate,
or by the proprietor of any registered charge, not being a charge registered
before the entry of this restriction, is to be registered without a written consent
signed by the proprietor for the time being of the charge dated [e] 2017 in favour
of Taxspecialefx (Peterlee) LLP referred to in the charges register or their
cohveyancer.”

Cautions against first registration and notices

Whether or not title to the Property is registered at the Land Registry, if any caution
against first registration or any notice (whether agreed or unilateral) is registered
against the Mortgagor’s title to the Property, the Mortgagor shall immediately provide
the Mortgagee with full particulars of the circumstances relating to such caution or
notice. If such caution or notice was registered to protect a purported interest the
creation of which is not permilted under this Deed, the Mortgagor shall immediately,
and at its own expense, take such steps as the Mortgagee may require to ensure that
the caution or notice, as applicable, is withdrawn. or cancelled.

Notice of assighment of Rental Income

4.3.1 The Mortgagor shall upen execution of this Deed (or, if later, the date on

which the Mortgagor enters into a Lease) give notice substantially in the
form of Part 1 of Schaedule 3 (Form of Notice fo Tenant) addressed to each
tenant to such Lease confirming that the Mortgagor has assigned all its

7 WHKS/103455531.5



4.4

5.1

5.2

4.3.2

right, title and interest in the Rental Income and other monies payable
under that Lease.

The relevant Mortgagor shall use reasonable endeavours to procure that
the reciptent of each such notice acknowledges that notice in substantially
the form specified in Part 2 of Schedule 3 (Form of Acknowledgement from
Tenant) within 7 Business Days of that notice being given.

Notice of assignment of Insurance Policies

4.4.1

4.4.2

The Mortgager shall immediately upon execution of this Deed {or, if later,
the date on which the Mortgagor gains the benefit of an Insurance Policy)
serve a notice, substantially in the form of Part-1 of Schedule 4 (Form of
Notice and Acknowledgement for Insurer), on each other party to each
Insurance Policy.

The Morlgagor shall use all reasonable endeavours to procure that each
such party acknowledges that notice by signing and retuming to the
Mortgagee a fetter of underiaking substantially in the form of Part 2 of
Schedule 4 (Form of Acknowledgement from Insurer) within 7 days of the
date of this Deed or, if later, {he dale of enlry into lhe relevanl Insurance.
Policy. Any instructions contained in any notice sent by the Mortgagor
pursuant to this Clause may not be revoked or amended without the
Mortgagee's prior written consent.

LIABILITY OF THE BORROWER

Liability not discharged

The Mortgagor's liability under this Deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

511

513

any security, guarantee, indemrity, remedy or other right held by, or
available to, the Mortgagee that is, or becomes, wholly or partially flegal,
void or unenfarceable on any ground;

the Mortgagee renewing, determining, varying or increasing any facility or
other transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or settlement, or omitting to claim or énforce
payment from any other person; or

any other. act or omission that, but for this clause 5.1, might have
discharged, or otherwise prejudiced or affected, the liability of the
Mortgagor,

Irmmediate recourse

The Mortgagor waives any right it may have to require the Mortgagee to enforce any
security or other right, or claim any payment from, or otherwise proceed agamst any
other person before enforcing this Deed against the Mortgagor.

8 WIS/ 1034555318



8.1

6.2

6.3

6.4

6.5

6.6

REPRESENTATIONS AND WARRANTIES
Times for making representations and warranties

The Mortgagor makes the representations and warranties set out in this clause 6 to
the Mortgagee on the date of this Deed and are deemed to be repeated on each day
of the Security Period with reference to the facts and circumstarices existing at the
time of repetition. '

Due incorporation
The Mortgagor:

8.2.1 is a duly incorporated limited liability company validly existing under the
laws of England and Wales; and

6.2.2 has the powsr to own its assets and carry on its business as it is being
conducted.

Powers

The Mortgagor has the power fo enter into, deliver and perform, and has taken all
necessary action to authorise its entry into, delivery and performance of this Deed
and the transactions contemplated by it. No limit on its powers will be exceeded as a
result of its entry into this Deed.

Non-contravention

The entry into and performance by it of, and the transactions contemplated by, this
Deed do nat and will not contravene or conflict with:

6.4.1 the Mortgagor's constitutional documents;

6.4.2 “any agreement or instrument binding on the Mortgagor or its assets; or
6.4.3 any law or regulation or judiciat or official order applicable to it.
Authorisations

The Mortgagor has obtained all required or desirable authorisations to enable it to
enter into, exercise its rights and comply with its obligations under this Deed. Any
such authorisations are in full force and effect,

Binding Obligations

6.6.1 the Mortgagor's obligations under this Deed are legal, valid, binding and
enforceable; and

6.6.2 this Deed creates:

(a) valid, legally binding and enforceable Security for the obligations
expressed to be secured by it; and

g WKS/103465531.5



8.7

6.8

6.2

6.10

6.1

6.12

6.13

6.14

(b) subject to registration pursuant to Part 25 of the Companies Act
2006 and, in the case of real property, registration at the Land
Registry, perfected Security over the assets referred to in this Deed,

in favour of the Mortgagee having the priority and ranking expressed to be
created by this Deed and ranking ahead of ali {if any) Security and rights. of
third parties, except those praferred by law.

Litigation

N litigation, arbitration or administrative proceedings are taking place, pending or, to

the Mortgagor's knowledge, threatened against it or any of its assets.

Registration

Subject to registration pursuant to Part 25 of the Companies Act 2006 and, in the
case of real property, registration at the Land Registry and payment of registration
fees to Companies House and the Land Registry, it is not necessary to file, record or
enrol this Deed with any court or other authority or pay any stamp, registration or
similar tax in refation to this Deed.

Ownership of Charged Property

The Mortgagor is the sole legal and beneficial owner of the Charged Property and has
good and marketable title to the Property.

No Security

The Charged Property is free from any Security other than the Security created by
this Deed.

No adverse claims

The Mortgagor has not received, or acknowledged notice of, any adverse claim by
any parson in respect of the Charged Property or any interest in it

Mo adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or
olher malters whatever which have arisen since the date of this Deed and which
materially and adversely affect the Charged Property.

No breach of laws

There is no breach of any law or regulation that materially and adversely affects the
Charged Property.

Mo interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Property is subject to
terms entitling any person to terminate or curtail its use.

10 WHKS/103455531.5.



8.15

6.16

6.17

6.18

6.19

7.1

7.2

No overriding interests

Since the date of this Deed nothing has arisen or has been created that would be an
overriding interest in the Property.

No prohibitions or breaches

There is no prohibition on the Mortgagor assigning its rights in any of the Charged
Property referred to in clause 3.2 and the entry into of this Deed by the Mortgagor
does not and will not constitute a breach of any policy, agreement, document,
instrument or obligation binding on the Mortgagor or its assets.

Environmental compliance

The Mortgagot has, at all times, complied in all respects with all applicable
Environmental Law and Environrmental Licences.

Avoidance of security

No Security expressed to be created under this Deed is liable to be avoided, or
otherwise set aside, on the liquidation or administration of the Mortgagor or otherwise.

Enforceable securily

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations. of the Mortgagor and is and will continue to be effective security over all
and every part of the Charged Property in accordance with its terms.

GENERAL COVENANTS
Negative pledge and disposal restrictions

The Mortgagor shall not at any time, except with the prior written consent of the
Mortgagee:

AN create, purport to create or permit to subsist any Security on, or in relation

to, any Charged Property other than any Security created by this Deed,

7.1.2 sell, assign, transfer, part with possession of or otherwise dispose of in any
‘manner {or purport-to do so) all or any part of, or any interest in, the
Charged Property; or

7.1.3 create or grant (or purport to create or grant) any interest in the Charged
Property in favour of a third party.

Preservation of Charged Property

The Mortgagor shail not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Mortgagee or
materially diminish the value of any of the Charged Property or the effectiveness of
the security created by this Deed.

11 WKS/103455531.5



7.3

74

7.5

7.8

Compliance with laws and regulations

7.3.1 The Mortgagor shall not, without the Mortgagee’s prior written consent, use
or permit the Charged Property to be used in any way contrary to law.

=~
[#5]
M3

The Mortgagor shail;
(a) comply with the requirements of any law or regulation relating to or

affecting the Charged Property or the use of it or any part of it;

{(b)  obtain, and promptly renew from time to time, and comply with the
terms of all authorisations that are requited in conhection with the
“Charged Property or its use or that are necessary o preserve,
maintain or renew any Charged Property; and

(c)y  promptly effect any maintenance, modifications, alterations or
repairs to be effected on or in connection with the Charged Property
that are required to be made by it under any law or regulation.

Enforcement of rights
The Mortgagor shalt use its reasonable endeavours to:

7.4.1 procure the prompt observance and performance by the relavant
counterparty fo any agresment or arrangement with the Mortgagor and
forming part of the Charged Property of the covenants and other obligations
imposed on such counterparty; and

7.4.2 enforce any rights and institute, continue or defend any proceedings
relating to any of the Charged Property that the Mortgagee may require
from time to time.

Notice of misrepresentations and breaches

The Mortgagor shall, promptly on becoming aware of any of the same, give the
Mortgagee notice in writing of:

7.5.1 any representation or warranty set out in this Deed that is incorrect or
misleading in any material respect when made or deemed to be repeated;
and

7.5.2 any hreach of any covenant set out in this Desd.
Title documents

The Mortgagor shall, on the execution of this Deed, deposit with the Mortgagee and
the Mortgagee shall, for the duration of this Deed, be entitled to hold:

7.6.1 all deeds and documents of title relating to the Charged Property that are in
the possession or control of the Mortgagor (and if these are not within the

12 WKS/103455531.5



7.6.2

possession andfor control of the Mortgagor, the Mortgagor undertakes to
obtain possession of all these deeds and documents of title); and

each Insurance Policy.

7.7  Mortgagor's waiver of set-off

The Mortgagor waives any present of future right of set-off it may have in respect of
the Secured Liabilities (including sums payable by the Mortgagor under this Deed).

8 PROPERTY COVENANTS

8.1 Repair and maintenance

8.1.1

8.1.2

The Mortgagor shall keep (or procure. that any occupier of the Property
keeps) all premises, and fixtures and fittings on the Property, in:

{a) good and substantial repair and condition and shall keep all
premises adequately and properly painted and decorated and
replace any fixtures and fittings which have become worn out or
otherwise unfit for use with others of a like nature and equal value;
and

{b) such repair and condition as to enable the Property to be let in
accordance with all applicable laws and regulations.

For the purpose of clause 8.1.1(b), a law or regulation is applicable if it is
either in force or it is expected to come into force and a prudent property
owner in the same business as the Mortgagor would ensure that the
premises, and fixtures and fittings on the Property, were in such repair and
condition in anticipation of that law or regulation coming into force.

82 No alterations

8.2.1

8.2.2

The Mortgagor shall not;, without the prior written consent of the Mortgagee:

{a) pull down or remove the whole or any part of any building forming
part of the Property nor permit the same to occur; or

{b). make or permit to be made any material alterations to the Property
OF sever ofr remove or permit to be severed or removed any of its
fixtures or fittings {except to make any necessary repairs or renew
or replace the same in accordance with clause 8.1).

The Mortgagor shall promptly give notice to the Mortgagee if any of the
premises or fixtures or fittings forming part of the Properly are materially
destroyed or damaged.
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8.3

8.4

@
(%]

Development restrictions

The Mortgagor shall not, without the prior written consent of the Mortgagee (such
consent not to be unreascnably withheld);

[ +] +
0-.3. 1

8.3.2

maKke or, in so far as il is ablg, permit olhers 1o make any appiication for
planning permission or development consent in respect of the Property;. or

carry out or permit or suffer to be carried out on the Property any
development {(as defined in each of the Town and Country Planning
Act 1990 and the Planning Act 2008} or changé or permit- or suffer to be
changed the use of the Property, save for any change in use of the
Property to Class C2 of the Schedule to the Town and Country Planning
(Use Classes) Order 1987 as that Order exists at the date of this Deed.

Insurance

8.4.1

8.4.2

8.43

8.4.4

The Mortgagor shall ensure that the Charged Property is insured and kept
insured in accordance with the terms of any occupational lease of the
Property.

Any such insurance must be with an insuranice company or underwriters
and on such terms as are reasonably acceptable fo the Mortgagee and
must be for not less than the replacement value of the relevant Charged
Property (meaning in the case of any premises on the Property, the total
cost of entirely rebuilding, reinstating or replacing the premises in the event
of their being destroyed, logelher with archilscls’, surveyors’, engineers’
and other professional fees and charges for demolition and re:instatément)
and loss of rents payable by the tenants or other occupiers of the Property
for a period of at least three years,

The Mortgagor shall, if requested by the Mortgagee, produce to the
Mortgagee each policy, certificate or cover note relating to any insurance
required by clause 8.4.1.

The Mortgagor shall, if requested by the Mortgagee, and if permitted by the
terms of the relevant occupational lease, procure that the Morigagee is
named as first loss payee on each Insurance Policy maintained by it or any
person on its behalf in accordance with clause 8.4.1 and that the terms of
sach such Insurance Policy require the insurer not to cancel the policy
without giving at least 30 days’ prior written notice to the Mortgagee.

Insurance premiums

The Morlgagor shali:

8.5.1

procure that all premiurns are paid promptly in respect of each Insurance
Policy and procure that all other things necessary to keep that palicy in full
force and effect are done; and
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8.6

8.7

8.8

8.5.2 (if the Mortgagee so requires) give to the Mortgagee copies of the receipts
for all premiums and other payments. necessary for effecting and keeping
up each Insurance Policy.

No invalidation of insurance

The Mortgagor shall not do or omit to do, or permit to be done or omitted, any act or
thing that may invalidate or otherwise prejudice any insurance Policy.

Proceeds from Insurance Policies

All monies payable under any Insurance Policy at any time (whether or not the
security constituted by this Deed has become enforceable) shall;

871 Subject to clause 8.7.2 below, the Mortgagor -shall procure that all monies
received or receivable under any Insurance Policies (other than any
insurance in respect of third party liability) are applied towards replacing,
restoring or reinstating the relevant asset,

8.7.2 To the extent that any Insurance Policy and any occupational lease of the
Property does not restrict the proceeds of insurance under that policy being
used to prepay the Secured Liabilities, all monies payable under any
Insurance Policy at any time {whether or not the security constituted by this
Deed has become enforceable) shall:

(a) be paid immediately to the Mortgagee to be applied towards
satisfaction of the Secured Liabilities;

(b)  if they are: not paid directly to the Mortgagee by the insurers, be
held, pending such payment, by the Mortgagor as frustee of the
same for the benefit of the Mortgagee; and

{c} at the option of the Mortgagee, be applied in making good or
recouping expenditure in respect of the loss or damage for which
those monies are received or in, or towards, discharge or reduction
of the Secured Liabilities.

Leases and licences affecting the Property

The Mortgagor shall not, without the prior written consent of the Mortgagee (which
consent, in the case of clause 8.8.4, is not to be unreasonably withheld or delayed in
circumstances where the Mortgagor is urider obligations not to unreasonably withhold
or delay its consent to any such matter).

