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Details of Charge

Date of creation:  28/08/2020
Charge code: 0964 3636 0004
Persons entitled: HAMPSHIRE TRUST BANK PLC

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS 54-58 DEVON ROAD,
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Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: CLARION SOLICITORS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9643636

Charge code: 0964 3636 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th August 2020 and created by AVENIR WORKS 1
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st September 2020 .

Given at Companies House, Cardiff on 2nd September 2020

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

28 August

2020

{1) HAMPSHIRE TRUST BANK PLC
AND

{2} AVENIR WORKS 1 LIMITED

LEGAL CHARGE
54-58 DEVON ROAD, WOODHOUSE, LEEDS LS2 9BA

Clarion

Clarion Solicitors Limited
Elizatieth House
13-19 Queen Streat
Leeds
LS 2TW
Ref: MLF/ARM/46872.21
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THIS DEED Is made on 28 August 2020

BETWEEN

{1y HAMPSHIRE TRUST BANK PLC Incorporated and registered In England and Wales with
company number 01311315 whose registered office is at 55 Bishopsgate, London, England,
ECEN 3A% (the "Lender”);

{2) AVENIR WORKS 1 LIMITED incorporated and registered in Eagland and Wales with
company nurmber 09643636 whose régisterad office Is at 20 North Audley Street, London,
England, W1k 6LX {the “Mortgagor”).

BACKGHOURND
(AY The Mortgagor owns the Property.

{8} This deed provides security, which the Borrower has agreed to ensure |s provided to the
Lender for the loan facilities made or to be made available to the Borrower under the Facility,

AGREED TERMS
1. Definitions and Interpretation
1.1 The definitions and rules of interpretation in this clause apply In this legal mortgage:

Borrower: Avenir Works 4 Limited incorporated and registered in England and Wales with
company number: 09493070 whose registered office is at 20 North Audley Street, London,
Engiand, WiK 6L¥;

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

Charged Property: the freshold/leasehald or immovable Property assets debts rights and
undertaking charged to the Lander by this legal mortgage and includes any paet of or Interast
‘i it or in the proceeds of sale and all rights attached or sppurtenant to It and aff buildings
fixtures fittings plant and machinery from time to tUme situate on i References to the
Charged Property shall nclude references to any part of it;

Costs: all costs, charges, expenses, taxes and Habilities of any kind, including {without
limitation) costs and damades in connection with litigation, professional fees, dlshursements
and any VAT charged on Costs which the Lender or any Recelver or Delegate may charge or
incur in rélatian to this legal mortgage, the Facitity, the Charged Property ar braach of any
provision of this legal mortgage by the Mortgagor;

Delegate: any person appointed by the Lender or any Recelver pursuant-to clause 14 and
any person appointed as attorney of the Lender, Receiver or Delegate;

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

Environmaent: the natural and man-made environment including all or any of the following,
namely air, water and fand, (Including air within buildings and cther natural or man mate
structures above or below the ground) and any living organisms (Including man) or systems.
supported by those media;

Environmental Law: all applicable laws statutes, treaties, regulations, secondary
tegisiation, bye-laws, common law, directives ar similar measures, Judgemants and decisions
of any court or tribunal; codes of practice and guidance notes insofar as they refate to or
apply to the Environment;

Environmental Licence: any authorisation, permit or licence required under an
Environmental Law in tespect of any of the Charged Property;
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Event OFf Default: shall mean those matters as set out Inclause 11;

Facllity: the facllity letter dated 20 February 2018 as amanded by the letters dated. 2 May
2019, 29 Novémber 2019 and 16 December 2019 made between the Borrower and the
Lender and also including any supplemental finarice. documerits. referred to in that-facility:
and any subsequent facilities agreed between the Lender and the Borrowerwhich replace or
afriend existing facility-arrarngements;

Financial Collateral: hasthe meaning given to that expression in the Facility;

Financial Collateral Regulations: the Financial Collateral Arrandgements (Ng 2)
Regulations 2003 (S1.2003/3226);

Insurance Policies: each contract and policy of insurance effected or maintained from tima
to time. in respect of the Property;

LPA: the Law of Property Act 1925;

Property: the freehold property known as 54-58 Devon Road, Wootholise, Leeds LS2 9BA
registered at the Land Registry with title nummber WYK486840;

Receiver: a recejver and/or receiver and manager appointed by the Lender of any or all of
the Charged Property;

Rent: all amounts paid or payable to or for the benefit of the Mortgager by way of rent,
licence fee, service charge, dilapidations, ground rent and rent.charge in-respect of any part:

of the Property .and gther monles payable to or forthe benefit of the Mortgagor in respect

of veecupation or usage of any part of the Property, Including (without limitation) for display
of advertisements on-licence or otherwise;

Rights:any Encurmbrance-or othier right ar benefit-whether arising by set-off, counterclaim;
subrogation, indemnity, proof in liquidation-or otherwise and ‘whether from contribution-ar
otherwise;

Sécured Liabilities: ali present and future menies, obligations and liabilities of either the
Borrower or the Mortgagor to the Lender, whether actual or contingent.and whethér owed
jeintly or severally, as principal of surety angfor in any other capacity, Ineluding but not

Timited to-all monles obligations and llabilities arising under or in connection with the Facliity

and/orthis legal mortgage (including, without limitation, those arising urider clause 22.3.2)

and any other supplemental findnce documents referred to in the Facility together with all

Costs and interest (including, without limitation, default interest) aceruing in respect of such
monies:or liabilities and so that Interest shiall be computed and compounded according to
the usual mode of the Lender as well after as before any demand s made or judgement
gbtained;

Security Financial Collateral Arrangament: hias the mganing given to that expression in
the Finangial Collateral Regulations;

Security Period: the perlod starting on the date of this legal mottgdge and ending on the
date on which all the Secured Liabilities have bean unconditionally and irrevocably paid and
discharged in full and no further Secured Liabilities are capable of being outstanding;

Valuation: any-valuation relating to the Property supplied to the Lender by thé Mortgagor
(or on its: behalf);

VAT; value added tax or any equivalent tax chargeable in the UK or elsewhere..

1.2 In thislegal mertgage:

1.2.1  areference toa statute, statutory pr_c:_v_l_si’on-c;r"s-ubo_rdlna_te tegislation (5@ reference
to it as it is in force for the time being, taking account of any amendment or
re-anactment or extension and includes any former statute; statutory provision or
subgrdinate legistation which It amends or re-enacts;
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1.2.2

1.2.3

1.2.4

1.2.5

1.2.8

1.2.7

1.2.8

.29

1.2.1¢0

12411

1.2.12

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

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

a reference o a clause or schedule is to @ clause of, or schedule to, this legal

mortgage and references to paragraphs are to paragraphs of the relevant schedule,

hiess the context otherwise requires;

a referance to this legal mortgage {or any provision of ity or any other document
shall be construed as a reference to this legal mortgage, that provision or that
document as it is In force for the time being and as amended In accordance with
its terme or with the agresment of the relevant parties;

a reference to a paerson shall include & reference to.an Individual, firm, company,
parinership, corporation, unlicorporated body of persons, or iy state or any
sgency of any person;

a referende to an amendment mciudes a novation, re-enadment, supplemeanit or
variation {and amended shall-bé 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; consant,
exemption, filing, licence, notarisation, registration and resolution;

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, irter-
governmental or supranational body, -agency, department or regulatory, self-
reégulatory or other authaority or organization;

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

clause, schedyle and paragraph headings shall not affect the interpretation of this
legal mortgage.

1.3 If the Lender considers that an amount paid by the Borrpwer and/or the Mortgagor in respect
of the Secured Lizbilities is. capable of being avoided of otherwiss setaside on the Jiguidation
or administration of the Borrower, the Mortgagor or otherwise, then that amount shall nof
be considered to have been ifrevocably paid for the piirposes-of this legal mortgage.

