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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11507302

Charge code: 1150 7302 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th March 2020 and created by AYTAC PROPERTY
MANAGEMENT LTD was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 6th March 2020 .

Given at Companies House, Cardiff on 9th March 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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THIS DEED is dazedq. Martin 2020

PamTiEs

{1}

AYTAC PROPERTY MANAGEMENT LTD incorporated and registered in England and
Wales with company number 11507302 whose registered office is at Unit 3 Forest
Business Park, Argall Avenue, London, United Kingdom, E10 7FB {Borrower).

TURKIYE 15 BANKASI AE, incorporated and registered in Turkey (UK Registration
number FC012054) whose UK registered office is at & Princes Strest, London EC2R
BHL {the Lender},

BACKHGROUND

(A)

The Lender has agreed, under the Term Loan Agreement, as defined below, to
provide the Borrower with loan facilities on a secured basis.

{8} The Borrower owns the Property,

(o} This deed provides security which the Borrower has agreed to give the Lender for
the loan facilities made or to be made available under the Term Loan Agreement.

AGREED TERMS

1. DERNMIONS AND INTERPRETATION

1.1 Definitions

Terms defined in the Term Loan Agreement shall, unless otherwise defined In this
deed, have the same mezning in this deed. In addition, the following definitions
zpply in this deed:

Business Day: a day other than a Saturday, sunday or public holiday in England
when banks in London are open for business.

Certificate of Title: any report on or certificate of title relating to the Property
supplied to the Lender by the Borrower (or on its behalf].

Charged Preperty: all the assels, property and undertaking for the tme being
subject 1o any Security created by this deed {and references to the {harged Property
shall include references 1o any part of it),

Delegate: any person appointed by the Lender or any Recelver under clause 15 and
any person appointed as attorney of the Lender, Receiver or Delegate.

Environment: the natursl and man-made environment including all or any of the
following media, namely air, water and land {including air within buildings and sther
natural or man-made structures above or below the ground) and any Iiving
organisms (including man) or systems supported by those media.
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Environmental Lave: all applicable laws, statules, regulations, secondary legislation,
bye-taws, cormmon 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.

Envivonmental Urence: any suthorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged Property.

Event of Defsult: has the meaning given to that expression in the Term Loan
Agreement.

insurance Poliey: each contract or pelicy of insurance effected or malntained by the
Borrower from time to time in respect of the Proparty.

LPA 1925 the Law of Property Act 1825,

Property: the registered freehold property owned by the Borrower described In
Schadule 1.

fecelver: a receiver of a receiver and manager of any or all of the Charged Property.

Rent: all amounts payable to or for the benefit of the Borrower by way of rent,
licence fee, service charge, dilapidations, ground rent and rent charge in respect of
any part of the Property and other monles payable to or for the benefit of the
Borrower in respect of occupation of usage of any part of the Property, including
twithout limitation} for display of advertisements on Ecence of otherwise.

Secured Liabikities: all present and future monles, obligations and lishilities of the
Borrower to the Lender, whether actus! or contingent and whether owet jointly or
sevaraily, as principal or surety of In any other capacity, under or in connection with
the Term Loan Agreement or this deed (including, without {imitation, those arising
under clause 27.3(b)) together with all interest {including, without imitation, default
interest) acoruing in respecet of those monies, obligations or liabilities.

Securlty: any mortgage, charge {whether fixed or floating, legel or equitable],
pledge, lien, asslgnment by way of security or other security intergst securing any
obligation of any person, of any pther agreement or arrangement having a similar
effert,

Security Period: the period starting on the date of this deed and ending on the date
on which the Lender is satisfied thet all the Secured Lighilities have been
unconditionally and revocably paid and dieeharged in full and no further Secured
Liabilities are capable of being outstanding.

Term Loan Agreement: the term loan or facility sgreement dated
hetween the Barrower and the Lender for the provision of the lnan facilities secured
by this deed.