8.8.1 ‘grant any licence or tenancy affecting the whole or any part of the Property,
or exercise the statutory powers of leasing or of accepting surrenders under
section 99 or section 100 of the LPA 1925 (or agree to grant any such
licence or tenancy, or agree to exercise the statutory powers of |easing or
of accepting surrenders under section 99 or section 100 of the LPA 1925);
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8.9

8.10

8.11

8.12

8.8.2 in any other way dispose of, accept the surrender of, surrender or create
any legal or equitable estate or interest in the whole or any part-of the
Property {or agree to dispose of, accept the surrender of, surrender or
create any legal or equitable estate or interest in-the whole or any part of
the Property),

8.8.3 let any person into occupation of or share occupation of the whole or any
part of the Property; or

8.8.4 grant any consent or Iicence_ under any lease or licence affecting the
Property.

Headiease

The Mortgagor must:

8.9.1 exercise its rights and comply with its obli:gations-undér gach Headlease;

8.8.2 use its reasonable endeavours to ensure that each landlord complies with
its obligations under each Headlease; and

8.9.3 if so required by the Mortgagee, apply for relief against forfeiture of dny
Headlease,

in a proper and timely manner.
Ne restrictive obligations

The Mortgagor shall not, without the prior written consent of the Mortgagee, enter into
any onerous or restrictive obligations affecting the whole or any part of the Property or
create or permit to arise any overriding interest, easement or right whatever in or over
the whole or any part of the Property.

Proprietary rights

The Mortgagor shall procure that no person shall become entitled to assert any
proprietary or other like right or interest over the whole or any part of the Property,
without the prior written consent of the Mortgagee.

Compliance with and enforcement of covenants
The Mortgagor shalk:

B8.12.1  observe and perform all covenants, stipulations and conditions to which tha
Property, or the use of it, is or may be subject and (if the Mortgagee so
requirgs) produce to the Mortgagee evidence sufficient to satisfy the.
Mortgagee that those covenants, stipulations and conditions have been
observed and performed; and
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8.12.2

diligently enforce all covenants, stipulations and conditions benefiting the
Property and shall not {(and shall not agree to) waive, release or vary any of
the same.

8.13 Notices or claims relating to the Property

8.14

8.15

8.16

8.13.1

8.13.2

The Mortgagor shalk:

(a)

give full particulars to the Mortgagee of any notice, order, direction,
designation, resolution, application, requirement or proposal given
or made by any public or local body or authority (a Notice) that
specifically applies to the Property, or to the locality in which it is
situated, within seven days after becoming aware of the relevant
Motice; and

(if the Mortgagee so requires) immediately, and at the cost of the

‘Mortgagor, take all reasonable and necessary steps to comply with

any Notice, and make, or join with' the Mortgagee in making, any
objections or representations. in respect of that Nolice that the
Mortgagee thinks fit.

The Mortgagor shall give full particulars to the Morigagee of any claim,
riotice or other communication served on it in respect of any modification,
suspension or revocation of any Environmental Licence or any afleged
breach of any Environmental Law, in each case relating to the Propeity.

Payment of outgoings

The Mortgagor shall pay (or procure payment of the same) when due all charges,
rates, taxes, duties, assessments and other outgoings relating to or imposed upon the
Property or on its occcupier.

Rent raviews

The Mortgagor shall, if the Property is subject to occupational leases or licences,
implement any upwards rent review provisions and shall not, without the prior written
consent of the Mortgagee, agree to any change in rent to less than the opé'n-market'
rental value of the relevant part of the Property.

Environment

The Mortgagor shall in respect of the Property:

8.16.1

8.16.2

comply with all the requirements of Environmental Law; and

obtain and comply with all Environmental Licences.
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817

8.18

8.19

2.1

9.2

Conduct of business on Property

The Mortgagor shall carry on its trade and business on those paris (if any) of the
Property as are used for the purposes of trade or business in accordance with the
standards of good management from time lo lime current in such frade or business.

inspection

The Mortgagor shall permit the Mortgagee and any Receiver and any person
appointed by either of them fo enter on and inspect the Property on reaschable prior
naotice.

VAT option to tax
The Mortgagor shali not, without the prior written consent of the Mortgagee:
8.19.1  exercise any VAT option fo tax in relation to the Property; or

8.18.2  revoke any VAT option to fax exercised, and disclosed to the Mortgagee in
writing, hefore the date of this Deed.

FPOWERS OF THE LENDER
Power to remady

9.1.1 The Mortgages shall be entitled (but shall not be obliged) to remedy, at any
time, a breach by the Mortgagor of any of its ohligations contained i this
Deed.

9.1.2 The Mortgagor irrevocably authorises the Mortgagee and its agents to do
all things that are necessary or desirable for that purpose.

9.1.3 Any monies expended by the Mortgagee in :remedying a breach by the
Mortgagor of its obligations contained in this Deed shall be reimbursed by
the Mortgagor fo the Mortgagee on a full indemnity basis.

914 In remedying any breach in accordance with this clause 9.1, the
Mortgagee, its agents and their respective officers, agents and employees
shall be entitled to enter onto the Property and to take any action as the
Mortgagee may reasonably consider necessary or desirable: including,
without limitation, carrying out any repairs, other works or development.

Exercise of rights

The rights of the Mortgagese under clause 9.1 are without prejudice to any other rights
of the Mortgagee under this Deed. The exercise of any rights of the Martgagee under
this Deed shali not make the Mortgagee liable to account as a mortgagee in
possession.

18 WKS/103455531.5



8.3

8.4

8.5

9.6

Mortgagee has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this Deed
on a Receiver may, after the security constituted by this Deed has become
enforceable, be exercised by the Mortgages m relation fo any of the Charged
Properly whether or not it has taken possession of any Charged Property and without
first appointing a Receiver or notwithstanding the appointment of a Receiver.

Conversion of currency

9.4.1 For the purpose of or pending, the discharge of any of the Secured
Liabilities, the Mortgagee may convert any monies received, recovered or
realised by it under this Deed (including the proceeds of any previous
conversion under this clause 9.4) from their existing currencies of
denomination into any other currencies of denomination that the Mortgagee
may think fit. '

9.4.2 Any such conversion shall be effected at the then prevailing spot selling
rate of exchange for such other currency against the existing currency.

9.4.3 Each reference in _t'his clause 2.4 to a currency extends to funds of that
currency and, fot the avoidance. of doubt, funds of one currency may be
converted into different funds of the same currency.

New accounts

9.5.1 If the Mortgagee receives, or is deemed to have received, notice of any
subsequent Security or other interest, affecting all or part of the Charged
Property, the Mortgagee may open a new account for the Mortgagor in the
Mortgagee's books. Without prejudice to the Mortgagee’s right to combine
accounts, no money paid to the credit of the Mortgagor in any such new
account shall be appropriated towards, or have the effect of discharging,
any part of the Secured Liabilities.

9.5.2 If the Mortgagee does not open a new account immediately on receipt of
the notice, or deemed notice, referred to in clause 9.5.1, thén, unless the
Mertgagee gives express written notice to the contrary to the Mortgagor, all
payments made by the Mortgagor to the Mortgagee shall be treated as
having been credited to a new account of the Mortgagor and not as having
been applied in reduction of the Secured Liabilities, as from the time of
receipt or deemed receipt of the relevant notice by the Mortgagee.

Morigagee’s set-off rights

f the Morigagee has more than one account_for the Mortgagor in its books, the

Mortgagee may at any time after:

9.6.1 the security constituted by this Deed has become enforceable; or
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9.7

10

10.1

10.2

11
11.1

11.2

9.6.2 the Mortgagee has received, or is deemed to have received, notice of any
subseguent Security or other interest affecting all or any part of the
Charged Property,

transfer, without prior notics; all or any part of the balance standing to the credit of
any account fo any other account that may be in debit. After making any such
transfer, the Mortgagee shall notify the Mortgagor of that transfer.

Induigence

The Morlgagee may, at iis discretion, grant time or other indulgence, or make any
other arrangement, variation or release with any person not being a party to this Deed
{whether or not any person is jointly liable with the Mortgagor) in respect of any of the
Secured Liabilities or of any other security for them without prejudice either to this
Deed or to the liability of the Mortgagor for the Secured Liabilities.

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Dafault

The security constituted by this Deed shall be immediately enforceable if an Event of
Default occurs,

Discretion

After the security constituted by this Deed has become enforceable, the Mortgagee
may, in its absolute discretion, enforce all or any part of that security at the times, in
the manner and on the terms it thinks fit, and take possession of and hold or dispose
of alt or any part of the Charged Property.

ENFORCEMENT OF SECURITY
Enforcement powers

11.1.1  The power of sale and other powers conferred by section 101 of the LPA
1925 (as varied or extended by this Deed) shall, as between the Morigagee
and a purchaser from the Martgagee, arise on-and be exercisable at any
time after the execution of this Deed, but the Mortgagee shall not exercise
such power of sale or other powers until the security constituted by this
Deed has become enforceable under clause 10.1.

11.1.2  Section 103 of the LPA 1925 does not apply to. the security constituted by
this Deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred an mortgagees
under the LPA 1925 and by any other statute are extended so as to authorise the
Mortgagee and any Receiver, at any time after the security constituted by this Deed
has become enforceable, whether in its own name or in that of the Mortgagor, to:
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11.4

11.5

11.2.1 grant a lease or agreement for lease;
11.2.2  accept surrenders of leases; or

11.2.3  grant any option in respect of the whole or any part of the Property with
whatever rights relating to 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 a
lessee or tenant on a surrender) as the Mortgagee or Receiver thinks fit, without the
need to comply with any of the restrictions imposed by sections 99 and 100 of the
LPA 1925,

Prior Security

11.3.1 At any time after the security constituted by this Deed has become
enforceable, or after any powers conferred by any Security having priority
to-this Deed shall have become exercisable, the Mortgagee may:

(a) redeem that or any other prior Security;
(b) procure the transfer of that Security to itse!f; and
{c) settle any account of the holder of any prior Security.

11:3.2 The settlement of .any such account shall be, in the absence of any
manifest error, conclusive and binding on the Mortgagor. All monies paid
by the Mortgagee to an encumbrancer in settlement of such an account
shall be, as from its payment by the Mortgages, due from the Mortgagor to
the Mortgagee on current account and shall bear interest at the default rate
of interest specified in the Contract and be secured as part of the Secured.
Liabilities.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Mortgagee, any Recejver
or Delegate shall be concerned to enquire:

11.4.%  whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged;

11.4.2  whether any power the Mortgagee, a Receiver or Delegate is purporting to
exercise has become exercisable or is properly exercisable; or

11.4.3  how any money paid to the Mortgagee, any Receiver or any Delegate is 1o
be applied.

Privileges
Each Receiver and the Mortgagee is entitled to all the rights, powers, privileges and

immeunities conferred by the LPA 1825 on mortgagees and receivers.
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1.6

11.7

12

2.1

12.2

12,3

12.4

Mo liability as mortgagee in possession

Neither the Mortgagee, any Receiver nor any Delegate shall be liable to account as
mortgagee in possession in respect of all or any of the Charged Property, nor shall
any of them be liable for asny loss on realisation of, or for any neglect or default of any
nature in connection with, all or any of the Charged Property for which a mortgagee in
possession might be liable as such,

Relinguishing possession

if the Mortgagee, any Receiver or Delegate enters into or takes possession of the
Charged Property, it or he may at any time relinquish possession.

Conclusive discharge to purchasers

The receipt of the Mortgagee or any Receiver or Delegate shali be a conclusive
discharge to a purchaser and, in making any sale or other disposatl of any of the
Charged Property or in making any acquisition in the exercise of their respective
powers, the Mortgagee, every Receiver and Delegate may do so for any
consideration, in any manner and on any terms that it or he thinks fit.

RECEIVERS
Appointment

At any time after the security constituted by this Deed has become enforceable; or at
the request of the Mortgagor, the Mortgagee may, without further notice, appoint by
way of deed, or otherwise. in writing, any one uvr more parson or persons (o be a
Receiver of all or any part of the Charged Property.

Removal

The Mortgagee may, without further notice (subject to section 45 of the Insolvency
Act 1986), from time to time, by way of deed, or otherwise in writing, remove any
Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver in
the place of any Receiver whose appointment may for any reason have terminated,

Remuneration

The Mortgagee may fix the remuneration of any Recaiver appointed by it without the
restrictions contained in section 109 of the LPA 1925 and the remuneration of the
Receiver shall be a debt secured by this Deed, to the extent not otherwise
discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this Deed shall be in additlion to all
statutory and other powers of the Mortgagee under the Insolvency Act 1986, the LPA
1925 or otherwise, and shall be exercisable without the restrictions contained in
sections 103 and 109 of the LPA 1925 or otherwise.
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12.5

12.6

13

13.1

13.2

13.3

13.4

Power of appointment exercisable despite prior appeointments

The power to appoint a Receiver {(whether conferred by this Deed or by statute) shall
be, and remain, exercisable by the Morlgagee despite any prior appointment in
respect of all or any part of the Charged Property.

Agent of the Mortgagor

Any Receiver appointed by the Mortgagee under this Deed shall be the agent of the
Mottgagor and the Morigagor ~shall be solely responsible for' the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that Receiver
and for fiabilities incurred by that Receiver. The agency of each Receiver shall
continue until the Mortgagor goes inte liquidation and after that the Receiver shall act
as principal and shall not become the agent of the Mortgagee.

POWERS OF RECEIVER
Powers additional to statutory powers

13.1.1  Any Recelver appointed by the Mortgagee under this Deed shall, in addition
to the powers conferred-on him by statute, have the powers set out in
clause 13.2 to clause 13.20.

13.1.2 If there is more than one Receiver holding office at the same time, each
Receiver may (unless the document appointing him states otherwise}
exercise all of the powers conferred on a Receiver under this Deed
individually and to the exclusion of any other Receiver.

13:.1.3  Any exercise by a Receiver of any of the powers given by clause 13 may
be on behalf of the Morfgagor, the directors of the Mortgagor or himself.

Repair and develop the Property

A Receiver may undertake or complete any works of repair, alteration, building or
development on the Property and. may apply for -and maintain any planning
permission, development consent, building regutation approval or any other
permission, consent or licence to carry out any of the same.

Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the
Property on any terms and subject to any conditions that he thinks fit.

Employ personnel and advisers

A Recsiver may provide setvices and employ, or engage, any managers, officers,
servanis, contractors, workmen, agents, other personnel and professional advisers on
any terms, and subject to any conditions, that he thinks fit. A Receiver may discharge
any such person or any such person appointed by the Mortgagor.
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13.5

13.6

13.7

13.8

13.9

13.10

13.11

13.12

Make and revoke VAT options to tax
A Receiver may exercise or revoke any VAT option to tax that he thinks fit.
Charge for remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to
all costs, charges and expenses incurred by him) that the Mortgagee may prescribe
or agree with him.

Realise Charged Property

A Receiver may collect and get in the Charged Property or any part of it in respect of
which he is appointed and -make any demands and take any proceedings as may

seem expedient for that purpose, and take possession of the Charged Property with

like rights.
Manage or reconstruct the Mortgagor's business

A Roceiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconsirucling, amalgamating or
diversifying the business of the Mortgagor carricd out at the Property.

Dispose of Charged Property

A Receiver may grant options and licences over all or any part of the Charged
Property, grant any other interest or right over, sell, assign or lease (or concur in
granting options and licences over all or any part of the Charged Property, granting
any other interest or right over, selling, assigning or leasing) alt or any of the Charged
Property in respect of which he is appointed for such consideration and in such
mannet {including, without limitation, by public auction or private sale) and generally
on any terms and conditions that he thinks fit. A Receiver may promote, or concur in
promoting, a company to purchase the Charged Property to be disposed of by him.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from the Property.
without the consent of the Mortgagor.