1.4 A referente in this legal mortgage to a charge or mortgage of or over the Property inchides:

1.4.1

1.4.2

1.4.3

1.44

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

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

the benefit of any covenants for title given, or entered into, by any predecessorin
title of the Martgagor in respect of the Property and any menies paid or payable in
respect of those covehants; and

aii_r_ights under any licence, agreement for sale or agreement for lease in respect
of the Property or any pait of the Property.

1.5 For the purposes. of section 2 of the Law of Property {Miscellanecus Provisions) Act 1989,
the terms of the Paciiity and of any side letters or supplemental finance documents between
any parties in relation to the Facility are incorporated into this lsgal mértgage.
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1.6

1.7

1.8

2.1

2.2

2.3

3.

31

3.2

A third party (being any person other than the Borrower, the Mortgagor, the Lender and Its
permitted successors and assigns, any Receiver and any Delegate) has no right under the
Contracts {Rights of Third Parties) Act 1599 to enforge, or to anjoy the bensfit of, any term
of this legal mortgage.

If the rufe against perpetuities applies to any trust created by this legal mortgage, the
perpetiity period shall be 125 vears (as specified by section 5{1} of the Perpetuities and
Accumutations Act 2009),

The schedules form: part of this legal mortgage and shall have effect as If'set out in full in
the body of this legal mortgage, Any reférence to this legal mortgage includes the schedules.

Covenant to Pay

The Mortgagor shall,-on demand, pay to the Lender and discharge the Sacured Lisbilities
when they become dueg,

The Lender shall be uhdér no obligation to seek payment of the Secured Liabilitles from the

Borrower or any other any third party before segking payment from the Mortgagor.

The Mortgagor shall pay interest on any amounts due under clause 2.1 day to day until full
discharge {whether befare or aftéer judgmient, liquidation, winding-up or-adminlstration of

‘the Martgagor) at the rate and In the mannec specified in the Facility. In the case of any

Costs, such interest shall actrue and be payable as from the date on which the relevant
Costs arose, without the need for any demand for payment being made.

Grant of Security

As a continuing security for the payment and discharge of the Secured Lishilltles, the

Mortgagor with full title guarantes charges to the Lender:
1.1 by way of legal mortgage, the Property; and
3.1.2 by way.of fiked chargs:

3.1.2.1 aliits rights in any Insurance Policies, Including all caims; the proceeds
of all claims and all returns of premium in connection with each
Insurance Policy, any Rent'and the benefit of any guarantee or security
in respect of Hent to the extent not effectively assigned under
clause 3.2;

3.1.2.2  the benefit of all contracts, guarantees, appoirtments, warranties and
‘other documents to which the Mortgagoris & patty or in Its favour or of
which it has the. benefit relating to any. letting, develapmerit, sale,
purchase or the operatian or otherwise relating o the Charged
Property, including, in each -case, but without limitation, the right to
demand and receive all monies whalsgever payable to or for its benefit
under or arlsing from any of them, ali remedies. provided for In any of
them or avallable at law or In equity In relation toany of them, the right
to compel parformance of any of them and &}l other rights, interests
-and benefits whatsoever accruing to or for its benefit arising from any
of them; and

3.1.2.3  all licences, consents, aothorisations (statutory -ar otherwise) held or
required in connection with the Mortgager or Borrower's business
cartied on at the Property or the se of any Chardged Property, and all
rights In connection with them,

As a continuing securfty for the ;:-ayment' and discharge of the Secured Liabilities, the
Mortgagor with full title guarantee assi gns o the Lender absolutely, subjectto s pmv!sa for
reassignment on irrevocable discharge [n full of the Secured Lisbllities, all its rights In any
Rent and in any policies of insurance relating to the Property, including aff claims, the
proceeds of any clalims and all returns of premliras in connection with Insurance Policies
provided that nothing I this clause: 3 shall constitute the Lender as mortgages in possession,
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3.3

4.1

4.2

4.3

4.4

51

5.2

5.3

E.'!
F-Y

IF the Mortgagor is a company incorporated under-the Companias Act 2006 the Martgagor
also charges by way of floating security all movable plant, machinery, implements, building,
materials, furniture and equipment now or from time to time placed on or used in or about
the Property with the payrhent of all money covenanted to be paid by the Morigagor under
this charge and the definition of the “Property” shall be construed accordingly.

Perfection of Security

The Mortgagor conserits to an application being made by the Lender to the Land Registrar
for the following restriction in Form P ko 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 8 charge registered before the entry of this
restriction is to be reglstered without a written congent signed by the proprietor for the time
being of the charge dated 28 August 2020 in favsur of Hampshire Trust Bank Plc
referred to-in the charges register or their conveyancer.”

If the title to the Property is not registered at the Land Registry, the Mortgagor shall ensure
that nt person {other than itsell) shall be registered under the Land Registration: Act 2002
a5 the proprietor of all or any part of the Property, without the prior written consent of the
Lender.

whether or-not title o the Froperty 15 registered at the Land Registry, if ny caution against
first reglstration or any notlce (whether agreed or unilateral) is registered against the
Mortgagor's. title to the Property, the Mortgagor shall immediately provide the Lender with
full particulars of the circumstances relating Lo such caution or notice. IF such caution or
notice was registered to protect a purported interest the creation of which is not permitted

under this iegal mortgage, the Mortgagor shali immediately, and at its own-expense, take

such steps as the Lender may require to ensure that the caution or notice, as applicable, is
withdrawn or cancelled,

In the event that this tegal mortgage 1s deemed Incapable of being reglstered as a legal
maortgage at the Land Reglstry, the Mortgagor hereby irevocably sgrees to the Lénder

applying to note this legal mortgage -as- an equitable charge on the title register of the

Froperty and applying for a-restriction in such form as required to record on the title ragister
of the Property that the consent of the Lender 18 requiréd to any future disposition of the
Broperty.

Lender's Covenant for Further Advances

Subject to the provisions of clause 5.2 below the Lender has cavenanted that'it may (at the
absolute discretion of the Lender) make further advances to the Borrower from time to.time
prErsuant to amd subject to the terms of the Facillty.

The covenant. by the Lender referred to in clause 5.1 shall not be effective or enforceable
unless st the time of the proposed further gdvance:

5.2.1 the Mortgagor has paid all intergst previously falling due under this securlty;

5.2.2 the Mortgagor and the Borrower hiave In all vespects abserved and performed the
obligations under this legal martgage and the Facllity; and

§:.2.3 the Mortgagor and the Borrowsr have complied with any proposed restrictions
andfor obligations relating to any further advance which may be made by the
Lerder,

The covenant to make further gdvances will caase to be effective or-énforceable once this
maney secured by this legal mortgage has become due and payable.

The Mortgagor scknowledges the covenant contained in dause 5.1 and consents to the
Lender making an application to the Land Registry for the obligation to make. further
advances Yo be noted on the registers of title of the Property.

TAERIIGS
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6, Liabillty of the Mortgagor

&.1 The Mortgagor’s liability under this Jegal mortgage in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affectad by:

6.1.1 any Intermediate payment, settiement of account or discharge In-whole or part of
the Secured Lighllities;

8.1.2 any. securlty; guarantes, indemnity, remedy or other right held by,.oravailable to,
the Lénder that s or becomes wholly or partially illegal, void or unenforceahle on
any.ground; or

5.1.3  the Lender renewing, determining, varying or increasing any facility or other
transaction in any manrer dr Concurning in, accepting or varying any compromise,
arrangemeant or settlement, or omitting to claimor enforce payment from any other
person;

5.1.4 any insolvency, bankrupicy, Hguidation, administvation, winding up, incapacity,
limitatlon, disabillty, the discharge be operation of law, or atiy ¢chinge In the
constitution, name or style of the Borrower, the Martgagor or any other person; or

6.1.5  anyotheract or omission, which but for this clause 6, might operate to exonerate
or discharge the Mortgagor or otherwise reduce or extingulsh its liability under this
deed..