Yatuation: any valuation relating to the Properly supplied to the Lender by the
Barrower {(or on its behalf),

VAT: value added tax.

rterpretation



in this deed:

{a)

(b}

(e}

{e}

{m}

in}

tlause and Schedule headings shall not affect the interpretation of this
daed;

a reference to 2 person shall include a reference to an individual, firm,
company, corporation, partnership, unincorporated body of persons,
government, state or agency of a stale or any association, trust, joint
venture or consertium (whether or not having separate legal personality);

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

unless the context otherwise reguires, a reference to ong gender shall
tnclude a reference to the other genders;

a reference to a party shall include that party's successors, permitted
assigns and permitted transferges and this deed shall be binding on, and
enure to the benefit of, the parties to this deed and their respective
personal representatives, successors, permitied assigns snd permitied
transferees;

a reference to & statule of statutory provision is a reference to it as
amended, extended or re-enacted from time 1o time;

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

2 reference to writing or written Includes fau but not email:

an obligation on a parly not to do semething includes an obligation not to
allow that thing to be done;

a reference to this deed {or sny provision of i) or 1o any other agreement
or document referred to in this deed & a reference to this deed, that
provision or such other agresment or document as amended {in each case,
other than in breach of the provisions of this deed) from time to time;

urdess the context otherwise requires, s reference to 2 clause or Schedule
is 1o s clause of, or Schedule to, this deed;

any words following the terms including, indude, In particular, for
example or any similar expression shall be construed as Hlustrative and
shall not limit the sense of the words, description, definition, phrase or
term preceding those terms;

a reference to an amendment includes 2 novation, re-enactment,
supplement or variation {and amended shall bs constreed accordingly);

a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of svery description;
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{0} =2 refsrence to an aurhovisation includes an approvel, authorisation,
consent, exemption, filing, licence, notarisation, registration  and
resolution;

{p} areference to continuing in relation to an Event of Default means an Event
of Default that has not been remedied or waived;

{g} = reference to determines or determined means, uniess the contrary Is
indicated, a determination made at the absolute discretion of the parson
making it; and

¥} @ refersnce to 2 regulation inchedes any regulstion, rule, officil directive,
request or guideline {whether or not having the force of law} of any
governmental, inter-governmental or supranational hody, agency,
department or regulatory, self-regulatory or other suthority or
grganisation.

Clawback

if the Lender considers that an amount pald by the Borrower in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liguidation or sdministration of the Borrower oF otherwise, then that amount shall
not be considered to have been lrrevocably paid for the purposes of this deed.

Mature of security over real property

A reference in this deed to a charge or morigage of or over the Property includes:

{2} ol buildings and fixtures and fittings {including trade and tenant’s fixtures
and fittings) and fixed plant and machinery that are situsted on or form
part of the Property at any time;

(b} 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;

{¢) the benefit of any covenants for title given, or entered into, by any
predecessor in title of the Borrower in respect of the Property and any
monies paid or payable in respect of those covenants; and

{d}  all rights under any licence, agreement for sale or agreement for lease in
respect of the Property,

Law of Froperty {Miscellaneous Provisions! Act 1988

For the purpeses of section 2 of the Law of Property {Miscellaneous Provisions] Act
1589, the terms of the Facility Agreement and of any side letters between any
parties in relation 1o the Facility Agreemeant are incorporated into this déed.
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Perpetulty period

If the rule ageinst perpetuities applies to any trust created by this desd, the
perpetuity pefiod shall be 125 years (s specified by section S{1) of the Perpetultios
and Acoumulations Act 2009,

Srhedules

The Schedules form part of this deed and shall have effect 25 if set aut in full in the
body of this desd. Any reference to this deed includes the Schedules,

CovEnANT YO PAY

The Borrowsr shall, on demand, pay to the lender and discharge the Secured
Liabiiitles when they become due,

GRANT OF SECURITY

Legal mortgage and fxed charges

As a continuing security for the payment and discharge of the Secyred Lisbilities, the
Barrower with full title guarantes charges to the Lender:

{a) by way of first legal morigage, the Property; and
B by way of frst fized charge;

{it  ali its rights in each Insurance Policy, including all claims, the
proceeds of all claims and all returns of premivms In connection
with sach insurance Policy, the Rent and the benafit of any
guarantee of security in respect of the Rent to the extent not
effectively assigned under clause 3.2:

