i 052l "\Ug . W
In accordance with . ' .
et V1 (0N RN
Rev2008 Particulars of a charge m

Companies House

A fee 15 payable with this form. You can use the WebFiling service to file this form online

Please see "How to pay’ on the Please go to www companieshouse gov uk

last page

< What this form is X What this form 15

You may use this form to register You may not use thls for

a charge created or evidenced by register a charge where tts

an mstrument wstrument Use form M

This form must be delivered to the Registrar for registratio 11 ,05;2016

21 days beginning with the day after the date of creation of the COMPANIES HOUSE

delivered outside of the 21 days it will be rejected unless it 15 acc . L
ABBA3B3E

court order extending the time for delivery A10 02/06/2016 464

You must enclose a certified copy of the instrument with this for [ COMPANIES HOUSE

~scanned and placed on the public record

2
Company details Sp-l—'—— For oftraTuse

Company number ’6 [:\_,_"\'I?E’: I—..,:[? Filling 1n this form

Please complete in typescnpt or in

Company name n full l Ashteed T states Ltd .V bold black capitafs

[ Al fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date Id_—b-IT E’:T EP‘T’TFZ \/ !—7
. T
3 Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitfed to the charge
Name B2 Ipew U Camn ez V7
Name ’
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below.

['] 1confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1 S

Particulars of a charge

Description

Please give a short description of any land (including buildings}, ship, aircraft or
intellectual property registered (or required to be registered} in the UK whichis
subject to this fixed charge or fixed secunty

Description

B\ ?"C—Q—'\\D\.é ‘i‘fq‘{w N QS
Gé ’TW\Q\G"‘%A \r—bm‘? %ﬂg‘\ts-re.axﬂoﬁ'..
N PERN B o i SN

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (o in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

] Yes /

® No

Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
appropriate box

] Yes Continue /
k4 No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

(] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunity that will rank equally with or ahead of the charge? Please

tick the appropnate box

Yes \/

[l Ne
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Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or underiaking which 1s the subject of the charge

O

©This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

Please sign the form here

Signature

X <~ — >

This form must be signed by a person with an interest in the charge
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate t¢ the address entered
below All details given here will be available on the
pubhe record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

[ David_Tadon

Company name

ﬁ——M‘rttSLcnUw——

- Hatch End, Pinner
| Middiesex HAG 4,JA

lPos‘lwwn

I County/Region

e Tl

Country

{""S?-\ S5 Woaktch Tnd

Oley VWY 2292
Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

4 checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,5,6,7&8

You have given a description i Section 4, f
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, ¢t must
be a certified copy

oo O O o g O

Please note that all information on this form wli
appear on the pubhc record

ﬂ How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Compantes, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Secand Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern reland, BT2 88G

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquirnes@companieshouse gov uk

This form 15 available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE

FILE COPY

REGISTRATION OF A CHARGE

Company number: 9432056

Charge code: 0943 2056 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st May 2016 and created by ASHTEAD ESTATES LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

11th June 2016

Given at Companies House, Cardiff on 20th June 2016

i
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THE OFFICIAL SEAL OF THE
AEGISTRAR OF COMPANIES




2016
DATED o O

(1)

-and -

(2) AXIS BANK UK LIMITED

WORTGAGE DEED ) Werhave examined this with the ongihal
—and certify it to be a true copy thereof
MANS Chody
Otle by
rRATH LS CHODY SOLICITORC
; 388 Uxbndge Road
i Hatch End, Pinner
- Middlesex HA5 44
7.4l 820 8428 2272
r e, 020 8420 1351

Form of charge filed at HVi Land Registry under reference MD1445A




THE PROPERTY MAY BE REPOSSESSED iF YOU DO NOT KEEP UP REPAYMENTS
ON YOUR MORTGAGE.

THIS DEED s dated "%\ 2016

PART!ES

(1) PRWRERSS GRSPRER &% incorporated and registered in England and Wales with company
number @R &> Lo G whose reqistered office is at \% f\“s\-w Noad
Laediom EX S WD {Borrower)

(2) AXIS BANK UK LIMITED, ncorporated and registered in England and Wales with campany

number 07554558 whose registered office is at Kings House, 4th Floor, 36-37 King Street,
London, EC2V 8BB (Lender)

Application No gcacaB\h

Cffer Dale e TMa-ve 'L"\(ow —

Property A ’T%\S\-An\-. %:‘3 Lordor W3 e 2=
Title Number WY O GX Y

Mortgage Conditions the conditions listed n Schedule 1 to this deed

1 This deed incorporates the terms and conditions of each Finance Document as defined in the
Schedule 1 of this Deed

2 The Bomower confirms that it has received a copy of each Finance Document The Borrower
agrees to comply with the terms and conditions apphcable to it of each Finance Document to
which it 1s a party and in each capacily in which it 1s acting