0.2 The Mortgagor waives any right it may have to reguire the Lender to enforce any security or
other right, or claimm any payment from, or otherwise proceed against, any other person
before enforcing this legal mortgage against the Morigagor,

6.3 The Mortgagor warrants to the Lender that it has not taken or received, and shall not take,
exercise or receive the henefit of any Rights fromy or against the Borrower, its liquidator,.
administratar, 6 guarantor, trustee it bankruptey or any othet parson in connection with
any lability of, or payment by, the Mortgagor under this: deed but;

6.3.1  if any of the Rights is taken, exercised or recelved by the Mortgagor, those Rights
and all monies &t any time received or held in respect of those Rights shall be held
by the Mortgagor on trust for the Lender for-application in or towards the discharge
of the Securad {abilities under this desd; and

6.3.2 on demand by the Lender, the Mortgagor shall promptly transfer, assign or pay to
the Lender, all Rights and all monies from time to tirne held on trust by the
Martgagor under this clause,

Z. Reprosentations and Warranties

7.1 The Mortgagor represents and warrants-to the Lender in the terms set out.in Schedule 1 on
each:day during the Security Pariod,

8. Covenants

8.1 The Mortgagor covenants with the Lender in the terms set out in Schedule 2.

9. Powers of the Lender

9.1 Thie Lender shall have the powears set out in Scheduls 3,

10  Enforcemant

10.1  The security constituted by this legal mortgage shall be immediately. enforceable and the
power of sale and other powers given by section 101 of the LPA {as varied or extended by

this legal mortgage) shall be immediately exercisable st any time after the occurrence of an
Evant of Default {whether or not.such Event of Defauit is still continuing).
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10.2

10.3

104

105

10.6

10,7

10.8

0.9

10.10

11,

11.1

Section 103 of the LPA shall not apply to this legal mortgage and the statutory power of sale
and other powers given by section 101 of the LPA (a5 varied or extended by this legsl
mortgage) shall, as batween the Lender and a purchaser, arise on the execution of this legal
maortgage ang be exercisable at any time after such execution, but the Lender shall not
exercise sich power of sale Untll the security constituted by thislegal morigage has becoms
enforceable under clause 11,

After the securlty constltuted by this legal mortgage has become enforceable, the Lender
may In ity absolute discretion enforce-all or any part Of that Security at the times, in the
marnner and on the terms it thinks fit and take possession of and hold or dispose of all or
any part of the Charged Property.

The statutory powers of leasing and accepting surrenders are extended 50 as to authorise
the Lender and any Receiver, at any time after the security constituted by this legal
mortgage has become enforceable, whether in fts own name orin that of the Mortgagor, to
make any lease.ar-agreement for lease, accept surreniers of leases or grant any-option of
the whole or any part of the Property with whatever rights relating to- other parts of it,
contdining whatever covenants on the part of the Mortgagor; generally onsuch-terms and
conditions {including the payment of ‘money to 5 iessee or tenant on a surrender) and
whether or not at a premium as the Lender ot Recelver thinks fit without the need to comply
with any of the restrictions Imposed by sections §9 and 100 of the LPA,

Each Receiver and the Lender is-entitled to all the rights, powers, privileges and immuhities
conferred by the LPA on mortgagees and recelvers,

Neither the Lender, any Receiver nor any Delegate shall be liable to account as mortgagee
in possesston 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 ?ra;}erty for which & mortgagee in possession might be hiable as
such,

If the Lender, any Receiver or any. Delegate-enters into or takes posgession of the Charged

Property, it or he may at ahy time relinquish possession.
To the extent that:
10:8.1 the Charged Property constitutes Financial Collaterai; and

10.8.2° this deed and the obligations of the Mortgagor under it cobstitute o Security
Financial Collateral Arrangement;:

the Lender shall have the right, at any time after the security constituted by this deed has
becarne enforceable, to appropriate all or any of the Charged Property in or towards the
payment or discharge of the Secured Uabilities in any order that the Lender may, in its
absolute discretion, determine,

The vatue of any Charged Propeity appropriated in accordance with clause 10.8 shall be, in.
the case of cash, the amount standing to the credit of‘any rent account of the Mortgagor,
together with any accrued but unpaid iritérest, at the time thé right of appropridtion i$
exercised, '

The Mortgagor agrees that the method of valuation provided for in clauses 10.8 amd 109
are commercial reasonable for the purposes of the Financial Collatera!l Regulations.

Event of Default

An Event of Default shall mean:

1143 non-paymant of sny sums required by the terms of the Facility or'a breach of any
of the terms. of the Facility or this legal mortgage whether by the Mortgagor or the

Borrower: or

11.1.2  tha Mortgagor or the Borrower summoning a meeting of its creditors, making a
proposal for a voluntary arrangement; becoming subject to a wvoluntary

TI6B136S
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12,

12.1

12,2

12.3

12.4

125

arrangemeant, or being unable to pay its debts. within the meaning of section 123
Insolvency Act 1986; orf '

11.1.3 the Mortgagor or the Borrower having 4 recelver, manager or administrative
receiver appointed over any of {tg assets, undertaking or income; of

11,14  the Mortgagor or the Borrower passing a resotution-for its winding up (save for the
purpose -of a voluntary receonstruction -or amalgamatmn} or being subject to a
petition presented to any Court for its winding up (save for the purpose of a
voluntary reconstruction or amalgamation; or

11.1.5 the Mortgagor or the:Borfrower having a provisional liguidator appointed, having a
proposal made for a scheme of arrangement under section 425 Compariies
Act 1985 or having an-adminlstrator appolnted-in respect of It, or

11.1.6 the Mortgagor or the Borrower being the sublect of an application for
administration filed at any court or a notice of appmntment of -an administrator
filed at any court or a notice-of intention to appaint an administrator given by any
person;. oF

i1.1.7 the Mortgagor or the Borrower becoming the subject of a notice to strike off the
register at-Companies House; or

11.1.8 the Mortgagor or the Borrower becoming the subject of a bankruptey. petition or
being made bankrupt; or

11.1.9  the Mortgagor or the Berrower having any distraint, exgcution or other protess
levied or enforced oh any of its property; of

11.1.10 any other event.or matter occurring which in the reasonable belief of the Lender
places:the-Faciity. or this tegal mortgage in jeapardy and prajudices the position of
the Lender;

Racelvers

At any time after the security c¢onstitiited by this legat mortgage has become enforceable.or

at the request of the Mortgagor, the Lender may, without further notice:

12.1.1 appaint’by way.of deed, or.otlierwise in'writing, any ong @r more person or persons
ko be a receiver or A receiver and manager, of all or-any part of the Charged
Property; and

12.1.2  (subject to section 45 of the Insolvency Act 1986) from time to tifme, by way of
deed ‘or otherwise In writing, remove any person appointed to be Recelver and
may, in:a sirilar manner, appoint. another in his place

Where more than one person is appuinted Receiver, they shall hiave power to act separately
(unless the appointment by the Lender specifies to the contrary).

The powér to-appoint a Receiver conferred by this legal mortgage shall be i addition to-&ll
statutory and -other powers of the Lender under the Insolvency Act 1986, the LPA or
otherwise, and shall be exercisable without-the restrictions contained in-sections 103 and
109 of the LPA,

The power to appeint a Receiver (whether conferred by this legal mortgage or by statute)
shall be;. and remain, ‘exergisable by the Lender despite any prior appolntment In respect of
all or any part of the Charged Property.

The Lender may fix the Femuneration of any Recelver appointed by it without the restrictions
contalned in section 109 of thHe LPA and the remunheration of the Recelver shall be & debt
secured by this legal mortgage which ‘shall 'be due and payable imimediately upon its being
paid by the Lender.

12691365
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13.

13.1

13.2

13.3

13.4

14,

14,1

15.