{iily the benefit of all other contracts, guarantees, appointments and
warrsnties relating to the Charged Property and other documents
to which the Borrower is a party or which are in its favaur or of
which it has the benefit relating to any letting, development, sale,
purchase, use or the operation of the Charged Property or
otherwlise refating to the Charged Froperty {including, In each {ase,
but without Himitation, the right to demand and receive all monies
whatever payable to or for its benefit under or arising from sy of
them, all remedies provided for in any of them or avallable 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 #ts beneft arlsing from any of
them); and
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4.2

4.3

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full titte gusrantee assigns to the Lender absolutely, subject to a
proviso for reassighment on irrevorcable discharge in full of the Secured Liabilities:

{a}  all its rights in each Insurance policy, including all claims, the procesds of
all claims and all returns of premiums in connection with each insurance
Policy; and

i} the Rent and the benefit of any guarantes or security in respect of the Rent

provided that nothing in this clause 3.2 shall constitute the Lender as morigapee
in possession.

PERFECTION OF SECURITY

Registration of legal morigage at the Land Begistry

The Borrower consents to an application being made by the Llender to the Land
Registrar for the following restriction in Form P to be registered against s title fo
the Progerty:

“Wo disposition of the registered estate by the proprietor of the reglistered sstate, or
by the proprigtor of any registered charge, not being & charge registered before the
entry of this restriction, is to be registered without 8 written consent signed by the
proprietor for the time being of the charge dated 201% in favour of
Turkiye is Bankasi A5 referred to in the charges register or their conveyancer ™

Further advances

The Lender covenants with the Barrower that it shall perform its obligations to make
sdvances under the Facility Agreement (including any chiigation to make avaiiable
further advances).

Cautions against first registration and notices

Whether or not title to the Properiy is registered at the Land Registry, if any caution
against first registration or any notice jwhether agreed or unilatersl} s registered
against the Borrower's title to the Property, the Borrower shall immediately provide
the Lender with full particulars of the circumstances relating to such caution or
notice. If surh caution or notice was regisiered to profect a purporied interest the
creation of which is not permitted under this deed, the Borrower shall immediately,
and 2t lts own expense, take such sieps as the Lender may require to ensure that
the caution or notice, as applicable, Is withdrawn or cancelled.
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6.1

6.2

6.3

LiaBILITY OF THE BORROWER

Liahility not discharged

The Borrower's liabliity under this deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

{a) any security, guarsntes, indemnity, remedy or cther right held by, or
avallable to, the Lender that is, or becomes, whally or partially illegal, vold
ar unenforceable on any ground;

{b) the Lender renewing, determining, varying or increasing any facility or
other transaction in any manner or concurting In, acoepting or varying any
comnpromise, arrangement or settlement, or omitting to clsim or enforce
payment from any other person; or

fc}  any other act or omission thai, but for this clause 5.1, might have
discharged, or otherwise prejudiced or affected, the Hability of the
Borrower.

immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any
security or other right, or claim any payment from, or otherwise proceed against,
any other person before enforcing this deed against the Borrower,

FEPRESENTATIONS AND WARRANTIES
Times for making reprasentations and warranties

The Borrower makes the representations and warranties set out in this clause 6 to
the Lender on the date of this deed which are deemed to be repeated on each day
of the Security Period with reference to the facts and drcumstances existing at the
time of repetition.

Ownership of Charged Property

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

Mo Securlty

The Charged Property is free from any Security other than the Security created by
this deed.
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6.5

6.6

6.7

5.8

8.9

6.10

Ko adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Charged Property or any Interest in it

fo sdverse covenanis

There are no covenanis, agreements, reservations, ronditions, interests, rights or
other matters whatever that materially and adversely affect the harged Property.

Ho breach of laws

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

tio Interference In enjoyment

Nao facility necessary for the enjoyment and use of the Charged Property is subleci to
terms entitiing any person to terminaie or curtail fts use,

Mo overriding Interests

Nothing has avisen, has been created or is subsisting that would be an overriding
Interest in the Property.