Give valid receipts

A Receiver may give valid receipts for all monies and execute all assurances and
things that may be proper or desirablefor realising any of the Charged Property.

Make scttlements

A Receiver may make any arrangement, sattlement or compromise between the
Mortgagor and any other person that he may think expedient.
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13.13

13.14

13.15

13.16

13.17

13.18

13.19

13.20

Bring proceedings

A Recsiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in refation to any of the Charged Property that he thinks fit.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 16.2,

effect with any insurer any policy of insurance either in lieu or satisfaction of, or in

addifion to, the insurance required fo be maintained by the Mortgagor under this
Deed.

Powers under .LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as
if he had been duly appointed under the LPA 1925 and exercise all powers provided
for an administrative receiver in Schedule 1 to the Insolvency Act 1986,

Borrow

A Raceiver may, for any of the purposes authorised by this clause 13, raise money by
barrowing from the Mortgagee (or from any other personj either unsecured or on the
security of all or any of the Charged Property in respect of which he is appointed on
any terms that he thinks fit {including, if the Mortgagee consents, terms under which.
that Security ranks in pricrity to this Deed).

Redeam prior Security

A Receiver may redeem any prior Security and settle the accounts to which the
Security relates. Any accounts so settled shall be, in the absence of any manifest
error, conclusive and binding on the Mortgager, and the monies so paid shail be
deemed to be an expense properly incurred by the Receiver.

Delegation
A Receiver may delegate his powers in accordance with this Deed.
Absolute beneficial owner

A Recelver may, in relation fo any of the Charged Property, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those acts and
things, as an absolute beneficial owner could exercise or do-in the ownership and
management of the Chargad Property or any part of the Charged Property.

Incidenta!l powers
A Receiver may do any other acts and things:

13.20.1 that he may consider desirable or necessary for realising any of the
Charged Property;
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14,2

15

15.1

15.2

13.20.2 that he may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this Deed or law; or

13.20.3 that he lawfully may ar can do as agent for the Mortgagor.

Delegation

The Mortgagee or any Receiver may delegate (sither generally or specifically) by
power of attorney or in any other manner to any person any right, power, authority or
discretion conferred on it by this Deed (including the power of attorney granied under
clause 18.1). :

Terms

The Morigagee and each Receiver may make a delegation on the terms and
condifions (including the power fo sub-delegate) that it thinks fit.

Liability

Neither the Mortgagee nor any Receiver shall be in any way liable or responsible to
the Mortgagor for any loss or liability arising from any act, default, omission or
misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS
Order of application of proceeds

All manies received by the Mortgagee, a Receiver or a Delegate under this Deed after
the security constituted by this Deed has become enforceable {other than sums
received under any Insurance Policy), shall {subject to the claims of any person
having prior rights and by way of variation of the LPA 1925) be applied in the
following order of priotity:

15.1.1  in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Mortgagee (and any Receiver, Delegate,
attorney or agent appointed by it) under or in connection with this Deed and
of all remungration due to any Receiver under or in connection with this
Deed:

15.1.2  in or towards payment of or provision for the Secured Liabilities in any order
and manner that the Mortgagee determines; and

15.1.3  in payment of the surplus (if any) to the Mortgagor or other person entitled
toit.

Appropriation
Neither the Morlgagee, any Receiver nor any Delegate shall be bound (whether by

virtue of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to
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15.3

18

16.1

18.2

pay or appropriate any receipt or payment first towards interest rather than principal
or otherwise in any particular order between any of the Secured Liabilities.

Suspense account

All monies received by the Mortgagee, a Receiver or a Delegate under this Deed

(other than sums received under any Insurance Policy that are not going to be applied
in or towards discharge of the Secured Liabilities):

15.3.1  may, at the discretion of the Mortgagee, Receiver or Delegate, be credited
to-any suspense or securities realised account;

15.3.2 shall bear interest, if any, at the rate agreed in writing between the
Mortgagee and the Mortgagor; and

15.3.3 may be held in that account for so long as the Mortgagee, Receiver or
Delegate thinks fit.

COSTS AND INDEMNITY
Costs

The Mortgagor shall, promptly on demand, pay to, or reimburse, the Mortgagee and
any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and
liabilities of any kind ({including, without limitation, legal, printing and out-of-pocket
sxpenses) incurred by the Mortgages, any Receiver or any Delegate in connection
with;

16.1.1  this Deed or the Charged Property;

16.1.2  taking, holding, protecting, perfecting, preserving or enforcing {or
attempting to do so} any of the Mortgagee’s, a Receiver's or a Delegate’s
rights-under this Deed; or

16.1.3  taking proceedings far, or recovering, any of the Secured Liabilities.
indemnity

16.2.1 The Mortgagor shall indemnify the Mortgagee, sach Receiver and each
Delegate, and their raspective employees and agents against all liabilities,
costs, expenses, damages and losses (including but not limited to any
direct, indirect or consequential losses, loss of profit, loss of reputation and
all interest, penalties and legal costs (calcutated on a full indemnity basis}
and all other professional costs and expenses) suffered or incurred by any
of ther arising out of or in connection with:

{a} the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this Deed or by law
in respect of the Charged Property;
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17.1
17.2

17.3

18

18.1

18.2

(b} taking, holding, protecting, perfecting, preserving or enforcing (or
attermpting to do so) the security constituted by this Deed; or

(c) any default or delay by the Mortgagor in performing any of its
obligations under this Deed.

16.2.2  Any past or present employee or agent may énforce the terms of this
clause 16.2 subject to and in accordance with the provisions of the
Contracts (Rights of Third Parties) Act 1999. '

FURTHER ASBSURANCE

The Mortgagor shall, at its own expense, take whatever action the Morigagee or any
Receiver may reasonably require for:

creating, perfecting or protecting the security intended to be created by this Deed;
facilitating the realisation of any of the Charged-Property; or

facilitating the exercise of any right, power, authority or discretion exercisable by the
Mortgagee or any Receiver in respect of any of the Charged Property,

including, without limitation {if the Mortgagee or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of (or intended to form part of) the Charged Property (whether to
the Mortgagee or to its nominee)} and the. giving of any notice, order or direction and
the making of any registration.

POWER OF ATTORNEY
Appointment of attorneys

By way of sccurity, thc Mortgagor irrevocably appoints the Mortgagee, every Receiver
and every Delegats separately to be the attorney of the Mortgagor and, in its name,
on its behalf and as its act and deed, to executs any documents and do any acts and
things that:

18.1.1  the Mortgagor is required to execute and do under this Deed; or

18.1.2  any attomey deems proper or desirable in exeicising any of lhe rights,
powaers, authorities and discretions conferred by this Deed or by faw on the
Mortgagee, any Receiver or any Delegate.

Rafification of acts of attorneys

The Mortgagor ratifies and confirms, and agrees to ratify and confirm, anything that
any of its attorneys may do in the proper and lawful exarcise, or purported exercise,
of all or any of the rights, powers, authorities and discretions referred to in
clauee 18.1,
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19.1
19.2
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20.1

20.2

21

21.2

22

22.1

RELEASE

Subject to clause 26.3, on the expiry of the Security Period (but not otherwise), the
Mortgagee shall, at the request and cost of the Mortgagor, take whatever action is
necessary to:

release the Charged Property from the security constituted by this Deed; and
reassign the Charged Proper__t‘y to the Mortgagor.

ASSIGNMENT AND TRANSFER

Assignment by Mortgages

20,11 At any time, without the consent of the Mortgagor, the Mortgagee may
assign or transfer any or all of its rights and chligatioris under this Deed.

20.1.2 The Mortgagee may disclose to any actual or proposed assignee or
transferee any information in its possession that relates to the Mortgagor,
the Charged. Property and this Deed that the Mortgagee considers
appropriate.

Assignment by Mortgager

The Mortgagor may not assign aiy of its rights, or transfer any of its rights or
obligations, under this Deed.

SET-OFF
Mortgagee's right of set-off

The Mortgagee may at any time set off any liability of the Mortgagor to the Morigagee
against any liabllity of the Mortgagee to.the Mortgagor, whether either liability is
present or future, liquidated or unliquidated, and whether or not either liability arises
under this Deed, If the liabilites to be set off are expressed in different currencies,
the Mortgagee may convert either liability at a market rate of exchange for the
purpose of set-off. Any exercise by the Mortgagee of its rights under this clause 21.1
shalt not limit or affect any other rights or remedies available to it under this Deed or
otherwise.

No obligation to set off

The Morigagee is not obliged to exercise its rights under clause 21.1. i, however, it
does exercise those rights it must promptly notify the Mortgagor of the set-off that has
been made.

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No amendment of this Deed shall be effective unless it is in writing and signed by, or
on behalf of, each party {or its authorised representative).
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22.2 Waivers and consents

223

23

24

241

24.2

25

251

22.2.1 A waiver of any right or remedy under this Deed or by law, or any consent
given under this Deed, is only effective if given in writing by the waiving or
consenting party and shall not be deemed a waiver of any other breach or
default. It only applies in the circumstances for which it is given and shall
not prevent the party giving it from subsequently relying on the relevant
provision.

2222 A failure to exercise ar a delay in exercising any right or remedy provided
under this Deed or by law shall not constitute a waiver of that or any other
right or remedy, prevent or restrict any further exercise of that or any other
right or remedy or constitute an elaction to affirm this Deed. No single or
partial exercise of any right or remedy provided under this Deed or by law
shall prevent or restrict the further exercise of that or any other right or
remedy. No election to affirm this Deed by the Mortgagee shall be effective
unless it is in writing.

Rights and remedies

The rights and remedies provided under this Deed are cumulative and arc in addition
to, and not exclusive of, any rights and remedies provided by law.

SEVERANCE

If any provision {or part of a provision) of this Deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified fo the minimum extent necessary to make
it valid, legal and enforceable. [If such modification is not possible, the relevant
provision (or part of a provision) shall be deemed deleted. Any modification to or
deletion of a provision (or part of a provision) under this clause shall not affect the
legality, validity and enforceability of the rest of this Deed.

COUNTERPARTS
This deed may be executed in any number of counterparts, each of which when

executed and delivered shall constitute a duplicate original, but all the counterparts
shall together constitute one deed.

No counterpart shall be effective until each party has executed and delivered at least
one counterpart.

THIRD PARTY RIGHTS

Except as expressly provided elsewhere in this Deed, a person who is not a party to
this Deed shall not have any rights under the Confracts (Rights of Third Parties)
Act 1999 to enforce, or enjoy the benefit of, any term of this Deed. This does nol
affect any right or remedy of a third party which exists, or is available, apart from that
Act.
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25.2

26

26.1

26.2

26.3

26.4

26.5

The rights of the parlies to rescind or agree any amendment or waiver under this
Deed are not subject to the consent of any other person.

FURTHER PROVISIONS
Independent security

The security constituted by this Deed shall be in addition to, and independent of, any
other security or guarantee that the Mortgagee may hold for any of the Secured
Liabilities at any time. No prior security held by the Mortgagee over the whole or any
part of the Charged Property shall merge in the security created by this Deed.

Continuing security

The security constituted by this Deed shall remain in full force and effect as. a
continuing security for the Secured Liabilities, despite any.settlement of account, or
intermedtate payment, or other matter or thing, unless and until the Mortgagee
discharges this Deed in wrifing.

Discharge conditional

Any release, discharge or seitlement between the Mortgagor and the Mortgagee shall
be desmed conditional on no payment or security received by the Mortgagee in
respect of the Secured Liabilities being avoided, reduced or ordered to be refunded
under any law relating to insolvency, bankruptcy, winding-up, administration,
receivership or otherwise. Despite any such release, discharge or settlement:

26.3.1  the Mortgagee or its nominee may retain this Deed and the security created
by or under it, including all certificates and documents relating to the whole
or any part of the Charged Property, for any period that the Mortgagee
deems necessary to provide the Mortgagee with security against any such
avoidance, reduction or order for refund; and

26.3.2 the Morlgagee may recover the value or amount of such security or
payment from the Mortgagor subsequently as if the release, discharge or
settlement had not occurred.

Certificates

A cerfificate or determination by the Mo_rtgagee as to any amount for. the time being
due to it from the Mortgagor under this Deed shall be, in the absence of any manifest
error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1825
shall not apply to this Deed.
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271

27.2

27.3

NOTICES
Delivery

Any notice or other communication given to a party under or in connection with this
Daed shall bea:

2711 in writing;

27.1.2 delivered by hand, by pre-paid first-class post or cther next working day
delivery service or sent by fax; and

2713 sentto:
(a)  the Mortgagor at:
Tednambury Farm, Tednambury Sawbridgeworth, Herts CM23.4BD
Attention: Baron Bloom
(b) the Mortgagee at:

Valhalla House, 30 Ashby Road, Towcester, Northamptonshire
NN12 8PG

Attention: Peter Nichols

or to any other address or fax number as is nofified in writing by one party
to the other from time to time.

Receipt by Mortgagor

Any notice or other communication that the Mortgagee gives. to the Mortgagor shall
be deemed to have been received:

27.2.1 if delivered by hand, at the time it is left at the relevant address;

27.22  if posted by pre-paid first-class post or other next working day delivery
service, on the second Business. Day after posting; and

27.2.3  if sen{ by fax, when received in legible form.

A notice or other communication given ds described in clause 27.2.1 or clause 27.2.3
on a day that is not a Business Day, or after normal business hours, in the place it is
received, shall be deemed to have been received on the next Business Day,

Receipt by Mortgagee

Any notice or other communication given to the Mortgagee shall be deemed to have
been received only on actual receipt.
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27.4 Service of proceedings

28

281

28.2

This clause 27 does not apply to the service of any proceedings or other documents
in any legal action or, where applicable, any arbitration or other method of dispute
resolution.

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispute or claim arising out of or in connection with it or its subject
matter or formation {including non-contractual disputes or claims} shall be governed
by and construed in accordance with the law of England and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any. dispute or claim arising 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
Mortgagee to take proceedings against the Morlgagor in any other court of competent
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preclude the taking of proceedings in any other jurisdictions, whether concurrently or
not, to the extent permitted by the law of such other jurisdiction.