3 The Borrower confirs that it has taken independent legal advice from a qualfied sokcror
regarding its entry into this deed and any other Finance Document to which it Is a party

4 The Borrower, with full title guarantee and to the intent that the Secunty created by this deed will
rank as a continuing Secunty for the payment and discharge of all the Borrower's Liabilities,
charges in favour of the Lender -

I the Properly by way of first legal morigage with the intent that the securty
hereby constituted shall extend to and include the Borrower's beneficial interest
in the Property or in the proceeds of sale therecf, and

n by way of first fixed charge all rents derived from the Property and any
proceeds of any insurance of the Property to the extent that the same are not
otherwise subject to a first legal mortgage under this deed

5 The Borrower applies to the Land Registrar for the following restriction in Form P to be registered
against its title to the Property

"No disposition of the registered estate by the proprietor of the registered estate 1s to be
registered without a written consent signed by the proprietor for the time being of the charge
dated 'Sll;: J 1o\ & in favour of Axis Bank UK Limited referred o in the charges register ™

6 The Borrower consents to the assignment of the agreements {details of which are set out n
Schedule 2), which are assigned by the Borrower pursuant to clause 3 2(c) of Schedule 2

T}\us document has been execuled as a deed and 15 delivered and takes effect on the date stated at
the beginning of it

Form of charge filed at HM Land Registry under reference MID1445A




| L0y Y<emiUzfL  hereby confirm that | have sought and obtained legal advice and
have understood the meaning and effect of this document as explained to me and have
affixed my signature to this deed as a free agent without coercion or undue influence from
anyone

Executed as a Deed by

AT -Thy vig B8 acting by Sk(&u
(=D ‘ S

In the presence of

Signalure W——é_,)\/

w

|

T

N

E Name et S T SRew

s MILLS CHODY

) padress 388 Uxbnidge Road
Hatch End, PmnﬁA

i HAS
Occupation Solicitor Middlesex
! hereby certify that | have provided the withn named LAWY el with

independent legal advice as to the meaning and effect of the contents of the within writlen
document and | am of the opiion that he understood the terms of the contract being
undertaken and entered mto it voluntanly knowing that in the event of default the
secunty may be realised

AN U N NN WD
SOLICITOR NAME

SOLICITOR SIGNATURE

FIRM NAME Y™y Qaesy

MILLS CHODY
388 Uxbridge Road
Hatch End, Pinner
Middlesex HAS 4JA

FIRM'S STAMP

Form of charge filed at HM Land Registry under reference MD1445A




Execuied as a deed by Axis Bank UK
Limited acting by Director
, a dwrector and

, |[a director OR ifs
secretary] [Director OR Secretary]
OR

Executed as a deed by Axis Bank UK
Limited acting by Director
, a director, In the

presence of

W Signature
|
T
N
E Name HE R B
s o R
S Address -7 § ok
RS B S
Occupation

Form of charge filed at HM Land Registry under reference MD1445A




Schedule 1 - Mortgage Conditions

These are the Mortgage Conditions which govern your mortgage with us in conjunction with
the Offer and the Mortgyage Deed.

1.

11

DEFINITIONS AND INTERPRETATION

Defimtions

Terms defined 1n the Loan Agreement shall, unless otherwise defined m these Mortgage
Conditions, have the same meaning in these Mortgage Condrtions In addition, the following
definiions apply in these Morlgage Conditions

Assigned Agreements: the agreements (details of which are set out in Schedule 2), which
are assigned by the Borrower pursuant to clause 3 2(c)

Borrower: the person{s) named as the Borrower in the Mortigage Deed and their successors,
and anyone else who agrees with us to be responstble for your abligattons under the
Mortgage 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 supphed to the
Lender by the Borrower (or on its behalf)

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

Delegate: any person appoinied by the Lender or any Recewer under clause 16 and any
person appointed as attorney of the Lender, Recerwver or Delegate

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

Environmental Law: all applhcable laws, statutes, regulations, secondary legislation, bye-
laws, common law, direclives, treaties and other measures, jJudgments and decisions of any
courl or tnbunal, codes of practice and guidance notes in so far as they relate to or apply to
the Environment

Environmental Licence: any authonsation, permit or licence necessary under
Environmental Law in respect of any of the Charged Property

Event of Default: has the meaning given to that expression in the Loan Agreement

Lender: AXIS BANK UK LIMITED, incorporated and registered in England and Wales with
company number 07554558 whose registered office 1s at Kings House, 4th Floor, 36-37 King
Street, London, EC2V 8BB

Form of charge filed at HM Land Registry under reference MD1445A




Loan Agreement: the letter of agreement dated between the Borrower and
the Lender for the provision of the buy to let loan facilities secured by the Morlgage Deed