Enyirorenental compliancs

The Borrower has, at all times, complied in afl respects with ali applicable
Environmental Lew and Environmental Licences.

information for Yaluations and Certificates of Title

{a} Al written information supplied by the Borrower or on its behalf for the
purpose of each Valuation and Certificate of Title was true and accurate in
all material respects at its date or at the date [if any) on which & was stated
to be given.

{b) The infarmation referred to in clause 6.10{a) was, at its date or at the date
{if any) on which it was stated to be given, complete and the Burrower did
not omit to supply any information that, i disclosed, would adversely
affact the Valuation or Certificate of Title.

{c} In the case of the first Valuation and Certificate of Title only, nothing has
oceurred since the date the information referred to in clause 6.10(z) was
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5.12

7.1

7.2

7.3

supplied and the date of this deed which would adversely affect such
Valuation or Certificate of Title, '

Avoidence of security

Ho Securlty expressed to be created under this deed is lizhle to be avoided, or
otherwise set aside, on the liquidation or administration of the Borrower or
gtherwise.

Enforceable security

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

GENERAL COVENANTS

Megative pledge and disposal restrictions

Tiee Borrower shall not at eny time, except with the prior weitten consent of the
Lender:

{a] create, purport to create or permit to subsist any Security on, or In relatisn
to, any Charged Property other than any Security created by this deed:

(b}  sell, assign, transfer, part with possession of or stherwise dispose of in any
manner {or purport to do so) all or any part of, or any interest in, the
Chargad Progerty; or

{t} 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 Borrower shail net do, or permit to be done, any act or thing that would or
might depreciate, jenpardise or otherwise prejudice the security held by the Lender
ar materially diminish the value of any of the Charged Property or the effertivensss
of the security created by this deed.

Compliance with laws and regulations

{a} The Borrower shall not, without the Lender's priar written consent, use or
permit the Charged Property to be used in any way contrary 1o law.

{b)  The Borrower shall:



7.4

1.5

1.6

{iy comply with the requirements of eny law or regulation relating io
or affecting the Charged Property or the use of it or any part of it;

(i} obtain, and promptly renew from time io time, and comply with
the terms of all authorisations that are required in connection with
the Charged Froperty or iis use or that are necessary 10 preserve,
maintain or renew any Charged Property; and

(i) promptly effect any maintenance, modificatipns, afterations or
repairs to be effected on or in connection with the Charged
property that are required to be made by.it under any law of
regulation.

Enforcement of rights

The Borrower shall use itz bext endeavours to:

{a}

(b}

procure the prompt observance and performance by the relevamt
counterparty 1o any agresment of atrangement with the Borrower and
forming part of the Charged Property of the covenants and other
abligations imposed on such counterparty; and

enforce any righis and institute, continue oF defend anv proceedings
relating to any of the Charged Property that the Lender may regulre from
time to time.

Motice of misreprasentations and breaches

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

{a}

(b}

any representation or warranty set out inn this deed that is incorrect or
miskeading in any material respect when mate or desmed to be repeated;
and

any breach of any covenant set out in this deed.

Title documents

The Borrawer shall, on the execution of this deed, deposit with the Lender and the
Lender shall, for the duration of this deed, be entitied to hold:

{a}

{b]

all deeds and documents of title relating to the Charged Praperty that are
in the possession or control of the Borrower {and ¥ these are not within
the possession andfor control of the Borrawer, the Borrower undertakes
to obtain possession of all these deeds and documents of title}; and

each insurance Policy,

10



7.7 Metices to be glven by the Barrower

{2}  The Borrower shall immediately on the exacution of this deed:

1

give notice to the relevant insurers of the assignment of the
Borrower's rights and Interest in and under each Insurance Policy
{inciuding the procesds of any claims under that lnsurance Policy}
under clause 3.2{a} and procure that sach zddresses of such notice
promptly provides an achnowiedgement of that potice to the
Lender.