15.1

15.2

15.3

Powars and Capaclty of a Recelver

Any Receiver appointed by the Lender under this legal mortgage shall, In addition to the
powers conferred on him by the LPA and the Insolvency Act 1986 or otherwise, have the
powers set out in Schedule 4 and such powers shall be exercisable without the restrictions
contained in sections 103 and 108 of the LPA or otherwise.

Any exercise. of any of the powers of a Receivar by the Receiver may be oh behalf of the
Mortgagor, the directors of the Martgagor.or himself,

Any Recelver appointed by the Lender under this legal mortgage shall be the agent of the
Mortgagor and the Mortgagor shall be solely responsible for his acts, omissions, losses,
liabilities and remuneration, a5 well as for any defpults committed by him, The agency of
each Recelver shall continue untll the Mortaagor goes into liquidation and after that the

Receiver shall act as principal and shall not become the agent of the Lender,

The power to appoint.a Receiver {whether conferred by thas dead or statute) shall be and
remain exercisable by the Lender despite any prior sppaintment in respect of all or any part
of the Charged Property.

Pelegation

Each of the Lendeér and any Receiver may delegate (either generally or speclficaliy) by power

of attormey: or in any other manner tg a@ny person.any right, power, authority or discretion

conferred on it by this legal mortgage (including the power of attorney granted under

clause 18.1) -Any such delegation may bie made upon such ferms and conditions {inchuding

the power 1o sub-delegate) as the Lender or any Receiver shall think fit. Neither the Lender
nor any Recalvershall be in any way liable or responsible to the Mortgagor for any loss or
{iability arising from any act, default, omission or misconduct on the part of any Delegate,

Application of Procaetls

Al monies received by the Lender, a Receiver or a Delegate (other than sums received
pursuant to any Insurance Policy) pursuant to this legal mortgage after the security
constituted by this legal mortgage has become enforceable, shall {subject to the daims of
any person having prior rights and by way of varlation of the LPA) be applied:

15,1,1 first in paying all costs, liabilities, charges and expenses incurred by or an behalf
of the Lender {and any Receiver, Delegate, attorney or agent appointed by it}
ynder 6 in connection with this legal mortgage;

15.1.2  second in paying the remuneration of any Receiver (as agreed between the
Receiver and the Lender);

1513 thirg In or towards discharge of the Secured Llabllitles i such order and manner
as the Lender determines; and

15.1.4  finally I paying any surplus to the Mortgagor or any other person entitled to it.

Neither the Lender, any Receiver nor-any Delegate shall be bound (whether by victue of
section 109(8) of the LEA, which is varied accordingly, or otherwise) t pay or appropriate
any recelpt or payment first towards interest rather than principal or otherwise in any
particular order between any of the Secured Liabilities.

All monies received by the Lender or a Receiver or 3 Delegate under this legal mortgage
{other than sums received pursuyant to-any Insurance Policy which are not going to be applied
in or towards. discharge of the Secured Liabilities) may, at the discretion of the Lender,

Receiver or Delegate, be credited to any suspense or securities realised account and-shall

bear interest at such-rate, IF any, as may be agreed in wrlting between the Lendar, Receivar
or Delegate and the Mortgagor, and may be held in such account for so long as the Lender,
Receiver or Delegate thinks fit.
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16,

16.1

16.2

17.

17.1

17.2

17.3

18.

18.1

Protection of Third Parties

No- purchaser, mortgagee or other person dealing with the Lender or any Receiver or
Delegate shall be concerned:

631 ko enquire wheather giny of the Sacured Lighliitles have become due or payable, ¢
remain unpaid or-undischarged, or whigther the power the Lender or a Receiveror
De!egate is purportlng to-exercise has become exercisable; or

16.1.2 to see to the application of any money paid to-the Lender or any Receiver or
Delegate. '

The receipt. of the Lender or any Receiver pr Delegate shall be a conclusive discharge to a
ptifchaser and, in makirig any sale or other dispasal of any of the Charged Property or in

Taking dny acquisition in the-exercize of their respective powers, the Lender, every Receiver

and every Delegate may do 0 for $lich consldiaration, In such manner afd on-guch termis as

1o He thiriks 6t

Costs and Indemnity

The Martgagor shall pay.to, oF reimburse, the Lender and any Receiver-on.demand; on a full
indemnity basis, all.Costs incurred by the Lender, any Receiver or Delegate in relatlon to

17.1.1 thislegal mortgage or the Charged Property;

17.1.2  taking, holdiRg, proteécting, perfecting, preserving or-enforcing (or attempting to

do 50) any of the Lender's, Recelver's or Delegate’s rights under this legal
mortgage; and

17.1,3.  sulng for, orrecovering, any.of the Secored Liabifities,

(includlng, without limitation, the Costs of any proceedings In relation to this legal mortgage

ot the Secured Llabilitles), together with Interest from day to day until full discharge
fwhether before or after judgment, Inqundatson winding-up or admmistratlon of the
Mortgagor and/or the Borrower) at the default rate of 5% -above the base rate of the Bank

of England as in place from to time to time. In the case of any Costs, such interest shall
accrue and be payable as:from the date on: which the relevant Costs arose, without the need.
for-any démand for payment being made.

The Lender, any Receiver and any Delegate, and their respective emiployees and agents,

shall be ndemnified by the Mortgagor on.a full indemnity basis-out of the Charged Propeity

In-respect-of all actions, liabilities arid Costs inclrred or suffered In or'as a resuit of:

17.2.1  theexercise, or purported exercise, of any of the powers, authorities or discretions
vested in-them under this legal mortgage; or

1722 any-matter orthing done, or oniitted to be done, 1A relation to'the Charged Property

underthose powers; or

17.2.3  any default or delay by the Mortgagor in perferming ariy of its obligations urder
this legal mortgage.

Any past or present employee oragent may enforce the terms of clause 17.2 subjectto and

in.accordance with the Contracts (Rights:of Third Parties) Act 1999.

Power of Attorney

By:-way of security, the Mcrrtgagor irrevocably appoints the Lender, every Receiver and every
Deélegate separately to be the attorney of the Mortgagor and, in its narme, on Its behalf and

as its act and-deed, to execute any documents and da-any. acts and thmgs which:

18:1.1 the Mortgagor is required to.execute and do under this legal mortgage; and.
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18.2

19,

19.1

20,

20.1

20.2

2'1&

211

21.2

22,

22.1

22.2

22.3

18,1.2  any attorhey may deem proper or desirable In exerdising any of the powers,
authorities and discretions conférred by this legal mortgsge or by law on the
Lender, any Receiver orany Delegate..

The Mortgagor ratifies and confirms, and agrees to ratify and confimm, anything which any
of its attorneys may do in the proper and lawful exercise or putported exercise of all or any
of the powers, aythorities and discretions referred to in clause 18.1.

Rélease

Subject to clause 22.3, on the expiry of the Security Period (but not otherwise}, the Lender
shall, at the request and cost of the Mortgagoer, take whatever action is necessary to release
the Charged Property from the security constituted by this legal mortgage.

Assignment and Transfer

At any time, without the consent of the Mortgagoer, the Lender may assign or transfer the
whole orany part of the Lender's rights and/or obligations under this jegal morigage to-any
person, The Lender may disclose such information -about the Mortgagor, the Charged
Property and this legal mortgage a5 the Lender considers appropriate to any actual or
proposed assignee ot transferee,

The Mortgagor may not assign any of its rights, or transfer any of its obligations, under this
legal mortgage or enter-into. any transaction which would result in any of those rights or
obligations passing to another parschn,

Prior Security Interests

At-any time after this legal mortgage has become enforceable, or after any powers conferred
by any other security having priority to this legal mortgage shall betome exercisable, the

‘Lender may:

21.1.1  redeeri such of-any ofher prior security interest;
21.1.2  procure the transfer of that security interest to itself; and/or
21.1.3 settle any account of the holder of any prior security interest.