This document has been executed as a desd and is delivered and takes effect on the
date stated at the beginning of it.
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SCHEDULE 1
- PROPERTY

The leasehold property at Plots 2a and 2b, Traynor Way, Peterlee as demised by the
Headlease and registered at the Land Registry with tittle absolute under fitle number
DU336706.
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6.1

6.2

6.3

6.4

SCHEDULE 2
- Events Of Default

The Mortgagor fails to pay in the currency, at the time orin the manner set out in the
Contract; the Secured Liabilities,

the Mortgagor commits any breach of or defaults in the due and punciual
parformance or observance of any of the terms, obligations or covenants set out in
this Deed or such other Documenit to which itis a party unless such failure to comply
is capable of remedy and is remedied within ten (10} Business Days of the Mortgagee
giving notice to the Mortgagor or the Mortgagor as the case may be becomiing aware
of the failure to comply; or

the Mortgagor is unable or admits inability to pay its debts as they fall due, suspends
making payments on any of its debts or, by reason of actual or anticipated financial
difficulties, commences negotiations with one or more of its creditors with a view to
rescheduling any of its indebtedness; or

the value of the assets of the Mortgagotis less than its liabilities (taking into account
contingent and prospective liabilities and taking account of when such tiabilities fall
due}; or

a moratorium is declared in respect of any indebtedness of the Mortgagor; or

any corporate action, legal proceedings or other procedure or step is taken in relation
to:

the suspension of payments, a moratorium of any indebtedness, winding-up,
dissolution, administration or reorganisation (by way of voluniary arrangement,

scheme of arrangement or otherwise) of any member of the Mortgagor's corporate

group;

a composition, compromise, assignment or arrangement with any creditor of any
member of the Mortgagee’s corporate group;

the appoiniment of a lgquidator, receiver, administrative receiver, administrator,
compulsory manager or other similar officer in respect of any member of the Group or
any of its agsets; or

enforcement of any security over any assets of any member of the Group, or any
analogous procedure or step is taken in any jurisdiction; or

any expropriation, attachment, sequestration, distress or execution affects any asset
of the Mortgagor and is not discharged within twenty (20} Business Days.
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SCHEDULE 3
- FORM OF NOTICE AND ACKNOWLEDGMENT FOR TEMANT

Part 1
Form of Notice to Tenant

[0n the Letterhead of the Mortgagor]

To: [The Tenant]
[Address of Unit]

Copy to: [ 1
{as Mortgages)

Date: | ]

Dear Sirs

Mortgage dated | | (the “Mortgage™ between, amongst others, [
“Mortgagor™) and [ {the "Mortgagee”) and an assignment of rental income
{“Assignment of Rental Income”) dated | J between the Mortgagor and the
Mortgagse

This letter constitutes notice to you that pursuant to the Mortgage and the Assignment of
Rental income we have assigned to the Mortgagee in part absolutely and in part by way of
security all our present and future rights in the Rental Income under ar in connection with the
lease between you and us [insert details of lease] (the “Lease”).

We irrevocably authorise and instruct you {o:

1 disclose to the Mortgagee without any reference to or further authority from us {and
without any enquiry by you as to the justification for such disciosure), such
information relating to the Lease as the Mortgagee may at any time request;

2 deal only with us in relation to the Lease unless you receive written instructions from
the Mortgagee to the contrary;

3 continue to pay all sums from time to time due and payable by you under the Lease to
the Mortgagee’s account. detailed below {(or such other account as the Mortgagee
shall rolify you from time to time) unfil such time as you recsive notice from the
Mortgagee instructing you otherwise (the "Instruction MNotice”) following which you
shall comply with all instructions contained in such Instruction Notice or in any
subsequent notice or instructions relating to the Lease or the debts represented by
such Lease which you receive from the Mortgagee without any reference to or further
authority from us and without any enquiry by you as to the justification for or validity of -
such notice or instruction; and
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4 send copies of all notices and communications relating to the Lease to the Mortgagee
as well as to us.

The Mortgagee's account to which rent is to be paid is:

Bank: Barclays
Account name: TaxspecialzFX (Peterlee) LLP
Sort Code: 20-57-44

Account nurnber: 23104397

We further instruct you that upon receipt of notice from the Morigagee that an Event of
Default has occurred and is continuing:

1 all remedies provided for in the Lease or available at faw or in equity are exercisable
by the Mortgagee (provided that the Mortgagee shall have no greater rights under this
notice than we have under the Lease); ‘

2 all rights to compel performance of the Lease are exercisable by the Morigagee
although the Mortgagor shall remain liable to perform all of the obligations assumed
by it under the Lease; and

3 all rights, interests and benefits whatsoever accruing to or for the benefit of us arising
from the Lease belong to the Mortgagee to the exclusion of the Mortgagor.

Please note that we are and will remain liable to perform all the obligations assumed by us
under the Lease and that neither the Mortgagee, any Receiver nor any of their agents will at
ary time have any liability to you under the Lease.

We are not permitted to agree any amerndment or supplement to, or to waive any term of the
Lease, or to terminate the Lease or to allow it to lapse other than where the Lease expires in
accordance with its terms and not by reason of default without the prior written consent of the
Martgagee.

The instructions in this notice may not be revoked or amended without the prior written
consent of the Mortgagee.

This notice is governed by English law.

Please corifirm your agreement to the above by sending the attached acknowledgement to
lidentify Mortgagee officer] at [insert address details of Morigagee] with a copy to us at
the ahove address.

Yours faithfully

.........................................................................

For and on behalf of [insert deta:ls of the Mortgagar]
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Part 1
Form of Acknowiledgement from Tenant

[On the leterhead of the Tenant]

To; {Assignor]

Copy to: [ i
(s Mortgagee)

Date: f ]

Dear Sirs

Mortgage dated | (the “Mortgage”) between, amongst others, [ 1 (the
"Mortgagor”) and [ 1 (the "Mortgagee”) and an assignment of rental income
(“Assignment of Rental Income”) dated | 1 between the Mortgagor and the
Morlgages

We confirm receipt from the Mortgagor of a notice dated (the Notice") of an
assignment, -pursuant to the terms of the Mortgage and the Assignment of Rental Income, of
all the Mortgagor's present and future rights in the Rental Income under or in connection with
the lease between you and us under [insert detaiis of lease] (the "Lease”).

We confirm that:

1 we accept the instructions and authorisations contained in the Notice and we
undertake to act in-accordance with and comply with the terms of the Notice;

2 we have not received notice of the creation of any other assignment of or security
over rights or proceeds arising under the Lease in favour of any third party or the
creation of any other third party interest in those rights or proceeds and we will notify
you promptly should we receive any such notice;

3 we have not claimed or exercised nor do we have any outstanding right to claim or
- exercise against the Mortgagor any right of set-off, counter claim or other right
relating to the Leass;

4 we agree that no term of the Lease may be amended, supplemented or waived
without your prior written consent; and

5 we agree that the Lease may not be terminated without your prior written consent,
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This letter is governed by English law.

Yours faithfully

ek EARREEER AR AR R R AR T BRI AR E A AR RANS S AR A

For and on behalf of [Name of Tenant]
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SCHEDULE 4
- FORM OF NOTICE AND ACKNOWLEDGMENT FOR INSURER

Part 1

[On the lelterhead of the Mortgagor]

To: [insert name and address of Insurer]
Copy to: [Mortgagee details]
Date:

Dear Sirs

_Mortgaga dated | between, amongst others, [

{the "Mortgagor”) and
] {the “Mortgagee”) (the “Mortgage™)

This. letter constitutes notice to you thal, pursuant to the Mortgage, we have assigned to the
Morlgagee by way of security all amounts payable to us under or in connection with the
foliowing policies [Insert description of Insurances) (the ‘Policies”).

We irrevocably authorise and instruct you to:

1 disclose to the Mortgagee without any reference to or further authority from us {and
without any enquiry by you as to the juslification for such diselosure), such
information relating to the Policies as the Mortgagee may at any time request;

2 pay any sums from time to time due and payable by you under the Policies to the
Mortgagee in accordance with: any written instructions given to you by the Mortgagee
from time to time;

3 comply with the terms of any nolice or instructions relating to the Policies which you
receive from the Mortgagee (without any reference to or further authority from us and
without any enquiry by you as to the justification for or validity of such notice or
instruction); and

4 send copies of all notices issued under the Policies to the Mortgagee as well as to us.

Please note that we are and will remain liable to perform ail the obligations assumed by us
under the Policies and that neither the Mortgagee, nor any Receiver nor any of their agents
nar any other persan will have any liability to you under the Policies.
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We are not permitted to agree any amendment or supplement to or to waive any term of the
Policies or to terrminate any Policy without the prior written consent of the Mortgagee.

The instructions in this notice cannot be revoked or amended without the prior written
consent of the Mortgagee.

Please confirm your agreement to.the above by sending the aftached acknowledgement to
the Mortgagee at {address] with a-copy to us at the above address.

This notice is shall be governed by and construed in accordarnce with English law.

Yours faithfully

BT R A AT AR e ER R R RV RRRFR RS R s ErfeEnoR iR RN HARRNEARAGARAANII AW

For and on behalf of [insert details of the chargor]
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Part 2

Form of Acknowledgement from Insurer

[On the lstierhead of the Insurer]

To; [Mortgagee]
[Address]

Copy: [Mortgagor]

Date: | ]

Dear Sirs

Mortgage dated [ ] between, amongst others, [ ] {the “Mortgagor”) and

 {the “Mortgageé”} {the “Mortgage”)

We acknowledge receipt from the Mortgagor of a notice dated [ ] (the “Notice”) of an
assignment, pursuant to the terms of the Mortgage, of (i) all ameunts payable to the
Morlgagor under or in conneclion wilh the Pulicies (as defined in the Notice); and (i) all the
Mortgagor's rights in conneaction with those amounts.

We confirm that:

1 we accept the insfructions and authorisations contained in the Notice and undertake
to act in accordance with and comply with the terms of the Notice;

2 we will not terminate or otherwise allow any of the Policies {o lapse without giving you
at least 30 days’ prior written notice;

3 we have not received notice of the creation of any other assignment of or any security
over rights or proceeds arising under the Policies in favour of any third party or the
creation of any other third party interest in those rights or proceeds;

4 we will notify you, the-Mortgagee, at least 30 days before the Policy is due to expire, if
we have not received the Mortgagor's renewal instructions in relation to such Policy;

5 we agree that no term of the Policies may be amended, supplemented or waived
without your prior written consent;

6 we agree to notify you if the Mortgagor breaches the terms of any Policy or otherwise
gives us grounds to declare any Palicy void or voidable and, where the breach is
capable of being remedied, to allow you or your agents to remedy the relevant
breach; and
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7 we have not claimed or exercised, and have no outstanding right to claim or exercise,
any right of set-off or counterclaim, or other right, in relation to any sum paid or
payable under the Policy.

All terms used in this letter have the same meaning as in the Notice.
This acknowledgment is governed by and construed in accordance with English law.

Yours faithfully:

R EREARATA A FE P RE LR AR RO KSR ARG RS A T N R R PR R FARR UL AR AN AR A AR A e b

For and on behalf. of
[Name of insurance company)
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SIGNATURE PAGE
MORTGAGOR

EXECUTED as a DEED by
ETAIREIA [INVESTMENTS PLC
acting by

a

Director, in the presence of:

Signature of Witness:
Name:
Address:

Qccupation:

Signature of Director

44
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SIGNATURE PAGE
MORTGAGEE

EXECUTED as a DEED by )
TAXSPECIALEFX {PETERLEE) ¥
LLe acting by )

)

Jul Ffﬂl s , a

Designated Mernber in the presence
of:

- Bignatura of Withess:

Name:

Address:

Qccupation: ’%% T =
P S N
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DATED 2017

(1)  ETAIREIA INVESTMENTS PLC
(2)  TAXSPECIALEFX (PETERLEE) LLP

LEGAL MORTGAGE OVER PROPERTY ~
PLOTS 2A AND 2B, TRAYNOR WAY, PETERLEE

5 Fies! Place London ECAM 7RO
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THIS DEED is dated - NN 2017

BETWEEN:

{1) ETAIREIA INVESTMENTS PLC a company registered in England (registered number
06138814) whose registered office is at 2nd Floor Cambridge House, Cambridge
Road, Harlow, Essex, CM20 ZEQ ("Mortgagor™), and '

(2) TAXSPECIALEFX (PETERLEE) LLP a limiled liability partnership registered in
England (registered number OC305181) whose registered office is at Valhalla, 30
Ashby Road, Towcester, Northamptonshire, NN12 6PG (“Mortgagee”).

BACKGROUND:
(A}  The Mortgagor owns the Property {defined below).

(B)  This deed provides security whictr the Mortgagor has agreed to give the Mortgagee
for the Deferred Payment (defined below).

AGREED TERMS:

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions
Terms defined in the Contract shall, unless otherwise defined in this Deed, have the
same meaning iri this Deed. In addition, the following definitions apply in this Deed;

Business Day a day cther_ than a Saturday, Sunday or public
holiday in England when banks.in London are
open for business;

Charged Property all the assets, property and undertaking for the
time being subject to any Security created by this
Deed (and references to the Charged Property
shall include references to any part of it);

Contract the contract for the,_}s@%eﬁancj puichase of the
Property dated -lmflay's ‘Cﬂa%eo' between - the
Morlgagor (as buyer) and e Morlyages (as

seller);

Deed of Assignment of the deed of assignment of rental income dated on

Rental Income or about the date of this deed between the
Mortgagor {as assignoznf) and the Mortgagee {(as
assignee);

Deferred Payment the sum of £525,000 (five hundred and twenty

five thousand pounds only) less the net sum of
any rental income paid to the Seller under the
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Delegate

Document

Environment

Environmental Law

Environmental Licence

Event of Default

Insurance Policy

Headiease

Deed of Assignment of Rental Income.

any person appointed by the Morfigagee or any
Receiver under clause 14 and any person
appointed as attorney of the Mortgagee, Receiver
or Delegats;

{ay  the Contract;
{b) this Deed; and

(c} the Deed of Assignment of Rental
Income

the natural and man-made environment including
all or any of the following media, namely air,
water and fand (including air within buildings and
other natural or man-made structures above or
helow the ground) and any living organisms

'(including man} or systems supported by those

media;

all  applicable laws, statules, regulalions,
secondary- legislation, bye-laws, common law,
directives, treaties and other measures,
judgments. and decisions of any court or tribunal,
codes of practice and guidance notes in so far as
they relate to or apply to the Environment;

any authorisation, permit or licence necassary
under Environmental Law in respect of any of the
Charged Property;

any of the events set out in Schedule 2;

each contract or policy of insurance effected or
maintained or procured by the Mortgagor from
time to time in respect of the Property, or any
such policy of insurance in which the Mortgagor
has an interest;

the lease of the Property dated 6 February 2013
and made between Chancery Nominee Services
No. 1 Limited and Chancery Nominee Services
No. 2 Limited as nominee of and trustee for the
members of the Whitshouse Paint Development
Syndicate (1) and the Mortgagee (2) and the
documents varying or supplemental or collateral
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to it listed in schedule 2 {o the Contract;

Lease any lease or licence or other right of occupation
or right to receive rent to which any of the
Property may at any time be subject and includes
any guarantee of a tenant's obligations under the

same;
LPA 1925 the Law of Property Act 1925;
Property the freshold or leasehold. property (whether

registered or unregistered) owned by the
Mortgagor described in Schedule 1;

Receiver a receiver or a receiver and manager of any or all
of the Charged Property;

Rental Income all amounts paid or payable to or for the account
of the Mortgagor in connection with the letting,
ficence or grant of other rights of use or
occupation of all or any part of the Property;

Secured Liabilities means the Deferred Payment and all and any
other sums due from the Mortgagor to the
Mortgagee under the Contract, and any
récoveries arising under clause 26.3.2;

Security any mortgage, charge (whether fixed or floating,
legal or equitable), pledge, lien, assignment by
way of security or other security interest securing
any obligation of any person, or any other
agreement or arrangement having a similar
effect;

Security Period the period starting on the date of this Deed and
ending on the date on which the Mortgagee is
satisficd that all the Sceured Liabilitics have been.
unconditionally and irrevocably paid  and
discharged in full and no further Secured
Liabilities are capable of being outstanding;

VAT value added tax.