(b} The Borrower shall abtain the Lender's pricr approval of the form of any
notice or scknowledgement to be used under this clause 7.7,

7.8 Borrower's waiver of set-off

The Borrower walves any present or future right of set-off it inay have in respect of
the Secured Liabilities (inchuding surns pavable by the Borrower under thix desd),

g. PROPERTY COVENANTS

B1 Repair and maintenance

{aj The Borrower shall keep all premises, and fixtures and fittings on the
Property, in:

i

{ii}

good and substantial repair and condition and shall keep i
premises adequately and properly painted and decorated and
replace any fixtures and fittings which have berome worn out or
otherwise unflt for use with others of a like nature and equal vaiue:
angd

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

{b}  For the purpose of clause 8.1{a){li}, 2 law or regulation is applicable if it is
gither in force or | is expected to come into force and a prudent properiy
owner in the same business as the Borrower would ensure that the
premises, and fixtures and fittings on the Property, were in such repair and
condition in anticipation of thet law or regulation coming into force.

2.2 flo slterations

{a}  The Borrower shall not, without the prior writien consent of the Lender:

{i}

(it}

pull down or remove the whale or any part of any building forming
part of the Property nor permit the same to ocour; or

make or permit to be made any alterations to the Property or sever
oF remove of permit to be severed or removed any of fis fixtures or

11



{l}

fittings (except to make any necessary repairs or renew or replace
the same in accordance with clause 8.1},

The Borrewer shall promptly give notice to the Lender If the premises or
fictures or Bttings forming part of the Property are destroyed or damaged.

23 Development restrictions

The Borrower shall not, without the prior written consent of the Lender:

{3}

{b}

make or, in so far as It is able, permit others to make any application for
planning permission or developrent 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
1950 and the Planning Act 2008) or change or permit or suffes 1o be
changed the use of the Properiy.

8.4 fnsurance

{a}

{b}

{c)

The Barrower shall insure and keep insured the Charged Property against:
i} loss or damage by fire or terrorist acs;

{il)  other risks, perils and contingencies that waould be insured against
by reasonably prudent persons cartying on the same class of
business as the Borrower; and

{iiy any other risk, perils and contingencies as the lender may
regsonably require.

Any such insurance must be with an Insurance company of underwriters
and on such terms as are reasonably acceptabie to the Lender and must be
for not less than the replacement value of the relevant Charged Property
{raeaning in the case of any premises on the Property, the totsl cost of
entirely rebuilding, reinstating or replacing the premises in the svent of
their heing destroved, 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 oceuplers of the Property fora
period of 81 least three years.

The Borrower shall, if requested by the Lender, produce to the Lender each
poficy, certificate or cover note relating to any insurance required by clause
& 4{al

The Borrower shall, if requested by the Lender, procure that a note of the
{ender's interest is endorsed upon each Insurance Policy meintained by it
or any person on its behalf in accordance with clause £.4{a) and the Lender
is pamed as first loss payee and that the terms of each such Insurance
Policy require the insurer not to invalidate the poficy as against the Lender
by reason of the act or default of any other joint or nemed insured and not

12



8.5

B.6

8.7

8.8

to cancel it without ghving at least 30 davs’ prior written notice 1o the
Lender.

insurance premiums

The Borrower shall:

{a) promptly pay all premiums in respect of each Insurance Policy and do ail
other things necessary to keep that poficy in full foree and effect: and

{b}  {if the Lender so requires) give to the Lender copies of the receipts for all
premiums and other payments necessary for effecting and keeping up sach
Insurance Policy {or where, In the case of leasehold property, Insurance is
effected by the landiord, such evidence of the payment of premiums as the
Borrower is entitled to obtain from the lendlord under the terms of the
redevant lease).

Mo invalidation of insurance

The Borrower shall not do or omit to do, or permit to be dore or omitted, any act or
thing that may Invalidete or otherwise prejudice any Insurance Policy.