The settlement of any such accountshall be, In the absence of any manifest error, conclusive
and binding on the Mortgagor. Al mionfes paid by the Lender to an encumbrancer in
gettlement of such an account shall be, as from. its payment by the Lender, due from the
Mortgagor to the Lender and shall bear interest at the rate specified in the Fadlity and be
gecured as part of the Secured LiabHities.

Further Provisions

This tegal mortgage shall be in addition to, and independent of, every other secuiity or
guarantee which the Lender may hold for any of the Secured Liabilitles at any time. No prior
securlty held by the Lender over the whole or any part of the Charged Property shall merge
in the security created by this legal mortgage,

This legal mortgage shall remain In full force and effect as a continuing security for the
Secured Liabilities, despite any settiement of actount, or intermediate payment, or other
matter or thing, unless and until the Lender discharges this tegal mortgage in writing.

Any release, discharge or settlement between the Mortgagor and the Lender shall be deemed
conditional on no payment or security received by the Lender in respect of the Secured
tLiabilities being avoided, reduced or ordered to be refunded pursuant to any law refating to
insolvency, bankruptey, winding-up, administration, receivership or otherwise. Despite any
such refease, discharge o settlement;

22.3.1  the Lender or its nominee may retaln this legal mortgage and the security created
by or pursuant to it; including all certificates and documents relating to the whole
orany part of the Charged Property, for such period as the Lender deems necessary

T269136.5
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22.4

22.5

22,7

22.8

22.9

22,10

22:11

2212

23.

23.1

23.2

to provide the Lender with security against any such avoidance, reduction or order
far refund; and

22.3.2 the Lender may recover the value oramount of such:security or pdyiment fram the
Mortgagor subsequently as if such release, d|scharge or sett/ement had not
occurred.

A certificate: or détermination by the Lender:as to any amount for the time being due to it
from-the Mortgagor shall (in the absence of-any manifest error) be conclusive evidence: of
the amount diie:

The rights and powers of the Lender conferred by this legal mortgage are cumulative, may
be exercised as often asthe Lender considers appropriate, and are in-addition to Its rights
and powers under the general law,

Any walver or vatlation of any right by the Lender (whether arising under this legal mortgage
or-under the general law) shall only be effective.if it is:in writing and signed by thé Lender
antl-appliés-only In the circumstanceas for which it wés given; and shall hot prevent the Lender
from subsequently: relying en the relavant provision.

No act or course of conduct or negotiation by or on behalf of the Lender shall, in any way,
preclude the Lender from exercising any right or power under this leégal mortgage or
constitite a suspensicn or variation of any such right or power,

No-delay erfallure to exercise any right or power under this legal mortgage shall operate as
8 waiver,

No single or partial exercise of any right under this legal mortgage shall preverit any other
or further eéxercise of that or any othier right.

The restriction on'the right of consolidation contained in section 93 of the LPA shali not-apply
ko this legal mortgage.

The invalidity, unenfarceability or illegality of any provision (ar pait of a provision) of this
legal mortgage under the [aws of any jurlsdiction shail not affect the validity, enfarceability
of legality of the other provisions. If any invalid, unénforceable orillegal provision would be
valid, enforceable or |legal if some part.of it were deleted, the provision-shall apply with any
-mc:d|f‘catlnn necessary to give effect to the commercial iritention of the parties.

This legal mortgage may be executed and delivered in any nurmber af counterparts, each.of
which is an original and which together have the same- effect-as if each party had signed the
same tocurment.

Natices

Each notice or other communication required to be given under, or in connection with, this

legal mortgage shall be in writing, delivered personally or sent by pre-paid first class letter
of Fax and:sent to:

23.1.1 the Lender at: 55 Bishopsgate, Londan, England, EC2N 3AS;
23.1.2 the Mortgagor atits registered office address; or

23.1.3 suchrotheraddress or fax number as is notified in‘'writing by one partyto the other
from time to time,

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

23.2.1 if sent by fax, when received in legible form;

23,22 if giveri by hand, &t the time of actual delivery; and

F269135:5
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233

23.4

24,

24.1

24.2

24.3

23.2.3  if posted, on the second Business Day after the day it was sent by pre-paid first
class post, '

A notice or other communication given as described In clause 23.1 on a day which.isnot a
Business Day, or after normal business hours, in the place it Is réceived, shall beé desmed to
have been received on the next Business Day.

Any notice or other communication given to the Lender shall be deemed to have been
received anly on actual receipt,

Governing Law and Jurisdiction

Thiz tegal mortgage and any dispute or clalim 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.

The parties-to this tegal mortgage irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction to settle any dispute or cliaim
that arises out of or In cannection with this legal mortgage or its subject matter or formation
{Inghuding non-contractual disputes or clairms). Nothing In this clause shall limit the right of
the Lender to take proceedings against the Mortgagor in any other court of competent
jurisdiction, nor shall the taking of proceedings in any one ar miore jurisdictions preciude the
taking of proceedings in any other jurisdictions, whether concurrently or not, 1o the extent
permitied by the law of such other furisdiction.

The Mgrtgaqor irrevocably consents fo any process in any proceedings under clause 24.2
being served on b in accordonce withy the provisions of this legal mortgage refating to sefvice
of notices. Nothing contalned in this l&gal mortgage shall affect the right 1o serve process in
any sther manner permitted by law.

Thils docurment has been enterdd into on the date stated at the beginning of it.

7269136_5 Page 13



9.1

10.

1041

11.

11.1

112

Schedule 1 - Representations and Warranties
Owneiship.of Charged Property

The Mortgagor is the légal and beneficial owner: of the Charged Property and has good and

-marketable titleto the Property.

No Encumbrances

The Charged Property is free from Encumbrances other than the Encumbrances created by

this legal mortgage and any legal charge completed by registration against the Property at

the Land Registry prior to the date of this legal mortgage.

Adversa clafms

The Mortgagor has:not recelved or acknowledged notice of any adverse claim-hy any person
in Fespect of the Charged Property or any interest init;

Adverse covenants

There are no coveharnts, agreéements, reservations, condltions, Interests, rights: or-.other
mattérs whatsoever, which. materially adversely affect the Charged Property.

Mo breach of laws

There is no breach of any law. of régulation which materially advetsély affects thie Charged
Property. ' '

Nointerference in enjoyment

No facility necessary for the enjoyment-and use of the Charged Fropefty is suibject to terms

-entitling any person to terminate ar-curtall ks use,

No overriding interests

‘Nottiing has arisen, has been created or is'subsisting which would be an overriding interest

in the Property.
Avoidance of security

No Encumbrance expressed te be created under this fegal mortgage is liable to be avdided,
or-atherwise set aside, on the liguidation or administrakion of the Mortgagor or otharwise,

‘No prohibitions or breaches

There is no prehibition an the Mortgagor assigning its rights in any of the Charged Property
referred to in clause 3.1.and the entry into of this legal mortgage by the Mortgagor dees not
and ‘wifl riot constitute a hredch of any lease, policy, agreement, .document or instrument
binding-on the Mortgagoror its assets.

Environmental compllance

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

Information for Valiations:

All written information supplied by the: Mortgagor or on its behalf for the purpose of each
Valuation was true and accurate in all material respects as at’its.date or'as at the-date (If
any) on which it was stated t6 be given.

The Information referred to I paragraph 11.1.0f this Schedule 1 was, as at Its date or as.at
the date-(If any) on which it was stated to be glven, completé and the Martgaoor did not

-amit'to supply any information wihich, ifdiscloséd, would adversely affect the Maluation:
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11.3  In the case of the first Valuation, nothing has occurred since the date the information
referred to In paragraph 11.1 of this Schedule I was supplied and the date of this Tegal
morlgage which would adversely affect such Valuation.

12, Enforceable security
12,1 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.
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i1

2.

2.1

3.1

5.1

6.