Interpretation

in this Deed:
1.2.1 clause, Schedule and paragraph headings shall not affect the interpretation
of this Deed;
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1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

1.2,11

1.2.12

1,213

1.2.14

1.2.15

a reference to a person shall include a reference to an individual, firm,
company, corporation, partnership, unincorporated body of persons,
g'ﬂvérnment, state or agency of a state or any association, 1r|'|s’r, joint
venture ar consorfium (whether or not having separate legal personality);

unless the context otherwise requires, words in the singutar shall include
the piural and in the plural shall include the singular;

unless the context otherwise requires, a reference to oneg gendsr shall
inciude a reference to the other genders;

a reference to a parly shall include that party’'s successors, permitied

‘assigns and permitted transferees and this Deed shall be binding on, and

gnure to the benefit of, the parties to this Deed and their respective
personal representatives, successors, permitted assigns and permitted

transferees;

-a reference to a statute or statutory provision is a reference to it as

amended, extendad or re-enacted from fime to time;

a reference to a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory provision;

a reference fo writing or written includes fax but not email;

an abligation on a party not to.do something includes an obligation not to
allow that thing to be done;

-a reference to this Deed (or any provision of it} or to any other agreement

or document referred fo in this Deed is a reference to this Deed, that
provision or such other agreement or document as amended (in each case,
other than in breach of the provisions of this Deed) from time to time;

unless the context otherwise requires, a reference to a clause or Schedule
is to a clause of, or Schedule to, this Deed and a reference to a paragraph
is to a paragraph of the relevant Schedule;

any words following the ferms including, include, in particular, for example

or any similar expression shall be construed as ilustrative and shall not

limit the sense of the words, description, definition, phrase or term
preceding those terms;

a reference to an amendment includes a novation, re-enactment,
supplement or variation {and amended shall be construed accordingly);

a reference to assets includes present and fufure properties, undertakings,
revenues, rights and benefits of every description;

a reference {o an authorisation includes an approval, authorisation,
consent, exemption, filing, licence, notarisation, registration and resolution;
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1.3

1.4

1.5

1.2.16  a reference to continuing in relation to an Event of Default means an Event
of Default that has not been waived;

1.217 a reference to determines or determined means, unless the contrary is
indicated, a determination made at the absolute discretion of the person
making it;

1.2.18  a reference to a regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or organisation;
and

1.249  for the avoidance of doubt, the terms of the Contract incorporated by
reference into this Deed shall continue to apply to this Deed
notwithstanding any repayment of the Secured Liabilities to the Mortgagee
under the Contract or the Contract Agreement not being legal, valid,
binding and enforceable.

Clawback

If the Mortgagee considers that an amount paid by the Mortgagor in respect of the
Secured  Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Mortgagor or otherwlse, then that amount shall not

be considered to have been irrevocably paid for the purposes of this Deed.

Nature of security over real property
A reference in this Deed to a charge or morigage of or over the Property includes:

1.4.1 all buildings and fixtures and fittings (including trade and__tena:nt’s fixtures
and fittings) and fixed plant and machinery that are situated on or form part
of the Property at any time;

1.4.2 the proceeds ol the sale of any part of the Property and any other monies
paid or payable in respect of or in connection with the Property,

1.4.3 the benefit of any covenants for title given, or entered into, by any.
predecessor in title of the Mortgagor in respect of the Properly and any
monies paid or payable in respect of those covenants; and

1.4.4 all rights under any licence, agreement for sale or agreement for lease in
respect of the Property.

Law of Property (Miscellaneous Provisions) Act 1289

For the purposes of section 2 of the Law of Property (Miscet_laneous ‘Provisions)
Act 1989, the terms of the Contract and of any side letters between any parties in
relation to the Contract are incorporated into this Deed.
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1.6

1.7

3.1

Perpetuity period

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumudations Act 2009),

Schadules

The Schedules form 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 Schedules.

COVENANT TCO PAY

The Mortgagor shall, on demand, pay to the. Mortgagee and discharge the Secured
Liabilities as they become due.

GRANT OF SECURITY
Legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with full title guarantee charges to the Mortgagee:

3.1.1 by way of first legal mortgage, the Property; and
3.1.2 by way of first fixed charge:

{a) all its rights in each Insurance Policy, including all claims, the
proceeds of all claims and all relurns of premiums in conmection with
gach Insurance. Policy, the Rental income and the benefit of any
guarantee or security in respect of the Rental Income to the extent
not effectively assigned under clause 3.2;

{b) the benefit of all other contracls, guarantees, appointments and

~ warranties relating to the Charged Property and other documents to

which the Mortgagor is a party or which are in its favour or of which

it has the benefit relating to any letling, development, sale,

purchase, use or the operation of the Charged Property or otherwise

relating to the Charged Property (including, in each case, but

without limitation, the right to demand and receive alt monies

whatever payable to or for its benefit under or arising from any of

them, all remedies provided for in any of them or available at law or

in equity in relation to any of them, the right to compel performance

of any of them and all other rights, interests and benefits. whatever
accruing to or for its benefit arising from any of them}; and

(c) all authorisations (statutory or otherwise) held or required in
connection with the Mortgagor's business carried on at the Property
or the use of any Charged Property, and all rights in connection with
them.
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3.2

4.1

4.2

4.3

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Mortgager with full title guarantee assigns to the Mortgagee absolutely, subject to a
proviso for reassignment on irrevocable discharge in full of the Secured Liabilities:

321 all its rights i each Insurance Policy, including all claims, the proceeds of
all claims and all returns of premiums in connection with each Insurance
Policy; and

3.2.2 the Rental Income and the benefit of any quarantee or sacurity in respact of
{he Rental Income,

provided that (i) nothing in this clause 3.2 shall constitute the Mortgagee as
morigagee in possession and (i} the assignment of Rental Income hereunder is
without prejudice to and does not derogate from the Deed of Assignment of Rental
Income.

PERFECTION OF SECURITY
Registration of legal mortgage at the Land Registry

The Mortgagor consents to an application being made by the Mortgagee to the Land
Registrar for the following restriction in Form P to be registeréd against its title to the
Property;

“No disposition of the registered estate by the proprietor of the registered estate,
or by the propristor of any registered charge, not being a charge registered
before the enfry of this restriction, is to be registered without a written consent
signed by the proprietor for the time being of the charge dated [s] 2017 in favour
of Taxspecialefx {Peterlee) LLP referred to In the charges register or their
conveyancer.”

Cautions against first registration and notices

Whether or not title to the Property is registered at the Land Registry, if any caution
against first registration or any nofice {whether agreed or unilateral) is registered
against the Mortgagor’s title to the Property, the Mortgagor shall immediately provide
the Mortgagee with full particulars of the circumstances relfating fo such caution or
notice. If such caution or notice was registered to protect a purported-interest the

“ereation of which is not permitted under this Deed, the Mortgagor shall immediately,

and at its own expense, take such steps as the Mortgagee may require to ensure that
the caution or notice, as applicable, is withdrawn or cancelled. '

Notice of assignment of Rental Income

4.3.1 The Mortgagor shall upon execution of this Deed (or, if later, the date on
which ‘the Mortgagor enters into a Lease) give notice substantially in the
form of Part 1 of Schedule 3 {(Form of Notice to Tenant) addressed to gach
tenant to stch Lease confirming that the Mortgagor has assigned all its
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4.4

5.1

5.2

4.3.2

right, titte and interest in the Rental Income and other monies payable
under that Lease.

The relavant Mortgagor shall use reasonable endeavours to procure that
the recipient of each such notice acknowledges that notice in substantially
the form specified in Part 2 of Schedule 3 (Form of Acknowfedgement from

Tenanf) within 7 Business Days of that notice baing givern.

Motice of assignment of Insurance Policies

4.4.1

4.4.2

The Mortgagor shall immediately upon execution of this Deed (or, if later,
the date on which the Mortgagor gains the benetit ot an Insurance Policy)
serve a notice, substantially in the form of Part 1 of Schedule 4 {Form of
Notice and Acknowledgement for Insurer), on each other party to each
Insurance Paolicy.

The Mortgagor shall use all reasonable endeavours to procure that each
such party acknowledges that notice by signing and returning to the
Mortgagee a letter of undertaking substantially in the form .of Part 2 of
Schedule 4 (Form of Acknowledgement from Insurer) within 7 days of the
date of this Deed or, if later, the date of entry into the relevant Insurance
Policy. Any instructions contained in any notice sent by the Mortgagor
pursuant to this Clause may not be revoked or amended without the
Mortgagee's prior wrilten consent. '

LIABILITY OF THE BORROWER

Liabifity not discharged

The Mortgagor’s liability under this Deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

5.141

any security, guarantee, indemnily, remedy or other right held by, or
available to, the Mortgagee that is, or becomes, wholly or partially illegal,
void or unenforceable on any ground;

the Mortgagee renewing, determining, varying or inereasing any facility or
other transaction in any manner or coricurring in, accepting or varying any
compromise, arrangement or settlement, or omitting fo claim or enforce
payment from any other person; or

any othsr act or omission that, but for this clause 5.1, might have
discharged, or otherwise prejudiced or affected, the liability of the
Mortgagor.

immadiate recourse

The Mortgagor waives aiy right it may have to require the Mortgagee fo enforee any
security or other right, or claim any payment from, or otherwise proceed against, any
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6.1

6.2

6.3

6.4

6.5

6.6

REPRESENTATIONS AND WARRANTIES
Times for making representations and warranties

The Mortgagor makes the representations and warranties set out in this clause 6 to
the Mortgagee on the date of this Deed and are deemed to be repeated on each day
of the Security Period with reference to the facts and circumstances existing at the
{ime of repstition.

Due incorporation
The Mortgagor:

6.2.1 is a duly incorporated limited liabilily company validly existing under the
laws of England and Wales; and

6.2.2° has the power to own its assets and carry on its business as it is being
conducted.

Powers

The Mortgagor has the power to enter into, deliver and perform, and has taken all
necessary action to authorise its entry into, delivery and performance of this Deed
and the fransactions contemplated by it. No Timit on its powers will be exceeded as a
result of its entry into this Deed.

Neon-contravention

The enlry into and performance by it of, and the transactions contemplated by, this
Deed de not and will not contravene or conflict with:

6.4.1 the Mortgagor’s constitutional documents,;

6.4.2 any agreement or instrument binding on the Mortgagor or its assets; or

6.4.3 any law or regulation or judicial or official order applicable to it.

Authorisations

The Mortgagor has obtained all required or desirable authorisations to enable it to
enter into, exercise its rights and comply with its obligations under this Deed. Any

“such.authorisations are in full force and effect..

Binding Obligations

6.6.1 the Mortgagor's obligations under this Deed are legal, valid, binding and
enforceable; and

6.6.2 this Deed creates:
{a) valid, legally binding and enforceable Security for the obligations

expressed to be secured by it; and

9 WHKS/1034556531.5



6.7

6.8

6.9

6.10

6.11

8.12

6.13

6.14

{b) subject to registration pursuant to Part 25 of the Companias Act
2006 and, in the case of real property, registration at the Land
Reagistry, perfected Sacurity over the assets referred to in this Deed,

in favour of the Martgagee having the priority and ranking expressed to be
created by this Deed and ranking ahead ot all (it any) Security and rights of
third parties, except those preferred by law.

Litigation

No litigation, arbitration or administrative proceedings are taking place, pending or, to
the Mortgagor's knowledge, threatened against it or any of its assets.

Registration

Subject to registration pursuant {o Part 25 of the Companies Act 2008 and, in the
case of real property, registration at the Land Registry and payment of registration
fees to Companies House and the Land Registry, it is hot necessary to file, racord-or
enrol this Deed with any court or other authority or pay any stamp, registration or
similar tax in relation to this Deed.

Ownership of Charged Property

The Mortgagor is the sole legal and beneficial owner of the Charged Froperty and has
good and marketable title to the Property.

Mo Security

The Charged Property is free from any Security other than the Security created by
this Deed.

Mo adverse claims

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.

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or
other matters whatever which have arisen since the date of this Deed and which
materially and adversely affect the Charged Property.

No breach of laws

There is no breach of any law or regulation that materially and adversely affects the
Charged Property.

Mo interference In enjoyment
No facility necessary for the enjoyment and use of the Charged Property is subject to

terms entitling any person to terminate or curtail its. Use.
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6.15

8.16

6.17

6.18

6.19

7.2

No overriding interests

Since the date of this Deed nothing has arisen or has been created that would be an
overriding interest in the Property.

Ne prohibifions or breaches

There is no prohibition on the Morigagor assigning its rights in any of the Charged
Property referred fo in clause 3.2 and the entry into of this Deed by the Mortgagor
does not and will not constitute a breach of any policy, agreement, dotument,
instrument or obligation binding on the Mortgagor or its assets.

Environmental compliance

The Mortgagor has, at all times; complied in all respects with all applicable
Environmental Law and Environmenital Licences.

Avoidance of security

No Security expressed to be created under this Deed is liable to be avoided, or
otherwise set aside, on the liquidation or administration of the Mortgagor or otherwise.

Enforceable security

This deed constitutes and will const’i_tute_the [e_g-al, valid, binding and enforceable
obligations of the Mortgagor and is and will continue to be effeéctive security over all
and every part of the Charged Property in accordance with its terms.

GENERAL COVENANTS
Negative pledge and disposal restrictions

The Mortgagor shall not at any time, except with the prior written consent of the
Mortgagee: '

7.1.1 create, purport to create or permit to subisist arty Security on, or in refation
to, any Charged Property other than any Security created by this Deed;

7.1.2 sell, assign, tranefer, part with possession of or otherwise dispose of in any
manner {(of purpnrt ta do soj all ar any part of, or any interast in; the
Charged Property, or

71.3 create or grant {or purport to create or grant) any interest in the Charged
Property in favour of a third party.

-‘Praservation of Charged Property

The Mortgagor shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Mortgagee or
materially diminish the value of any of the Charged Property or the effectiveness of
the security created by this Deed.
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7.3

7.4

7.5

7.6

Compliance with iaws and regulations

7.3.1 The Mortgagor shall not, without the Mortgagee’s prior written consent, use
or permit the Charged Property to be used in any way contrary to law.

The Morigagor shaii:

-
.p)
2]

(8)  comply with the requirements of any law-or regulation relating to or
affecting the Charged Property or the use of it or any part of it;

{b}  obtain, and promptly renew from time to time, and comply with the
terms of all authorisations that are required in connection with the
Charged Property or its use or that are necessary to pressrve,
maintain or renew any Charged Property; and

{c) promptly effect any maintenance, modifications, alterations or
repairs to be effected on or in connection with the Charged Property
that are required to be made by it under any law or regulation.

Enforcement of rights
The Mortgagor shall usc its rcasonable endecavours to:

7.4.1 procure the prompt observance and performance by the relevant
counterparty to any agreement or arrangemient with the Mortgagor and
forming part of the Charged Property of the covenants and other obligations
imposed on such counterparty; and

7.42 enforce any rights and institute, continue or defend any proceedings
relating to any of the Charged Propesty that the Morigagee may require
from time to time,

Motfice of misrepresentations and breaches

The Mortgagor shall, promptly on becoming aware of any of the same, give the
Mortgagee notice in writing of:

7.5.1 any representation or warranty set out in this Deed that is incorrect or
misleading in any material respect when made or deemed to be repeated;
and

7.5.2 any breach of any covenant set out in this Deed.
Title documents

The Mortgagor shall, on the execution of this Deed. deposil with the Meorlgages and
the Mortgagee shalt, for the duration of this Deed, be entitled to hald:

7.6.1 all deeds and documents of titie relating to the Charged Property that are in
the possession or control of the Mortgagor {and if these are not within the
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7.6.2

possession andfor control of the Mortgagor, the Mortgagor undertakes to
obtain possession of all these deeds and documents of title}, and

each Insurance Policy.