Proceeds from Insurance Policies

All monies payeble under any Insurance Policy at any time twhether or not the
security constituted by this deed has become enforceable) shall:

al  be pald immediately to the Lender;

{b}  ifthey are not paid directly to the Lender by the insurers, be held, pending
such payment, by the Borrower as trustee of the same for the benefit of
the Lender; and

{c}  at the option of the Lender, be applled in maldng gond or recouping
expenditure in respect of the loss or damage for which those monles are
received or in, or towards, discharge or reduction of the Seourad Lighilities,

Leases and licences affecting the Property

The Borrower shall not, without the prior weitten consent of the Lender {wkich
consent, in the case of clause 8.8(d), is not to be unrsasonably withheld or delayed
int circumstances in which the Borrower may not unreasonably withheld or delay its
consent):

{a) grent any licence or tenancy affecting the whole or any part of the
Property, of exercise the statutory powers of leasing or of accepting
surrenders under sectlon 39 or section 100 of the LPA 1925 [or apree to
grant any such licence or tenancy, of agree to eercise the statutory
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8.11

B.12

powers of leasing or of accepting surrenders under section 99 or section
100 of the LPA 1925}

) n any other way dispose of, accept the surrender of, surrender or craate
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 Propertyl;

{¢} let any person intoe occupation af or share occupation of the whole or any
part of the Property; or

{d) grant any consent or licence under any lease or lcence aifecting the
Property.

o restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, 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 Borrower shall procure that no person shall become entitled to sssert any
proprietary or other like right or Interest over the whole or any part of the Property,
without the prior written consent of the Lender.

Compliance with and enforcement of covenants

The Borrower shall:

{a) observe and perform all covenants, stipulations and conditions to which
the Property, or the use of it, Is or may be sublect and {if the Lender so
requires) produce to the Lender evidence sufficient to satisfy the Lender
that those covenants, stipulations and conditions have been observed and
performed; and

{b) diligently enforce all covenants, stipulations and conditions benefiting the
Property and shall not {and shall not agree (0] walve, release or vary any of
the same.

Motives or clalms relating to the Property
{a} The Borrower shall:

iy give full particulars to the tender of any notice, order, direétion,
designation, resclution, application, requirement or proposal given

14
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or made by any public or local body or authority (a Motice] thet
spacifically applies to the Property, or to the Jocslity In which it s
situated, within seven days after becoming aware of the relevant
Motice; and

{i} (i the Lender so requires) immedistely, and ot the cost of the
Borrower, take all ressonable and necessary stepe o camply with
any Notice, and make, or join with the Lender in making, any
objections or representations in respect of that Notice that the
Lender thinks it

{b}  The Borrower shall glve full particulars to the Lender of any clsim, notice or
other communication served on It in respect of any mitdification,
suspension or revocation of any Environmental Licence or any alleged
breach of any Environmental Law, tn each case relating to the Fropesty,

Payment of stgoings

The Borrower shall pay (or grocure peyment of the same! when due all charges,
rates, taves, dulies, eusessments and ofher pulgoings releting to or imposad spon
the Froperty or on its otcupier

Rent ravisws

() The Borrower shall, if the Property is subject to occupational leases or
licences, implement any upwards rent review provisions angd shall ned,
without the prior written consent of the Lender, agree to any change in
rent to fess than the open market rental value of the relavant part of the
Properhy,

{t}  The Borrower shall not, without the prior written consent of the Lender, if
the Property is lessehold, agres to any change In the rem payable under
the lease In excess of the open market rental value and shall anly agree to
any upwards rent review In acoordance with the tenvs of the leass,

Environment

The Borrower shall In respect of the Property:
{a} comply with all the requirernents of Environmental Law; and

(b} obtain 2nd comply with all Environmental Licences.

Conduct of business on Property

The Borrower shall carry on its trade and businéss 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 manzgement from time to time current In such trade or business.
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ingpection

The Borrower shall permit the Lender and any Receiver and any person appointed
by elther of them to enter on and inspect the Property on reasonable prior notice.

VAT opiion to tax

The Borrower shaill not, without the prior written consent of the Lender:
{8}  exercise any VAT option to tax in relation to the Properly; or

{b}) revoke any VAT option to tax exercised, and disclosed 1o the Lender In
writing, before the date of this deed.

RENT COVENANTS

Collection of and dealings with Rent

fa} The Bormower shall not deal with the Rent except by getting # in and
realising & In the ordinary and usual course of its husiness .