6.1

Schedule 2 --Covenants
Patt 1 - General Covenants
Negative pledge and disposal restrictions
The Mortgagor shall not at-any time, -except with the prior written consent.of the Lander:

1.1,1  create, purport ko create or permit to subsist any Encumbrance on, of'in relation.
to, the Charged Property other than this fegal mortgage; or

1.1.2  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 Propéity;
of

1.1,3  greate or grant (or purport to create or grant) any ihterest in the Charged Praperty
A Favour of a third party.

Praservation of Charged Property

The Mortgagor shall not do, or périnit to be done, any act or thing which would or might

depretiate; jeopardise or'otherwiseé prejudice the security teld by the Lender or materially
dirninish the value of any.of the Charged Property or the effectiveness of the security created
by this legal mortgage.

Enforcement of rights

The Mortgagor shall use its bestendeavours to;

3.1.1 procure the prompt observance and performiance by the relevant countérparty to

any agreement ‘or arrangement with the Mortgagor and forming part of the
Charged: Property of the .covemants and other obligations impased on. such
counterparty; and

'3.1.2  enforce any rights and institute, continue or defend any proceedings refating to

any of the Charged Property which the Lender may require from time to time.

Compliance with laws

“The Mortgagor shall comply with-all laws and regulations for the time being in force ralating

ta or affecting any Charged Property arid shatl obtair and. pramptly renew from time to time
and - comiply with the terms of all authorisations which may be necessary to enable it to

preserve, maintain or renew any Charged Property,

Notice of breaches

The Mortgagor shall, promptly on becoming aware of any of the.same, give the Lender notice
in-writing of any breach of:

5.1.1 any representation or warrarity set out in Schedyle 1; and

£:4.2 .any covenant set out'in this Schedule 2.

Title documents

The Mortgagor shall, on the execution of this legal mortgage, deposit with the Lender and
the Lender shall, for the duration of this legal mortgage, be entitled to hold:

6.1.1 all deeds and documents of title relating to the Charged Property which are in‘the:
possession ‘or control of the Mortgagor (if these are not within the possession
and/or control of the Mortgagor, the Mortgagor undertakes to ebtain possession of
all sych deeds and documents-of title);and

€.1.2  anyInsurance Policies.
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r

8:1

5

9.1

2.1

2.2

3.1

Motices to be given by the Mortgagor
The Mortgagor shall immediately on the execution of this legal mortgage:

7.1.1  glve notice to the refevant Insurers.of the assignment pursuant ta clause 3.2 of the
Mortgagoers rights and interest i and dndei the Insurance Policies (lncludlng the
proceeds of any claims under Insurance Policies) and procure that each addressee

-of such-niotice promiptly provides an acknewledgement of that-netice tethe Lender:

7.1,2  -obtain the Lender's: prior approval of the form of any notice or acknowledgement

to be used under this paragraph 7.

Further assurance

The Mortgagor, at its own tost, shall preparé and éxecute such foither legal or other
mortgages, charges or transfers (contammg a power of sale and such other provisions as

the Lender may reasonably require) in favour of the Lender as the Lender, in its:absclute
discretion, requires from time to time over all or any part of the Charged Property and give
all notices, orders and directions which the Lender may require; in its: absolute discretion,
for perfecting, protectmg ‘or facilitating the reatisation of its security .over the Charged

Property.

Mortgagor's waiver of set-off’

The Mortgagor waives any present or future right of set-off it-may have In respect of the
Sacured Liabilities (including sums payable by the Mortgagor under this Iegal mortgage).

Part 2+ Property Covenants
Repalr and malntenance
The Mottgagor shall Keep all premisds, and fixtures and-fittings 'on the Property In-good and
substantial repair and condition and shall keep all premises adequately and properly painted

and décorated and replace any fixtures and fittings whick tave beécome worn out or
otherwise unfit for use by others of a lika nature and egual value.

No-alterations

“The Mortgagor shall riot, without the: priarwritten consent of the Lender:

2.1 pull down or remove the whole or gny part-of any bullding forming part of the
Property nor permit the same to occur; or

2.1.2 make or permit to be made any diteratlons to the Property or sever or rémové or
permit to be severed or réemoved any of its fixtures or fittings (except to make any
Recessary repairs or renew or replace the same in accordance with paragraph: 1 of
this Part 2 of Schedule 2).

The Mortgagor shall promptly give notice to the Lender if the premises or fixtures or fittings
forming part of the Property are destroyed or-damaged.

Development réstrictions
The Mortgagor shall not, without the priar written consent of the Lender:.

3.1.1 ‘make or, in so faras it is-able, permit others to-make any application for planning
permission or develspmernit consent in respect of the Property; or

3.1.2 carry out-or permit oi suffer to be cairied out on the Property any development as
definad in each of the Town and Country Planning Act 1950 and the Planning
Act:2008 orchange or permit.or suffer £o be changed the use of the Property.
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4.1

4.2

43

4.4

5.1

Insurance

The Mortgagor shall insure and keep Insured (or where, inthe case of any feasehold property,.
Insurance is the responslbillty of the landlord under the terms. of the [gase, gither procura
that the landiord insures and keeps insured or, if and to the extent that the landlord does
not-do so, itself insure-and keep insured): the Charged Property against:

4.1 loss or damage by fire or terrarist acts; including any third party liability arising
from such acts;

4.1.2 other risks, perils and contingencies that would be insured against by reasonably
prudent persons carrying on the sime ¢lass of business-as the Mortgagor; and.

4,1.3 any other risk, perils and contingencies as the Lender may reasonably require.

Any-such insurance must be with an ihsurance campany or underwriters and on such terms
as are reasonably acceptable tothe Lender and fmust include property owners” public liability
and third party lability insurance and be for not less than the replacement value of the
Charged Property [meaning In the case of any premises: on thie Property, the total cost of
entirely rebuilding, relnstating or réplacing the premlses in the ‘event of thelr belng
destroyed, together with architects’, surveyers’, engineers”and other professicnal fees and

charges. for shioring or propping up, demolition, site ‘cléarance -arid reinstatement with

adequate allowance for inflation) and loss of rents payable by the tenants.or other occuplers
of the Property-for a period of at least three years (including provislon for fheréases in rent

during thie perlod of insurance).

Thie Mortgagor shall, If requested by the Lender, produce to the Lender the palicy, certificate
or cover note relating to any such insurance required by paragraph 4 of this Part 2 of

Schedule 2 {or where, in the case of any leasehold property, such insurance is.effectéd by
the: landlord, such evidence of insurance as the Mortgagor is entitled to obtain from the

landiord under the terms of the relevant lease):

The Mortgagor shall, if requested by the Lender, procure that a note of the Lender's interest
i3 endorsed ipon o the Lender i namad a5 co-insured with theé. Mortgagor on gach Insurance

Pollcy maintained by it or any: person on its behalf in accordance with paragraph 4 of ‘this
Part 2-of Schedule 2 and procure that:

4.4,1 that the terms of each such Insurance Policy reguice the insurer not to Invalidate
the policy as against the Lender by reason of the act or-default of any other joint
or named Insured or any misrepresentation, non-disclosure or failute to make a
fair presentation of risk by-any other insured party; and

4.4.2  each tnsurance Policy includes a waiver of each insurer’s rights of subrogation
against the Mortgagor, the Lender and the tenants of the Propérty, other than any
such rights ariging in connection withi any fraud or ceiminal offence committed by
any of those persons:In respect of the Property-or any Irisurance Pollcy, and

4.4.3.  eachi Insurance Policy Includes terms ensurlrig that no Insurer can repudidte,
rescind or cancel it, treat it as avoided in wholé or In.part fo treat it a5 expired dug
to nen=payment of premium;. and

4.4.4 not to cancal it withiout givitg at least 30 days prior written notice te'the Lender;

Bbut without the Lender having any: Iiabulnty for any premium in relation to those insurance

policies unless it has expressly and. Spe;:lﬁcally requestéd to be made liable in respect of any
increase [ premium or unpaid -premium in respect of any-insurance poticy:

Insurance premiums

The Mertgagor:

5.1.1  shall prorptly pay all premiums in respect of each Insurance Palicy and do all other

things necessary to keep such policy in full force and. effect; and
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8.1

9.1

10,

10.1

5.1.2 shall (if-the Lender so regulres) produce to-the Lender the receipts for all premiums
and other payments necessary for effecting and keeping up the Insurance Policies
{orwhere, in the case of leasehold property, insurance is effected by the landlord,
such evidence of the payment of prémiums as the Mortgagor is entitied to nbtam
from the landiard under the: terms of the relevant leass),

No invalidation of insurance

The Mortgagor shall not da or amit fo-do or parmit to be done or omitted any thing that may
invalidate or otherwise prejudice the Insukance Polictes:

Ensurance Policies’ proceeds

All monies payable under any of the Insurande Policies at any time (whether or not the
security constituted by this legal mortgage has become enforceable) shally

7.1.1  immediately be paid to-the Lender;

7.1.2 if they are not paid directly to the Lender by the insurers to be held, pending such
payment; by the Mortgagor upoh trust for the Lender; and

7.1.3 at the option of the Lender, be-applied in making good or recouping expenditure.in
respect of the loss-or damage for which such moenies are received orin or towards
.discharge or reduction of the Secured Liabilities.

Leases and licences affecting the Property

The Martgagor shall not, without the prior written consent of the Lender which gonsent, in
the-case ¢f paragraph 8:1.4, s not to be unreasonably withheld or delayed in circumstances

in-which the Mortgagur may not unréasonably withhold or delay its consent;

8.1.1 grant, or agree to grant; any licence or tenancy affecting the.whgle orany part of
the Praperty, or exerclse the statutory POWErs: of leasing (oragreeing to grant any
such licence or tenaricy or agree to exercise the statutory powers of leasing) orof
accepting {or agreeing to dccept) surrenders under sections 99.ar 100 of the LPA;
ar

8.1.2  im any-other way dispose of (or agree to dispose of), accept the-surrender of (or-

agree to accept the surrender of), surrender (or-agree to swrrerider) or créate any
legal or-equitable estate or interest in the whole or any part. of the Property; or

8:1.3 et any-person into occupation of or share occupation of the whale or-any part of
the Property; or

8.1.4 grant-any consent:or licence under any lease orlicence affecting the Property,

provided that niething in this-clause shall prevent an assured sharthold tenancy agreement
granted for @ period no longer-than 12 months at-a market rent.

No restrictive obligations

‘The Mortgagor shall not, without the prior written consent of the Landér, enter into any"

onergus or restrictive obllgatnons affecting the whole or any. part of the Property or create or
PEFMIL to arisé any overriding nterest, edserient or right whatsoever In or over the whole.
or any part of the Property.

Prapriatary rights
The Mortgager shall procure that nio person shall bécome entitled to assert any proprietary

or other like right or interest over the whole or any pait of the Property; without the prior
written consent of the Lender.
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11, Compllance with and enforcement of covenants
11.1  The Mortgagor shall:

11:1:1 observe and perfform: all covenants, stipulations and cenditions to which the
Property; ‘or the use of it, is or may be subject and {if the Lender so requires)
produce to the Lender evidence sufficient to satisfy the Lender that thosé
covenants; stipulations.and conditions have been obsérved and perforimed; and

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

12,  Notices or claims relating to the Property
12.1  TheMortgagor shall:

12.1.1  give full particulars to the. Lender of ‘any aoticg, order, direction; designation,
resoiution, application, reguirement or proposal-given or made by any public-or
{ocal bady or authority (*Notice”) that specifically-appties . to the Property, or to
the lacality in whith it is situated, within seven days after becoming aware of the
ralevant Notice; and

12.1.2° [if the Lender so requires) immediately, and at the cost of the Mortgagor, take all
reasonable and necessary’ steps to. comply with any.Motice, and make; or join with
the Lender in making, such objections or representations in respect-of any such
Nuotice as the Lender may dasire,

12,2 The Mortgagor shall give full particulars to the Lender of any claim, notice or other
commiurication served on.it in respect of any modification, suspension or:revocation of any
‘Environmental Licencde 6rany-allaged breach.of any Environmental Law; in each: case_retatmg
to the Property:

13. Paymernt of any rent and outgoings
13.1  The Mortgagor shall:

13,1  where the Property, or part of if, is-held under-a-lease, duly and punctually pay all
rents due from time to time: aid

13:1.2 pay {or procure payment of the same) when due all charges, rates, taxes; duties,
assessmants and other outgeings relating to or imposed upaon-the Property of on
its.occupier.

14. Rent reviews
14.1  The Mortgagor:

14.1.1  shall, if the Property is sub]ect to occupational leases ar licences, implement any:
upwards rent review. provisions and shall not, without the prior written consent of
the Lender, agree ta any change in rent to less than the open market rental value
of the relevant part of the Property; and

141.2  shall not, without the prior written ‘consent. of the lender, if the Property is
easehdld, sgree to any change In the rent payable under the lease in excess of
the open market rental value and shall only agree to any upwards rent review in
accordance with the terms of the lease.

15, Environmerit
15.1  The Mortgagorshall in relation to.the Property:

15.1.1  properiy discharge all dutles of care and reésponsibllity placed upon it by
Environmental Law and comply with the terms of any Environmental Licences;
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16,

i6.1

17,

17.1

18.

18.1

15.1.2  observe and perform all the requirements of Environmental Law; and

15.1,3  apply for and obtain all Environmental Licances.

Conduct of business on Property

The Mortgagor {or its tenant if applicable) 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 godd management from time to time currentin such tradé or buslnegss.
Inspection

The Martgagor shall permit the Lender and any Receiver and any person appointed by either
of them to enter on and Inspect the Property o1 reasonable prior notice,

VAT option to tax
The Mortgagor shall not, without the prior written consent of the Lender:
18.1.1 exerdse any VAT option to tax in relation to the Property;-or

18.1.2 ravake any VAT pption to tax eXercised prior to and disclosed to the Lander in
writirig. prior to the date of this tegal mortgage.
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1.1

1.2

31

4.1

5.1

5.2

a8,

b1

Schedule 3 - Powers of the Lender
Powaer to remedy

The Lender shall be entitled (Blit shall not be obliged) to remedy . a breach at any time by
the Maortgagor of any of its obligations: contained. in this legal mortgage. The Mortgagor
|rrevocably autharises the Lender and its-agents to do all such things as are nécessary .or
desirable for that purpose. Any monigs expended by the Lender’in remedying a-treach by
the Mortgagor of any of its obligations contained in this legal mortgage shall be reimbursed
by the Mortgagor to the teider on a full indemnlfy basis and shall carry interest In
accordance with clause 17,

In remedying any breach, the Lender, its agents-and thelr respective officers,.agents and
employaes shall be entltled to enter.onto the Property and: to take any action as: the Lender
may reasonably consider necessary or desirable including, without [imitation, carrying out

‘any repairs; other works or development.