7.7 Mortgagor's waiver of set-off

The Mortgagor waives any present or future right of set-off it may have in respect of
the Secured Liabilittes (including sums payable by theé Mortgagor under this Deed).

8 PROPERTY COVENANTS

8.1 Repair and maintenance

8.1.1

8.1.2

8.2 Mo alterations

8.2

822

The Mortgagor shall keep (or procure that any occupier of the Property
keeps) all premises, and fixtures and fittings on the Property, in:

1€2))

(b)

good and substantial repair and condition and shall keep all
premises adequately and properly painted and decorated and
replace any fixtures and fittings which have become worn out or
otherwise urifit for use with others of a like nature and equal value;
and

such repair and condition as to enable the Property to be let in
accordance with all applicable laws and regulations.

For the purpose of clause 8.1.1(b), a law or regulation is applicable if it is
either in force or it is expected to come- into force and a prudent property
owner in the same business as the Mortgagor would ensure that the
premises, and fixtures and fittings on the Property, were in such repair and
condition in anticipation of that law or regulation coming into force.

The Mortgagor shall nof, without the prior written consent of the Mortgagee:

(a)

(b)

pull down or remove the whole or any part of any building forming
part of the Property nor permit the same to occur, or

make or pertril 1o be made any malerial alleralions lo the Properly
or sever or remove or permit to be severed or removed any of its
fixtures or fittings {except to make any necessary repairs or renew
or replace the same in accordance with clause 8.1).

The Mortgagor shall promptly give notice to the Mortgagee if any of the
premises or fixtures or fittings forming part of the Froperty are materially
destroyed or damaged.-
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8.3

8.4

8.5

Development restrictions

The Mortgagor shall not, without the prior written consent of the Mortgagee {such
consent not to be unreasonably withheld):

8.3.1

8.3.2

make of, in so far as it is able, peimiit others to make any application for
planning pérmission or development consent in respect of the Properly; or

carry out or permit or suffer to be carried out on the Property any
development (as defined in each of the Town and Country Planning
Act 1880 and the Planning Act 2008} or change or permit or suffer to ba
changed the use of the Property, save for any change in use of the
Property to Class C2 of the Schedule to the Town and Country Planning
(Use Classes) Order 1987 as that Order exists at the date of this Deed.

Insurance

8.4.1

8.4.2

8.4.3

8.4.4

The Mortgagor shall ensure that the Charged Property is insured and kept
insured in accordance with the terms of any occupational lease of the
Property.

Any such insurance must be with an insurance company or underwriters
and on such terms as are reasonably acceptable to the Morigagee and
must be for not less than the replacement value of the relevant Charged
Property {meaning in the case of any premises on the Property, the total
cost of entirely rebuilding, reinstating or replacing the premises in the event
of their being destroyed, together with architects’, surveyors’, engineers’
and other professional fees and charges for demolition and reinstatement)
and loss of rents payable by the tenants or other occupiers of the Property
for a period of at least three years. '

The Mortgagor shall, if requested by the Mortgagse, produce to the
Mortgagee each policy, certificate or cover note relating to any insurance
required by clause 8.4.1.

The Mortgagor shall, if requested by the Mortgagee, and if permitted by the
terms of the relevant occupational lease, procure that the Mortgagee is
named as first loss payee on each Insurance Policy maintained by it or any
persan on its behalf in accordance with clause 8.4.1 and that the terms of
each such Insurance Policy require the insurer not to cancel the policy
without giving at least 30 days’ prior written notice to the Morigagee.

insurance premiums

The Mortgagor shall:

8.5.1

procure that all premiums are paid promptly in respect of each Insurance
Policy and procure that all other things necessary to keep that policy in full
force and effect are done: and
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8.6

8.7

8.8

8.5.2 (if the Morigagee so requires) give to the Mortgagee copies of the receipts

for alt premiums and other payments necessary for effecting and keeping
up each Insurance Policy.

No invalidation of insurance

The Mortgager shall not do or omit to do, or permit to be done or omitted, any act or

thing that may invalidate or otherwise prejudice any Insurance Policy.

Proceeds from Insurance Policies

All monies payable under any Insurance Policy at any time (whether or not the

-security constituted by this Deed has become enforceable) shatl:

8.7.1 Subject to clause 8.7.2 helow, the Mortgagor shall procure that all monies
received or receivable under any Insurance Policies {other than any
insurance in respect of third party liability) are applied towards replacing,
restoring or reinstating the relevant asset.

8.7.2 To the extent that any Insurance Policy and any occupational lease of the
Property does not restrict the proceeds of insurarice under that policy being
used to prepay the Secured Liabilitivs, all monies payable under any
tnsurance Policy at any time {whether or not the security constituted by this
Deed has become enfarceabile) shall:

{(a) be paid immediately to the Mortgagee to be applied towards
satisfaction of the Secured Liabilities;

(b) if they are not paid directly to the Mortgagee by the insurers, be
held, pending such payment, by the Mortgagor as trustee of the
same for the benefit of the Mortgagee; and

{c} at the option of the Morlgagee, be applied in making good or
recouping expenditure in respect of the loss or damage for which
those monies are received or in, or towards, discharge or reduction
of the Secured Liabilities.

L eases and licences affecting the Property

The Mortgagor shall not, without the prior written consent of the Mortgagee (which
consent, in the case of clause 8.8.4, is not to be unreasonably withheld or delayed in
circumstances where the Mortgagor is under obligations not to-unreasonably withhold
or delay its consent to any such matter):

8.8.1 grant any licence or tenancy affecting the whole or any part of the Property,
or exercise the statutory powers of leasing or of accepting surrenders under
section 99 or section 100 of the LPA 1925 {or agree fo grant any such
licence or tenancy, or agree o exercise the statutory powers of leasing or
of accepting surrenders under section 99 or section 100 of the LPA 1925);
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8.9

8.10

8.1

8.12

8.B.2 in any other way dispose of, accept the surrender of, surrender or create
any legal or equitable estate or interest in the whole or any part of the
Property (or agree to dispose of, accept the surrender of, surrender or
create any legal or equitable estate or interest in the whole or any part of
the Property):

8.8.3 tet any person into occupation of or share occupation of the whole or any
part of the Property, or

8.8.4 grant any consent or licence under any lease or licence affecting the
Proparty.

Headlease
The Mortgagor must:
8.9.1 exercise its rights and comply with its obligations under sach Headlease;

8.9.2 use its reasonable endeavours to ensure that each landlord complies with
its obligations under sach Headlease; and

8.9.3 if so required by the Mortgagee, apply for relief against forfeiture of any
‘Headlease,

in a proper and timely manner.
No restrictive obligations

The Mortgagor shall not, without the prior written consent of the Mortgagee, enter into
any onerous ot restrictive obligations affecting the whole or any part of the Property or
create or permit to arise any overriding interest, easement or right whatever in or over
the whole or any part.of the Property,

Proprietary rights

The Mortgagor shall procure that no person shall bacome entitled to assert any
proprietary or other like right or interest over the whole or any part of the Property,
without the prior written consent of the Mortgagee.

Compliance with and enforcement of covenants
The Mortgagor shaill:

8.12.1  observe and perform all covenants, stipulations and conditions to which the
Property, or the Use of it, is or may be subject and (if the Morigagee so
requires) produce to the Mortgagee evidence sufficient to satisfy the
Mortgagee that those covenants, stipulations and conditions have been
pbserved and performed; and
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8.12.2

diligently enforce all covenants, stipulations and conditions benefiting the
Property and shall not {(and shall not agree to) waive, release or vary any of
the same.

8.13 Notices or claims relating to the Property

8.14

8.15

8,16

8.13.1

8.13.2

The Mortgagor shall:

(a)

(b)

give full particulars to the Mortgagee of any notice, order, direction,
designation, resolution, appiication, requirement or proposal given
of made by any public or local body or authority (a Notice) that
specifically applies to the Property, or to the locality in which it is
situated, within seven days after becoming aware of the relevant
Notice; and

(if the Morigagee so requires) immediately, and at the cost of the
Mortgagor, take all reasonable and necessary steps to comply with
any Notice, and make, or join with the Mortgagee in making, any
objections or 'representations in respect of that Notice that the
Mortgagee thiriks fit.

The Mortgagor shall give full particulars to the Mortgagee of any claim,
notice or other communication served on it in respect of any modification,
suspehsion or revocation of any Environmental Licence or any alleged
breach of any Environmental Law, in each case relating to the Property.

Payment of cutgoings

The Mortgagor shall pay {or.procure payment of the same) when due all charges,
rates, taxes, dutias, assessments and other outgoings relating to or imposed upon the
Property or on its occupier.

Rent reviews

The Mortgagor shall, if the Property is subject fo occupational leases or licences,
implement any upwards rent review provisions and shall not, without the prior written

-consent of the Mortgagee, agree to any change in rent to less than the open market

rental value of the relevant part of the Property.

Environment

The Mortgagor shall in respect of the Property:

8.16.1

8.16.2

comply with all the reguirements of Environmental Law; and

obtain and comply with alt Environmental Licences.
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817

8.18

8.19

9.1

9.2

Conduct of business on Property

The Mortgagor shall carry on its trade and business on those parts (if any) of the
Property as are used for the purposes of trade or business in accordance with the
standards of good management from time to time current in such trade or business.

Inspection

The Mortgagor shall permit the Mortgagee and any Receiver and any person

appointed by either of them to enter on and inspect the Property on reasonable prior
notice.

VAT option to tax
The Mortgagor shall not, without the prior written consent of the Mortgagee:
8.19.1  exercise any VAT option to tax in relation to the Property; or

8.19.2  revoke any VAT option to tax exercised, and disclosed to the Mortgagee in
writing, before the date of this Deed.

POWERS OF THE LENDER
Power to remedy

9.1.1 The Mortgagee shall be entitled (but shall not be obliged) to remedy, at any
time, a breach by the Mortgagor of any of its obligations contained in this
Deed.

9.1.2 The Mortgagor irrevocably authorises the Mortgagee and its agents to do
all things that are necessary or desirabie for that purpose.

9.1.3 Any monies expended by the Mortgagee in remedying a breach by the
Mortgagor of its obligations contained in this Deed shall be reimbursed by
the Mortgagor to the Mortgagee on a full indemnity basis.

9.1.4 In remedying any breach in accordance with this clause 9.1, the
Mortgagee, its agents and their respective officers, agents and employees
shall be entifled to enter onto the Property and to take any action as the
Mortgagee may reasonably consider necessary or desirable including,
without limitation, carrying out any repairs, other works or development,

Exercise of rights

The rights of the Mortgagee under clause 9.1 are without prejudice to any other rights.
of the Mortgagee under this Deed. The exercise of any rights of the Mortgagee under
this Deed shall not make the Mortgagee liable to account as a mortgagee in
pPOSSession,
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9.3

9.4

9.5

9.6

Mortgagee has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this Deed
onn a Receiver may, after the security constituted by this Deed has become
enforceable, be exercised by the Morigagee in relation to any of the Charged
Property whether or not it has taken possession of any Charged Property and without
first appointing a Receiver or notwithstanding the appointment of a Receiver.

Conversion of currency

9.41 For the purpose of, or pending, the discharge of any of the Secured
Liabilities, the Mortgagee may convert any monies received, recovered or
realised by if under this Deed (including the proceeds of any previous
conversion under this clause 9.4} from their existing currencies of
denomination into any other currencies of denomination that the Mortgagee
may think fit.

9.4.2 Any such conversion shall be effected at the then prevailing spot selling
rate of exchange for such other currency against the existing currency,

943 Each reference in this clause 9.4 to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be
-gonverted into different funds of the same.currency.

Mew accounts

9.5.1 if the Mortgagee receives, or is deemad to have received, notice of any
subsequent Security or other interest, affecting all or part of the Charged
Property, the Mortgagee may open a new account for the Mortgagor in the
Mortgagee’s books. Without prejudice to the Morigagee's right to combine
accounts, no money paid to the credit of the Mortgagor in any such new
account shall be appropriated towards, or-have the effect of discharging,
any part of the Secured Liabilities.

852 if the Mortgagee does not open a new account immediately on receipt of
the notice, or deemed notice, referred 1o in clause 9.5.1, then, unless the
Mortgagee gives express written notice to the contrary to the Mortgager, all
payments made by the Mortgagor to the Mortgagee shall be treated as
having been credited to a new account of the Morigagor and not as having
been applied in reduction of the Secured Liabilities, as from the time of
receipt or deemed receipt of the relevant notice by the Mortgagee.

Mortgagee's set-off rights

If the Mortgagee has more than one account for the Mortgagor in its books, the
Mortgagee may at any time after:

8.6.1 the security constituted by this Deed has become enforceable; or
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8.7

10

10.1

10.2

11

11.1

11.2

986.2 the Mortgagee has received, or is deemed to have received, notice of any
subsequent Security or other interest affecting all or any part of the
Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit of
any account to any other account that may be in debit. After making any such
transfer, the Mortgagee shall notify the Mortgagor of that transfer.

Indulgence

The Mortgagee may, at its discretion, grant ime or other indulgence, or make any
other arrangement, variation or release with any person not being a party to this Deed
(whether or not any person is jointly liable with the Mortgagor} in respect of any of the
Secured Liabilities or of any cther security for them without prejudice either to this
Deed cr to the liability of the Mortgagor for the Secured Liabilifies,

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Defauit

The securily constituted by this Deed shall be immediately enforceable if an Event of
Default occurs.

Discretion

After the security constituted by this Deed has become enforceable, the Mortgagee
may, in its absolute discretion, enforce all or any part of that security at the times, in
the manner and on he lerms il hiiks. i, and take possession of and hold or dispose
of alt or-any part of the Charged Property.

ENFORCEMENT OF SECURITY

Enforcement powers

11.1.1 The power of sale and other powers conferred by section 101 of the LPA
1925 (as varied or extended by this Deed) shall, as between the Mortgagee
and a purchaser from the Morlgagee, arise on and be exercisable at any
time after the execution of this Deed, but the Mortgagee shall not exercise
such power of sale or other powers until the security constituted by this
Deed has bacome enforceable under clause 10.1.

11.1.2  Section 103 of the LPA 1925 does not apply to the security constituted by
this Deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the LPA 1925 and by any other statute are extended so as to authorise the
Mortgagee and any Receiver, at any time after the security constittited by this Deed
has become enforceable, whether in its own name or in that of the Mortgagor, to:
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1.5

11.2.1 grant a lease or agresment for lease,
11.2.2  accept surrenders of leases; or

11.2.3  grant any option in respect of the whote or any part of the Property with
‘whatever rigitts relating to 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 a
lessee or tenant on a surrender) as the Mortgagee or Receiver thinks fit, without the
need to comply with any of the restrictions imposed by sections 99 and 100 of the
LPA 1925.

Prior Security

11.3.1 At any time after the security constituted by this Deed has become
enforceable, or after any powers conferred by any Security having priority
_to this Deed shall have become exercisable, the Mortgagee may;

(a) redeem that or any other prior Security,
(b)Y  procure the transfer of that Security to itself; and
{c) setile any account of the holder of any prior Security.

11.3.2  The settlement of any such account shall be, in the absence of any
manifest error, conclusive and binding on the Mortgagor. All monies paid
by the Mortgagee to an encumbrancer in settlement of such an account
“shall be, as from its payment by the Mortgagee, due from the Mortgagor to
the Mortgagee on current account and shall bear interest at the default rate
of interest specified in the Contract and be secured as part of the Secured
Liabilities.