{b) The Borrower agrees with the Lender that any monies received by the
Lender under clause 9.1{2] shall not constitute the Lender as morigagee in
possession of the Praperty.

Motice of assignment of Rend

The Borrower shall, promptly foliowing the occurrence of an Event of Default, give
notice 1o the relevant tenant, guarantor or surety of the assignment under clause
3.2{k} of the Borrower's rights and interest to the Rent and each guaraniee or
security In respect of the Rent and procure that each addressee of such notice
promptly provides an acknowledgement of that notice to the Lender.

POOWERS OF THE LENDER

Power to remedy

{a} The Lender shall be entitied (but shell not be obligad) to remedy, at any
time, @ breach by the Borrower of any of its obligations contained in this
deed.

{b) The Borrower frrevocably authorises the Lender and s agents 1o do alf
things that are necessary or desirable for that purposs.

{c} Any monies expended by the lLender in remedving a breach by the
Borrower of its obligations contained in this deed shall be relmbursed by
the Borrower to the Lender on a full Indemnity basis and shall canry
irerest in accordance with clause 17.3.
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{d}  in remedying any breach in accordance with this clause 10.1, the Lender,
s agents and thelr respective officers, agents and emplovess shell be
entitled tv enier onto the Property and to take any action a2z the Lendsr
may reasonably consider necessary or desiable including, without
limitation, carrying out any repairs, other works or development,

Exercise of rights

The rights of the Lender under clause 10.1 are without prejudice to any other rights
of the Lender under this deed, The exercise of any rights of the Lender Gnder this
deed shall not make the Lender ilable 1o account as a morigagee in possession.

Lender has Recelver's powers

To the extent permitied by law, any right, power or discretion conferred by this
deed on 3 Receiver may, after the security constituted by this deed has become
enforceabie, be exercised by the Lender in relation to any of the Charged Propenty
whether or not it has taken possession of any Charged Property and without first
appointing 8 Receiver or notwithstending the appointment of a Recelver,

Hew aceounis

{a) W the Lender receives, or is deemed to have received, notice of any
subsequent Security or other interest, affecting all or part of the Charged
Property, the Lender may open & new account for the Borrower in the
Lender's books. Without prejudice to the lender's right to combine
aceounts, no money paid to the credit of the Borrower In any such new
actount shall be appropristed towards, or have the effect of discharging,
any part of the Secured Liabilities.

(b} ¥ the Lender does not open a new account immediately on receipt of the
notice, or deemed notice, referred to in clause 10.4{a}, then, unfess the
Lender gives express wrilten notice to the contrary to the Borrower, all
payments made by the Borrower to the Lender shall be trested as having
been credited to a new account of the Borrower and not as having been
applied in reduction of the Secured Liabilfties, as from the time of receipt
or deemed receipt of the relevant notice by the Lender,

Lender's set-of rights

if the Lender has more than one account for the Borrower in its books, the Lender
may at any time after

{a}  the security constituted by this deed bas become enforeabls; or
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{b} the Lender has received, or is deemad 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 stending to the oredit of
sny account to any other account that may be in debit. After making any such
transfer, the Lender shall notify the Borrower of that transfer,

indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party 1o this desd
{whether or not any person Is jointly Hiable with the Borrower) in respedt of any of
the Secured Lisbilitles or of any other security for them without prejudice either to
this deed or to the liability of the Borrower for the Secured Liabilities.

WWHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The security constituted by this deed shall be immediately enforceable if an Event of
Default ocours.

Discretion

After the security constituted by this deed has become enforceable, the Lender may,
in its ahsolute 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
all or any part of the Charged Property.

ENFORCEMENT OF SECURITY

Enforcement powers

{a) The power of sale and other powers conferred by section 101 of the LPA
1975 {as varied or extended by this deed] shall, as between the Lender and
a purchaser from the Lender, arise on and be gxercisable st any time after
the execution of this deed, but the Lender shall not exercise such power of
sate or other powers until the security constituted by this deed has become
enforceable under clause 11,1

{b)  Saction 103 of the LPA 1925 does not apply to the security constituted by
this desd.

Extension of statutory powers of leasing
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The statutory pow