Exercise of rights

The rights of the Lender under paragraph 1 of this Schedule 3 are without prejudice to-any:
other rights of the Lender under this legal mortgage. The exercise of those rights shall not

make the Lender liable to accourit as'a mortgagee In possession.,

Lender has Receiver's powers

To. the extent permitted by law, any right, power or discrétion. conferred by this legal

‘mortgage (either expressly or |mplledly) on a Receiver may, after the security constituted
by this legal mortgage has become enforceable, be exercised by thé Lendet in kelation to

any of the Charged Property whether or not 1t has taken possession of any Charged Property:
and without: first appolnting a Receiver or notwithstanding the appointment.of a Recelver,

Conversion gf currency

For-the purpose of, or pending, the discharge of any of the Secured Liabilities, the Lender

‘may convert any montes. received, recovered or realised by the Lender undei ‘this legal
iortgage (ircluding the proceeds of any previous conversion under this paragraph 4) frorm

their existing currencies of denomination into such othercurrencies of denomination as the:
Lender may: think fit. Any such conversion shall be effected at the Lender’s choice of ‘spot
selling rate:of exchange faorsuch other currency against the existing curréncy ar-such other

‘rate as the Lender may reasonably determine. Each reference in this paragraph 4 to a

currency: extends to funds of that currency and, for the avoidance of doubt; funds of one
currency may be converted into different funds. of the same currency:

New accounts

IF the Lender recelves, or Is deémed to have recgived, notice of any subsequent
Encumbrance or other interest; affectmg all erpart of tha Charged Property, the Lender may

‘open a new -account for the Mortgagor in the Lender's books. Without prejudice to the

Lender's right to combing accounts; no maney 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 Liabillties.

TF the Leader does not open @ new account Immedlately on receipt of the notice or-deemed.
‘notice, then, unless the Lender gives express written notice to the cortrary to:-the Mortgagor,
all payments made by the Mortgagar to the Lender shall be trested &s having been credited
‘to'a new account of the Mortgagor arnd 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 Lender.

‘Lender’s set-off rights

If the Lender has mare than one account for the Mortgagor in its beoks, the Lender may.at

‘any time after:

6.1.1  the security conistituted by this legal mortgage has become enforceable; or
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7.1

6.1.2 the Lender has recelved or is desmed o have recelved notice of any subsequant
Encumbrance or other interest affecting all or any part of the Charged Property,

transfer, without prior notice;. all or aay part of the balance standing to the Credit of any
account to any other account which may be in debit (but the Lender shall notify the
Mortgagor of the transfer once made),

Indulgence

The Lender may, at s discretion, grant time or other indulgente or make any other
arrangement, variation or release with any person that is not party to this legal mortgage
{whether or not such person is jointly liable with the Mortgagor) in respect of any of the
Secured Uabilitles or of any other security for them without prejudice either to this legal
muortgage or to the liabillty of the Mortgagor for the Secured Liabilities,
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1.1

3.1

4.1
5,

54

6.1

71

g1

9.1

10,

10.1

Schedule -4 - Powers of a Recelver

Powaer to repalr and develop-the Property

A Recelver may undertake or complete any watks of repair, alteration, building or
‘daevelopment ot the Property and may apply for and maintaln any planning permlssion,

development: consent,. building regulatmn approval or any ather permission, consent or
licerice to carry out any of the same.

Power to grant or accept surrenders of leases

A Receiver may grant, or accept surrenders of, anyleases or tenancies affecting the Property
and may grant'any other interest or right over the Property on such: terris and subject to
such conditions as he thinks fit.

Powerte employ personnel and advisers

A Receiver may, for the purposes of this. Schedule 4, pravide services and employ, orengage,

such: managers, officers, servants, contractors, workmen, agents, other parscnnel and

professional advisers or such safaries, Tor such periods and on such:other terms as fie thinks
fit. A Regelver may discharge any such persoh. or any such: person appointed By the
Mortgagor.

Power'to make and revoke VAT options to tax

A Receiver may exercise or revoke any VAT option to tax-as he thinks fit.

Powerto charge for remuneraticn

A Recelver may charge and receive such sum by way of remuneration (in addition to all
costs, charges and:expenses: incurred by himj as.the-Lender may prescribe or agree with
Rim. '

Power to realise Charged Property

A Receiver may collect and getin the Charged Propérty or any part of it in respect af which
he is appointed and make such demands and take such proceedings as may seern expedient
for that purpose, and take possesslon.of the: Charged Broperty with Itke rights.

Power to manage or réconistruct the Mortgagor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify:or concur

in carrylng i, managing, developing, reconstructing, amalgamating. or diversifying the
business of the Mortgador cartted out at the Property.

Power to dispose of Charged Property

A Recelver may grant options and licences over all or-any part of the Charged Propeity,
grant any other interest or right over, sell or concurIt selling; assign oreoncur in assigring,
lease or concur in leasing and accept or concur in accepting surrenders of leases of, all-or
any of the Charged Property-in respect of which he is appointed fof such consideration and,
in:such manner (inciuding, without:limitation, by public auction or private salej and generally
on such terms and conditions as he thinks: fit. A Receiver may promote, or concur in
promoting, & company to purchiase the Charged Property to be disposed of by hii.

Power to sever fixtures and fittings

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

Powetr to give valld receipts

A Receiver may give valid receipts for all monies and execute all assurances and things which
may be proper or desivable for realising any of the Charged Property:
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11.

1311

12;

1241

13..

13.1

14.

14,1

15,

158.1

16,

16.1

17.

171

Power to make settlemeants

A Receiver may settle, adjust, refer-to arbitratlon, compromise and arrange any claim,
account, dispute, questmn or demand with-or by any person who claims to b a creditor of
the Mortgagor or relating In any way to any Charged Property.

Power to bring proceedings

A Receiver inay bring, prosecute, enforce, defend and abandon all actions, suits and
proceedlngs in relation to-any of the Charged Praperty as he thinks fit.

Power to insuare

A Recelver may, if he thinks fit, but without prejudice to the indemnity in clause 17, effect
with any insurer any policy of insurance &ither In lizy or satisfaction of, orin addition to, the
insurance required to be maintaingd by the Mortgagor under this legal mortgage,

Form subsidiaries:

A Receiver may form a subsidiary of the Mortgagor and transfer to that subsidiary any
Charged Property.,

Powers under LPA
A Receiver may exercise @ll powérs provided for 1 the LPA Jn theé same way a5 If he had

been duly appointed under that act and. exercise all powers provided for an administrative
receiver in Schedule 1 of the Insplvency Act 1986.

Power to borrow

A Recelver may, for any of the purposes authorised by this Schadule 4, ralse money by
borruwmg from the Lender (or from any othet person) on the security of all or any of the
Charged Property in. respect of which he i5 appeinted on such terms as he thinks fit
(including, if the Lender consents, terms under which such security ranks In priority to this
legal mortgage).

Power to redeem prlor Encumbrances

A Receiver may redeem any prior Encumbrarnce and settle and pass the accounts to which
the Encumbirance relates. Any accounts so settled-and passed shalf be.conclusive and binding

‘oh the Mortgagor; -and the mbnles 6 paid shall be deemed to btie an expense properly

18.

18.1

19,

19.1

incurred by the Receiver.

Poawer of absolute owner

A Receiver may do all'such acts and things as an absolute owner could do In the ownership
and rmanagement.of the Charged Propeity or any part-of it.
Incidental powers

A Recelver may do-all such other acts and thlngs as he may constder incidental or éonducive
to any of the. matters or powers in this Schedule 4, or which he lawfully may -or-can do. as:
agent for the Mortgagor.
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EXECUTED as a DEED by HAMPSHIRE
TRUST BANK PLC acting by bio attomays:

R R PR LR R N PR RS SR SRR R Ed bt aE 4rEdEstasatErab ek st b ana e Rttt xEaS

Narme of Attorney Signature of Attorney

LR R R N N L R s SRR AL EEEEY REEWS T T Y R YRR F RN R TR

Narme of Attorney '.'éign'atur_e of Attorney
in tha prasence of:

Witness Signature; oSy s S e e nen

Witness Name! s e

Witness Address: viren bt e rennemnri At em e amem e eaeans s

Witness Qooupation:  Liaewamsinimimeim i

EXECUTED asa DEED by AVENIR WORKS 1
LIMITED acting by AIMAR LOMBARD-

NATHEER, a director in the presence of:
Witniess Signature: _
Witness Name: “@Wﬁh%

Witness Address:

=77 - DBlacks Solicitors

e Floor Clty Point

BLACKS 2N Fioar,

Witness Occupation! K29th§8treet
' Leeds .81 2HL

Solicitor
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