Protection of third parties

No purchaser, morigagee or other person dealing with the Mortgages, any Receiver
or Delegate shall be concerned to enquire:

11.41  whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged;

11.4.2  whether any power the Mortgagee, a Receiver or Delegate is purporting to
exercise has become exercisable or is properly exercisable; or

11.4.3  how any money paid to the Mortgagee, any Recsiver or any Delegate is to
be applied.

Privileges
Each Receiver and the Mortgagee is entitled to all the rights, powers, privileges and

immunities conferred by the LPA 1925 on mortgagees and receivers.
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11.6

1.8

12

12.1

12.2

12.3

12.4

No liability as morlgagee in possession

Neither the Mortgagee, any Recsiver nor any Delegate shall be liable to account as
mortgagee in possession in respect of all or any of the Charged Property, nor shall
any of them be liable for any loss on realisation of, or for any neglect or default of any
nature in connection with, all or any of the Charged Property for which a morfgagee in
possession might be liable as such.

Relinguishing possassion

If the Mortgagee, any Receiver or Delegate enters info or takes possession of the
Charged Property, it or he may at any time relinquish possession.

Conclusive discharge to purchasers

The receipt of the Mortgagee or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of the
Charged Property or in making any acquisition in the exercise of their respective
powers, the Mortgagee, every Receiver and Delegate may do so for any
consideration, in any manner and on any terms that it or he thinks fit,

RECEIVERS

Appointment

At any time after the security constituted by this Deed has become erforceable, or at

the request of the Mortgagor, the Mortgagee may, without further notice, appoint by
way of deed, or olherwise in wiiling, any one or mure parson or persons o be a
Receiver of all or any part of the Charged Property.

Removal

The Mortgagee may, without further notice (subject to section 45 of the Insolvency
Act 1988), from time to time, by way of deed, or otherwise in writing, remove any
Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver in
the place of any Receiver whose appointment may for any reaso‘n-'have__termi.nated,

Remuneration

The Mortgagee may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925 and the remuneration of the
Receiver shall be a debt secured by this Deed, to the extent not otherwise
discharged.

Powsr of appointment additional to statutory powers

The power to appoint a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of the-Mortgagee under the Insolvency Act 1988, the LPA
1925 or otherwise, and shall be exercisable without the restrictionas conlained in
sections 103 and 109 of the LPA 1925 or otherwise.
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12.5

12.6

13

13.1

13.2

133

13.4

Power of appcintment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this Deed or by statute) shall
be, and remain, exercisable by the Mortgagee despite any prior appointment in
respect of all or any part of the Charged Property.

Agent of the Mortgagor

Any Receiver appointed by the Morlgagee under this Deed shall be the agent of the

Mortgagor and the Mortgagor shail be solely responsible for the contracts,
engagements, acls, omissions, defaults, losses and remuneration of that Receiver
and for liabilities incurred by that Receiver.. The agency of each Receiver shall
continue until the Mortgagor goes into liquidation and after that the Receiver shall act
as principal and shall not become the agent of the Mortgagee.

POWERS OF RECEIVER
Powers additional to statutory powers

13.1.1  Any Receiver appointed by the Mortgagee under this Deed shall, in addition
to the powers conferred on kim by statute, have the powers set out in
clause 13.2 to clause 13.20.

13.1.2  If there is more than one Receiver holding office at the same time, each
Receiver may {unless the document appointing him states otherwise)
exercise all of the powers conferred on a Receiver under this Deed
individually and to the exclusion of any other Receiver.

13.1.3  Any exercise by a Receiver of any of the powers given by clause 13 may
be on behalf of the Mortgagor, the directors of the Mortgagor or himself,

Repair and develop the Property

A Receiver may undertake or complete any works of repair, alteration, building or
development on the Property and may apply for and maintain any planning
permission, development consent, building regulation approval or any other
permission, consent or licence 1o carry out any of the same,

Grant or accept surrenders of Inases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the
Property on any terms and subject to any conditions that he thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ, or engage, any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on
any terms, and subject to any conditions, that he thinks fit. A Receiver may discharge
any such person or any such person appointed by the Mortgagor.
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135

13.6

13.7

13.8

13.9

13.10

13.11

13.12

Make and revoke VAT oplions to tax
A Receiver may exercise or revoke any VAT option to tax that he thinks fit.
Charge for remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to
all costs, charges and expenses incurred by him) that the Mortgagee may prescribe
oragree with him.

Realise Charged Property

A Receiver may collect and get in the Charged Property or any part of it in respect of
which he is appointed and make any demands and take any proceedings as may
seem expedient for that purpose, and take possession of the Charged Property with
like rights.

Manage or reconstruct the Mortgagor’s business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
conecur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Mortgagor carried out at the Property.

Dispose of Charged Property

A Receiver may grant options and licences over all or any part of the Charged
Property, grant any other interest or right over, sell, assign or lease {or concur in
granting. options and licences over all or any patt of the Charged Property, granting
any other interest or right over, selling, assigning or leasing) all or any of the Charged
Property in respect of which he is appointed for such consideration and in such
manner (including, without limitation, by public auction or private salej and generally
on any terms and conditions that he thinks fit. A Receiver may promote, or concur in
promoting, & company to purchase the Charged Property to be disposed of by him.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from the Property
without the consent of the Mortgagor. '

Give valid receipts

A Receiver may give valid receipts for all monies and execute ali assurances and
things that may be proper or desirable for realising any of the Charged Property.

Make settilements

A Receiver may make any arrangement, settlement of compromise between the
Mortgagor and any other person that he may think expedient.
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13.13

13.14

13.15

13.16

13.17

13.18

13.19.

13.20

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Charged Property that he thinks fit.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in-clause 16.2,
effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, the insurance required to be maintained by the Mortgagor under this
Deed.

Powers under LPA 1925

A Receiver may exercise alt powers provided for in the LPA 1925 in the same way as
if he had been duly appointad under the LPA 1925 and exercise all powers provided

for an administrative receiver in Schedule 1 to the Insolvency Act 1986.

Borrow

A Receiver may, for any of the purposes authorised by this clause 13, raise money by
borrowing from the Mortgagee (or from any other person) either unsecured or on the
security of all or any of the Charged Property in respect of which he is appointed.on

any terms that he thinks fit (including, if the Mortgagee consents, terms under which

that Security ranks in priority to this Deed).

‘Redeem prior Security

A Recciver may redcem any prior Sccurity and scttlc the accounts te which the

Security relates. Any accounts so settled shall be, in the absence of any matiifest

error, conclusive and binding on the Mortgagor, and the monies so paid shall be
deemed to be-an expense propetly incurred by the Receiver.

Delegation
A Receiver may delegate his powers in accordance with this Deed.
Absolute beneficial owner

A Receiver may, in relation o any of lhe Charged Properly, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those acts and
things, as an absolute beneficial owner could exercise or do in the ownership and
management of the Charged Property or any part of the Charged Property,

Incidental powers
A Recsiver may do any other acts and things:

13.20.1 that he may consider desirable or necessary for realising any of the
Charged Property;
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14.1

14.2

14.3

15

181

15.2

13.20.2 that he may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this Deed or law; or

13.20.3 that he lawfully may or can do as agent for the Mortgagor.

Delegation

The Mortgagee or any Receiver may delegate (either generally or specifically) by
power of attorney or in any other manner to any person any right, powsr, authority or
discretion conferrad on it by this Deed (inéluding the power of attorney granted under
clause 18.1).

Terms

The Mortgagee and each Receiver may make a delegation on the terms and
conditions {including the power to sub-delegate) that it thinks fit.

Liabifity

Neither the Morlgages nor any Receiver shall be in any way liable or responsible to
the Mortgagor for any loss or liability arising from any act, default, omission or
misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received by the Mortgagee, a Receiver or a Delegate under this Deed after

the security constituted by this Deed has become enforceable (other than sums

received under any Insurance Policy), shall (subject to the claims of any person
having prior rights and by way of variation of the LPA 1925) be applied in the
foliowing arder of priority:

15.1.1  in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Mortgagee (and any Receiver, Delegate,
attorney or agent appointad by it} under or in connectior with this Deed and
of all remuneration due to any Receiver under or in connection with this
Deed;

16.1.2  in or towards payment of or provision for the Secured Liabilities in any order
and manner that the Morigagee determinegs; and

16.1.3  in payment of the surplus {if any) to the Mortgagor or other person entitled
toit.

Appropriation
Neither the Morlgagee, any Receiver nor any Delegate shall be bound {whether by

virtue of section 108(8) of the LPA 1925, which is varied accordingly, or otherwise) to
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16.3

16

16.1

16.2

pay or appropriate any receipt or payment first towards interest rather than principal
or otherwise in any particular order between any of the Secured Liabitities.

Suspense account

All monies received by the Mortgagee, a Receiver or a Delegate under this Deed
{other than sums received under any Insurance Policy that are not going to be applied
in or towards discharge of the Secured Liabilities):

15.3.1  may, at the discretion of the Mortgagee, Receiver or Delegate, be credited
10 any suspense or securities realised account;

16.3.2  shall bear interest, if any, at the rate agreed in writing between the
-Mortgagee and the Mortgagor; and

15.3.3 may be held in that account for so long as the Mortgagee, Receiver or

‘Delegate thinks fit.
COSTS AND INDEMNITY
Costs

The Mortgagor shall, promptly on demand, pay to, or reimburse, the Mortgagee and
any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and
liabilities of any kind {including, without limitation, legal, printing and out-of-pocket
expenses) incurred by the Mortgagee, any Receiver or any Delegate in connection
with:

16.1.1  this Deed or the Charged Property,

16.1.2  taking, holding, protecting, perfecting, preserving or enforcing {or
attempting to do so) any of the Mortgagee's, a Receiver's or a Delegate's
rights under this Deed; or

16.1.3 taking proceedings for, or recovering, any of the Secured Liabilities.
indemnity

16.2.1 Ihe Mortgagor shall indemnity the Mortgagee, each Receiver and each
Delegale, and lheir respeclive employees and agents against all liabilities,
costs, expenses, damages and losses (including but not limited to any
direct, indirect or consequential losses, loss of profit, Joss of reputation and
all interest, penalties and legal costs (calculated on a full indemnity basis)
and all other professional costs and expenses) suffered or incurred by any
of them arising out of or in connection with:

{a) the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this Deed or by law
in respect of the Charged Property;
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17

17.1
17.2

17.3

18

18.1

18.2

{b) taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) the security constituted by this Deed; or

{c) any default. or delay by the Mortgagor inh performing any of its
obligations under this Deed.,

16.2.2  Any past or present employee or agent may enforce the terms of this
clause 16.2 subject to and in accordance with the provisions of the
Contracts (Rights of Third Parties) Act 1999.

FURTHER ASSURANCE

The Mortgagor shall, at its own expense, take whatever action the Morigages or any
Recsiver may reasonably require for:

creating, perfecting or protecting the security intended to be created by this Deed;
facilitating the realisation of ahy of the Charged Property; or

facilitating the exercise of any right, power, authority or discretion exercisable by the
Mortgagee or any Receiver in respact of any of the Charged Property,

including, without limitation {if the Morlgagee or Recaiver thinks it expedient). the
execution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of {or interded to férm part of) the Charged Property (whether to
the Mortgagee or to its nominee)} and the giving of any notice, order or direction and
the.making of any registration,

POWER OF ATTORNEY
Appointment of attorneys

By way of security, the Mortgagor irrevocably appoints the Mortgagee, every Receiver
and every Delegate separately to be the attorney of the Mortgagor and, in its name,
on its behalf and as its act and deed, {0 execufe any documents and do any acts and
things that:

18.1.1  the Mortgagor is required to execute and do under this Deed; or

18.1.2  any attorney deems proper or desirable in exercising any of the rights,
powers, authorities and discretions conferred by this Deed or by law on the
Mortgagee, any Receiver or any Delegate.

Ratification of acts of attorneys

The Mortgagor ratifies and confirms, and agrees to ratify and confirm, anything that
any of its attorneys may do in the proper and lawful exercise, or purported exercise,
of all or any of the rights, powers, authorities and discretions referred to in
clause 18.1.
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19

19.1
18.2
20

20.1

20.2

21

21.2

22

22.1

RELEASE

Subject to clause 26.3, on the expiry of the Security Period (but not otherwise), the
Mortgages shall, at the request and cost of the Mortgagor, take whatever action is
necessary to:

release the Charged Property from the security constituted by this Deed; and
reassign the Charged Property to the Mortgagor.

ASSIGNMENT AND TRANSFER

Assignment by Mortgagee

20.1.1 At any time, without the consent of the Mortgagor, the Morigagee may
assign or transfer any or all of its rights and obligations under this Deed.

201.2 The Morigagee may disclose to any .actual or proposed assignes or
transferee any information in its possession that relates to the Mortgagor,
the Charged Property and this Deed that the Mortgagee considers
appropriate.

Assignment by Mortgagor

The Mortgagor may not assign any of-its rights, or transfer any of its rights or
obligations, under this Deed.

SET-OFF
Mortgagee’s right of set-off

The Mottgagee may at any time set off any liability of the Mortgagor to the Mortgagee
against any liability of the Mortgagee to the Mortgagor, whether either liability Is
present or future, liquidated or unliquidated, and whether or nat either liability arises
under this Deed. If the liabilities to be set off are expressed in different currencies,
the Mortgagee may convert either liability at a market rate of exchange for the
purpose of set-off. Any exercise by the Mortgagee of its rights urider this clause 21.1
shall not limit or affect any other rights or remedies available to. it under this Deed or
otherwise.

Mo obiligation to set off

The Mortgagee is not obliged to exercise its rights under clause 21.1. If, however, it
does exercise those rights it must promptly notify the Mortgagor of the set-off that has

‘been made.

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No amendment of this Deed shall be effective unless it is in writing and signed by, or
on behalf of, each party {(or its authorised representative).
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22.2

22.3

23

24

241

24.2

25

251

Waivers and consents

22.2.1 A waiver of any right or remedy under this Deed or by law, or any consent
given under this Deed, is only effective if given in writing by the waiving or
consenting party and shall not be deemed a waiver ot any other breach or
defaull. It only applies in the circumstances for which il is giveri and shall
not prevent the party giving it from subsequently relying on the relevant
provision.

22.2.2 A failure fo exercise or a delay in exercising any right or remedy provided
undeér lhis Deed or by law shall ol conslilule a waiver of thal or any other
right or remedy, prevent or restrict any further exercise of that or any other
right or remedy or constitute an efection to affirm this Deed. No single or
partial exercise of any right or remedy provided under this Deed or by law
shall prevent or restrict the further exercise of that or any other right or
remedy, No election to affirm this Deed by the Mortgagee shall be effective
urless it is in writing.

Rights and remedies

The rights and remedies provided under this Deed are cumulative and are in addition
to, and not exclusive of, any rights and remedies provided by law.

SEVERANCE

If any provision (or part of a provision) of this Deed is or becomes. invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make
it valid, legal and enforceable. I such modification is not possible, the relevant
provision {or part of a provision) shall be deemed deleted. Any modification to or
deletion of a provision {or part of a provision) under this clause shall not affect the
legality, validity and enforceability of the rest of this Deed.

COUNTERPARTS

This deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicate original, but all the counterparts
shall together constitute one deed.

No counterpart shall be effective until each party has executed and delivered at least
one countsrpart.