Insurance Policy: each contract or policy of insurance effected or mantained by the
Borrower from time to time 1n respect of the Property

LPA 1925: the Law of Property Act 1925
Permitted Security: has the meaning given to that expresston tn the Loan Agreement

Property: the freehold or leasehold property (whether registered or unregistered) owned by
the Borrower described in the Mortgage Deed

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

Rent: all amounts payable 1o or for the benefit of the Borrower by way of rent, licence fee,
service charge, dilapidations, ground rent and rent charge n respect of any part of the
Property and other monies payable to or for the benefit of the Borrower 1In respect of
occupation or usage of any part of the Property, including (without Imutation) for display of
adverlisementls on icence or otherwise

Rent Account: the Borrower's account with account number sort code
held with the branch of
as that account may be renumbered or redesignated from time to ime

Secured Liabilities: all present and future monies, obligations and habihties of the Borrower
to the Lender, whether aclual or contingent and whether owed jointly or severally, as
principal or surety or in any other capacity, under or in connection with the Loan Agreement
or the Mortgage Deed (including, without imitation, those ansing under clause 28 3(b))
together with all interest (including, without imitation, default interest) accruing i respect of
those monies, obligations or labiilies

Security: any morigage, charge (whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of secunty or other security interest secunng any oblhgation of any
person, or any other agreement or arrangement having a similar effect

Security Period: the period starting on the date of the Mortgage Deed and ending on the
date on which the Lender 1s satisfied that alt the Secured Liabiibes have been
unconditionally and irrevocably paid and discharged in full and no further Secured Liabilities
are capable of being outstanding

Valuatien: any valuation relating to the Property supplied to the Lender by the Borrower (or
on its behalf)

VAT: value added tax

12 interpretation

In these Mortgage Condiions

(a) a reference to a person shall include a reference to an indwidual, firm, company,
corporation, partnership, unincorporated body of persons, government, state or
agency of a state or any association, trust, joint venture or consortium (whether or

Form of charge filed at HM Land Registry under reference MD1445A




(b)

(c)

(d)

(e)

M
(9)

(h)

)

(k)

{0

{m)

)

{0)

(n)

not having separate legal personality) and that person's personal representatives,
successors, permilted assigns and permitted transferees,

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

a reference to a party shall include that party's successors, permitted assigns and
permitted transferees,

a reference 10 a statule or statutory provision s a reference lo it as amended,
extended or re-enacted from time 1o ime,

a reference to a statule or stalutory provision shall include all subordinale
legislation made from time to time under that statute or statutory provision,

a reference 10 writing or written includes fax {and e-mail OR but not e-mail],

an cbligation on a party not to do something includes an obhgaticn not to allow that
thing to be done,

a reference to the Mortgage Deed (or any provision of it) or to any other
agreement or document referred to n these Mortgage Conditions 1s a reference to
the Mortgage Deed, that provision or such other agreement or documenl as
amended (in each case, other than in breach of the prowvisions of the Mortgage
Deed) from time to time,

unless the context otherwise requires, a reference to a clause or Schedule 1s to a
clause of, or Schedule to, the Mortgage Deed,

any words following the terms including, include, 1n particular, for example or
any simitar expression shall be construed as Hlustrative and shall not imit the sense
of the words, descnption, defintion, phrase or term preceding those terms,

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

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

a reference to an authornsation includes an approval, authonsation, consent,
exemption, filing, licence, notansation, registration and resolution,

a reference to continuing In relation to an Event of Default means an Event of
Default that has not been remedied or waived,

a reference to determines or determined means, unless the contrary i1s indicated,
a deterrmination made at the absolute discretion of the person making it, and

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

Form of charge filed at HV Land Registry under reference MID1445A




13

14

15

16

17

Clawback

if the Lender considers that an amount paxd by the Borrower in respect of the Secured
Liabilities 1s capable of being avoided or otherwise set aside on the hquidation or
administration of the Borrower or otherwise, then that amount shall not be considered to have
been irrevocably paid for the purposes of the Mortgage Deed

Nature of security over real property

A referencé tn these Mortgage Conditions to a charge or mortgage of or over the Property
includes

(a) all buldings and fixtures and fitings (including trade and tenant's fixtiures and
fitings) and fixed plant and machinery that are situated on or form part of the
Property at any time,

(b} the proceeds of the sale of any parl of the Properly and any other monies paid or
payable in respect of or in connection with the Property,

{c) the benefit of any covenants for title given, or entered into, by any predecessor in
title of the Borrower in respect of the Propery and any momes paid or payable n
respect of those covenants, and

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

Law of Property {(Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989,
the terms of the Loan Agreement, the BLT Temms and Conditions and of any side letters
between any parties in relation to the Loan Agreement are incorporated into the Mortgage
Deed