THIRD PARTY RIGHTS

Except as expressly provided elsewhere in this Deed, a person who is not a party {o
this Deed shall not have any rights under the Contracts (Rights of Third Parties)
Act 1999 to enforce, or enjoy the benefit of, any term of this Deed. This does not
affect any right or remedy of a third party which exists, or'is available, apart from that
Act.
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252

26

26.1

26.2

26.3

26.4

26.5

The rights of the parties to rescind or agree any amendment or waiver under this
Deed are not subject to the consent of any other person.

FURTHER PROVISIONS
Independent security

The security constituted by this Deed shall be in addition to, and independent of, any
other security or guarantee that the Mortgagee may- hold for any of the Secured
Liabilities at any time. No prior security held by the Mortgagee over the whole or any
part of the Charged Property shall merge in the security created by this Deed.

Continuing security

The security constituted by .this. Deed shall. remain in full force and effect as a
continuing security for the Secured Liabilities, despite any settlement of account, or
infermediate payment, or other matter or thing, unless and until the Mortgagee
discharges this Deed in writing.

Discharge conditional

Any release, discharge or settlement between the Mortgagor and the Mortgagee shall
pe deemed conditional on no payment or security received by the Mortgagee in
respect of the Secured Liabilities being avoided, reduced or ordered to be refunded
under any law relating to insolvency, bankruptey, win-ding-up, administration,

‘receivership or otherwise. Despite any such release, discharge or settlement:

26.3.1 the Mortgagee or its nominee may retain this Deed and the security created
by or under it, including all certificates and documents relating to the whole
or any. part of the Charged Property, for any period-that the Mortgagee
deems necessary to provide the Mortgagee with security against any such
avoidarice, reduction or order for refund; and

26.3,2 the Mortgagee may recover the value or amount of such security or
payment from the Mortgagor subsequently as if the release, discharge or
settlement had not ocecurred.

Cartificates

A certificate or determination by the Mortgagee as to any amount for the time being
due fo it from the Mortgagor under this Deed shall be, in the absence of any manifest
error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925
shall not apply to this Deed.
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27

27.1

27.2

27.3

NOTICES
Delivery

Any notice or other communication given to a party under or in connection with this
Deed siaii be:

27.1.1 in writing;

27.1.2  delivered by hand, by pre-paid first-ciass post or other next working day
delivery service or sent by fax; and

271.3  sentto:
(a)  the Mortgagor at:
Tednambury Farm, Tednambury Sawbridgeworth, Herts CM23 4BD
Attention: Baron Bloom
(b} the Mortgagee at:

Valhalla House, 30 Ashby Road, Towcester, Northamptonshire
NN12 6PG

Attention: Peter Nichols

or to any other address or fax number as is notified in writing by one party
to the other from time to time.

Receipt by Morigagor

Any notice or other communication that the Mortgagee gives 1o the Mortgagor shali
be deemed to have been received:

27.2.1 if delivered by hand, at the time it is teft at the relevant address;

27.2.2  if posted by pre-paid first-class post or other next working day delivery
service, on the second Business Day after posting; and

27.2.3  if sent by fax, when received in legible form.

A notice or other communication given as described in clause 27.2.1 or clause 27.2.3
on a day that is not a--Bus_iness Day, or after normal business hours, in the place it is
received, shalt be deemed to have heen received on the next Business Day.

Receipt by Morlgages

Any notice or other communication given to the Mortgagee shall be deemed to have

“been received only on actual receipt.
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27.4 Service of proceedings

This clause 27 does not apply to the service of any proceedings or other documents
in @ny legal action or, where applicable, any arbitration or other method of dispute
resolution,

28 GOVERNING LAW AND JURISDICTION
281 Governing law

This deed and any dispute or claim arising out of or in connection with it or its subject
maiter or formation {including non-contractual disputes or claims} shall be governed
by and construed in accordance with the law of England and Wales.

28.2 Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England

-and Wales shall have exclusive jurisdiction over any dispute or claim arising 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
Mortgagee to take proceedings against the Mortgagor in any other court of competent
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preclude the taking of proceedings in any other jurisdictions, whether concurrently or
not, to the extent permitted by the. law of such other jurisdiction.

This document has been executed as a deed and is delivered and takes effect on the
date stated at the beginning of it.
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SCHEDULE 1
- PROPERTY

The leasehold property at Plots 2a and 2b, Traynor Way, Peterlee as demised by the
Hezdlease and registered at the Land Registry with title absolute under title number
DU3367086. '
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6.1

6.2

6.3

6.4

SCHEDULE 2
- Events Of Default

The Mortgagor fails to pay in the currency, at the time or in the manner set out in the
Contract, the Secured Liabilities;

the Mortgagor commits any breach of or defaults in the due and punctual
performance or observance of any of the terms, obligations or covenants set out in
this Deed or such other Document to which it is & party unless such failure to comply
is capable of remedy and is remedied within ten (10) Business Days of the Mortgagee
giving hotice to the Mortgagor or the Mortgagor as the case may be becoming aware

of the failure to comply; or

the Mortgagor is unable or admits inability to pay its debts as they fall due, suspends
making payments on-any of its debts or, by reason of actual or anticipated financial
difficulties, commences negotiations with one or more of its creditors with a view to
rescheduling any of its indebtedness; or

the value of the assets. of the Mortgagor is less than its liabilities (taking inte account
contingent and prospective Jiabilities and taking account of when such liabilities fall
due); or

a moratorium is declared in respect of any indebtedness of the Mortgagor; or

any corporate action, legal proceedings or other procedure or step is taken in relation

to:

the suspension of payments, a moratorium of any indebtedness, winding-up,

dissalution, administration or reorganisation {(by way of voluntary arrangement,

scherne of arrangement or otherwise) of any member of the Mortgagor's corporate
group,

a composition, compromise, assignment of arrangement with any creditor of any
member of the Mortgagee's corporate group;

the .appointment of a liquidator, receiver, administrative receiver, administrator,
compulsory manager or other similar officer in respect of any member of the Group or
any of its assets; or

enforcement of any security over any assets of any member of the Group, or any
analogous procedure or step is taken in any jurisdiction; or

any expropriation, attachment, sequestration, distress or execution affects any asset
of the Mortgagor and is not discharged within twenty (20) Business Days.
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SCHEDULE 3
- FORM OF NOTICE AND ACKNOWLEDGMENT FOR TENANT

Part 1
Form of Notice to Tenant

[On the Letterhead of the Mortgagor]

To: [The Tenant]
[Address of Unit]

Copy to: [ ]
(as Mortgagee)

Date: [ ]

Dear Sirs

Mortgage dated
“Mortgagor”) and [
(“Assignment of Rental Income”) dated |
Mortgagee

(the “Mortgage”} between, amongst others, | 1 {the
(the “Mortgagee”) and an assignment of rental income
] between the Mortgagor and the

This letter constitutes notice to you that pursuant to the Mortgage and the Assignment of
Rental Income we have assigned to the Mortgagee in part absolutely and in part by way of
security all our present and future rights in the Rental Income under or in connection with the
lease between you and us [insert details of lease] (the “Lease”).

We irrevocably authorise and instruct you to:

1 disclose to the Morlgagee without any refergnce to or further authority from us {and
without any snquiry by you as to the justification for such disclosure), such
information relating to the Lease as the Mortgagee may at any time request;

2 deat only with us in relation to the Lease unless you receive written. instructions from
the Mortgagee to the contrary;

3 continue to pay all sums from time to time due and payable by you under the Lease to
the Mortgagee's account. detailed below (or such other account as the Morigages
ghall notify you from time to fime) until such time as you receive nolice from the
Morigagee instructing you otherwise (the "Instruction Notice”) following which you
shall comply with all instructions contained in such Instruction Notice or in any
subsequent notice or instructions relating to the Lease or the debts represented by
such Lease which you receive from the Mortgagee without any reference to or further
authority from us and without any enquiry by you as to the justification for or validity of
such notice or instruction; and
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4 send copies of all notices and communications relating to the Lease to the Mortgagee
as well as to us.

The Mortgagee's account to which rent is to be paid is:

Bank:. Barclays
Account name: Taxspecial EFX (Peterlee) LLP
Sort Code: - 20-57-44

Account number: 23104397

We further instruct you that upon receipt of notice from the Mortgagee that an Event of
Default has occurred and is continuing:

1 all remedies provided for-in the: Lease or available at law or in equity are exercisable
by the Mortgagee {provided that the Morigagee shall have no greater rights under this
notice than we have under the Lease);

2 all rights to compel performance of the Lease are exercisable by the Mortgagee
atthough the Mortgagor shall remain liable to perform all of the obligations assumed.
by it under the Lease; and

3 alt rights, interests and benefits whatsoever acctuing to or for the benefit of us arising
from the Lease belong to the Mortgagee to the exclusion of the Mortgagor.

Please riote that we are and will remain liable to perform all the obligations assumed by us
under the Lease and that neither the Mortgagee, any Receiver nor any of their agents will at
any time have any liability to you under the Lease.

We are not permitted to agree any amendment or supplement to, or to waive any term. of the
Lease, or to terminate the Lease or to allow it to lapse other than where the Lease expires in
accordance with its terms and not by reason of default without the prior written consent of the
Mortgagee.

The instructions in this notice may not be.revoked or amended without the prior written
consent of the Mortgagee.

This notlce s governed by English law.

Please confirm your agreement to the above by sending the attached acknowledgement to
[identify Mortgagee officer] at [insert address details of Mortgagee] with a copy to us at
the above address.

Yours faithfully

For and on behalf of [insert details of the Mortgagor]
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Part 1
Form of Acknowledgement from Tenant

[On the letterhead of the Tenant]

To: [Assignor]

Copy to: [ i
{as Mortgagee).

Date: [ ]

Dear Sirs

{the “Mortgage”) between, amongst others, [
{the “Mortgagee”} and an assignment of rental income
1 between the Mortgagor and the

Mortgage dated
“Mortgagor”) and [
{“Assignment of Rental Income”) dated [
‘Mortgages

We confirm receipt from the Mortgagor of a notice dated (the Notice”) of an
assignment, pursuant to the terms of the Mortgage and the Assignment of Rental Income, of
all the Mortgagor's present and future rights in the Rental Income under or in connection with
the lease between you and us under [inserf details of lease] (the "Lease™:

We confirm that:

1 we accept the. instructions and authorisations contained in the Notice and we
undertake fo act in accordance with and comply with the terms of the Notice;

2 we have not received notice of the creation of any other assignment of or security
over rights or proceeds arising under the Lease in favour of any third party or the
creation of any other third party interest in those rights or proceeds and we will notify
you promplly should we receive any such notice;

3 we have not claimed or exercised nor do we have any outstanding right to claim or
exercise against the Mortgagor any right of set-off, counter claim or other right
relaiing to the Leass;

4 we agree that no term of the Lease may be amended, supplemented or waived
without your prior written consent; and

5 we agree that the Lease may not be terminated without your prior written consent.
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This letter is govarned by English law.

Yours faithfully

For and on behalf of [Name of Tenant]
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SCHEDULE 4
- FORM OF NOTICE AND ACKNOWLEDGMENT FOR INSURER

Part 1

Form of Notice to insurer

[On the letterhead of the Morigagor]

To [insert name and address of Insurer]
Copy to; [Mortgagee details]
Date;

Dear Sirs

] (the “Mortgagor”) and

Mortgage dated | - . ] between, amongst others, [
|  {the “Mortgages™) (the “Mortgage”)

This. letter constitutes notice to you thét,_pursuan-t to the Mortgage, we have assigned to the
Mortgagee by way of securily all amounts payable o us under or in connection with the
Tfollowing policies [fnserf description of Insurances] (the “Policies").

Woae irrevocably authorise and instruct you to:

1 disclose to the Mortgagee without any reference to or further authority from us {and
without any enquiry by you as to the justification for such disclosure), such
infermation relating to the Policies as the Mortgagee may at any time request;

2 pay any sums from time to time due and payable by you under the Policies to the
Mortgagee in accordance with any written instructions given to vou by the Mortgagee
from time totime;

3 comply with the terms of any notice or instructions relating to the Policies which you
receive from the Mortgagee'(without any reference to or further authority from us and
without any enquiry by you as to the justification for or validity of such notice or
instruction); and

4 send copjes of all notices issued under the Policies to the Mortgagee as well as o us.

Please note that we are and will remain liable to perfarm all the obligations assumed by us
under the Policies and that neither the Morlgagee, nor any Receiver nar any of their agents
nor any other person will have any liability to you under the Policies.
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We are not permitted to agree any amendment or supplement fo or to waive any term of the
Policies or to terminate any Policy without the prior written consent of the Mortgagee.

The instructions in this notice cannot be revoked or amended without the prior written
consent of the Mortgagee.

Please confirm. your agreement to the above by sending the attached acknowledgement to
the Mortgagee at [address] with a copy to us at the above address,

This notice is shall be governed by and construed in accordance w.'i_t'h English law.

Yours faithfully

A A R R R A BT AT T A e S AR R R N R AR KRR R R T AR R 2 AR A A A

For and on behalf of [insert defails of the chargor]
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Part 2

Form of Acknowledgement from Insurer

[On the letterhead of the Insurer]

To: [Mortgagee]

|Address]

Copy: [Mortgagor]

Pate: [ 1
Dear Sirs
Mortgage dated [ ] between, amongst others, [ . ] {the “Mortgagor”) and

1 (the “Mortgagee”) {the “Mortgage”)

We acknowledge receipt from the Mortgagor of a rotice dated [ - (the “Notice”) of an
assignment, pursuant to the terms of the Morlgage, of (i} all amounts payable fo the
Mortgagor under or in connection with the Policies (as defined in the Notice); and (ii) all the
-‘Mortgagor's rights in connection with those amounts.

We confirm that:

1 we accept the instructions and authorisations contained in the Notice and undertake
to act in accordance with and comply with the terms of the Notice;

2 we will not terminate or otherwise allow any of the Policies to lapse without giving you
at least 30 days' prior written notice;

3 we have not received notice of the creation of any other assignment of or any security
over rights or proceeds arising under the Policies in favour of any third party or the
creation of any other third party interest in those rights or proceeds;

4 we will notify you, the Mortgagee, at least 30 days before the Policy is due to expire; if
we have not received the Mortgagor’s renewal instructions in relation to such Policy;

5 we agres thaf no term of the Policies may be amended, supplementad or waived
without your prior written consent;

4] we agree to notify you if the Mortgagor breaches the terms of any Policy or otherwise
gives us grounds to declare any Policy void or voidable and, where the breach is
capable of being remedied, to allow you or your agents to remedy the relevant
breach; and
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7 we have not claimed or exercised, and have no outstanding right to claim or exercise,
any right of set-off or counterclaim, or other right, in relation to any sum paid or
payable under the Policy.

All terms used in this letter have the same meaning as in the Notice.
This acknowledgment is governed by and construed in accordance with English taw,

Yours faithifully

For and on behalf of
[Name of insurance company].
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SIGNATURE PAGE
MORTGAGOR

EXECUTED as a DEED by
ETAIREIA INVESTMENTS PLC
acting by

a.

Director, in the presence of:

Signature of Withess:
Mame:

Address:

Occupation:

N e

 Signature of Director
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SIGNATURE PAGE
MORTGAGEE

EXECUTED as a DEED by
TAXSPECIALEFX (PETERLEE)

LLP acting by

. a
Designated Member in the presence
of:

Signature of Designated Member

Signature of Witness:

Name:

Address:

Occupation:;
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