Perpetuity period

if the rule aganst perpetuties apphes to any trust created by the Mortgage Deed, the
perpetuity period shall be 125 years (as specified by section 5(1) of the Perpetuties and
Accumulations Act 2009)

Schedules

The Schedules form part of the Mortgage Deed and shall have effect as iIf set out 1n full in the
body of the Mortgage Deed Any reference to the Morigage Deed includes the Schedules

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities
when they become due

Form of charge filed at HMi Land Registry under reference MD1445A




31

32

GRANT OF SECURITY

Legal mortgage and fixed charges

As a continuing secunity for the payment and discharge of the Secured Liabifilies, the
Borrower with full itfe guarantee charges to the Lender

{a) by way of first legal mortgage, the Property, and

(b} by way of first fixed charge

(1)

()

()

(v}

Assignment

all ts nghts 1in each Insurance Policy, including all claims, the proceeds of
all clams and all returns of premiums In connection with each Insurance
Policy, the Rent and the benefit of any guarantee or security in respect of
the Rent[, the benefit of each Assigned Agreemeni and the benefit of any
guarantee or security for the performance of an Assigned Agreement] to the
exlent not eflectively assigned under clause 3 2,

the benefit of all other contracts, guarantees appointments and warranties
relating to the Charged Property and other documents to which the
Borrower 1s a party or which are in its favour or of which it has the benefit
relating to any letling, development, sale, purchase, use or the operation of
the Charged Property or otherwise relating to the Charged Property
(including, 1n each case, but without hmitation, the nght to demand and
recewve all monies whatever payable to or for its benefit under or ansing
from any of them, all remedies provided for in any of them or avalable at
law or in equity In relation to any of them, the nght to compel performance
of any of them and all other nghts, interests and benefits whatever accruing
to or for its benefil arising from any of them), [and)]

all authonsations (statutory or otherwise) held or required in connection with
the Borrower's business carried on at the Property or the use of any
Charged Property, and all nghts in connecticn with them, and

all monies from time to ttme standing to the credit of the Rent Account

As a continuing secunty for the payment and discharge of the Secured Liabiities, the
Borrower with full title guarantee assigns to the Lender absolutely, subject to a proviso for
reassignment on rrevocable discharge in full of the Secured Liabilthes

{a) allits nghts 1 each Insurance Policy, including all claims, the proceeds of all claims
and all returns of premiums in connection with each Insurance Policy, [and}

{b) the Rent and the benefit of any guarantee or secunty in respect of the Rent, [and

{c) the benefit of each Assigned Agreement and the benefit of any guarantee or
secunty for the performance of an Assigned Agreement, ]

provided that nothing in this clause 32 shall constifule the Lender as morigagee in

possession

Form of charge filed at HM Land Registry under reference MD1445A




41

42

43

44

51

PERFECTION OF SECURITY

Registration of legal morigage at the Land Registry

The Borrower consents to an application being made by the Lender as detailed (in the
Morigage Deed

Further advances

The Lender covenants with the Borrower that it shatl perform its obligations to make
advances under the Loan Agreement (including any oblhigation to make available further
advances)

First registration

If the title to the Property 1s not registered at the Land Regrstry, the Borrower shall ensure
that no person (other than itself) shall be registered under the Land Registration Act 2002 as
the propnietor of all or any part of the Property, without the pror wntten consent of the
Lender

Cautions against first registration and notices

Whether or not title to the Property 1s registered al the Land Regstry, if any caution against
first registration or any notice (whether agreed or unilateral) 15 registered agamnst 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 [f such caution or notice
was registered to protect a purported interest the creation of which is not permitted under the
Mortgage Deed, the Borrower shall immediately, and at iis own expense, take such steps as
the Lender may require to ensure that the caution or notice, as applicable, 15 withdrawn or
cancelled

LIABILITY OF THE BORROWER

Liabihty not discharged

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

(@) any security, guarantee, indemnity, remedy or other nght held by, or avallable to,
the Lender that 1s, or becomes, wholly or partially illegal, void or unenforceable on
any ground,

{b) the Lender renewing., determming, varying or Increasing any facility or other
transaction in any manner of COnCurnng In, actepting or varying any compromise,
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52

61

62

63

64

65

66

67

arrangement or settiement, or omitting to claim or enforce payment from any other
person, or

(¢) any other act or omission that, but for this clause 5 1, might have discharged, or
otherwise prejudiced or affecled, the lability of the Borrower

immediate recourse

The Berrower waives any right it may have to require the Lender to enforce any security or
other nght, or claim any payment from, or otherwise proceed aganst, any other person
before enforcing the Mortgage Deed against the Borrower

REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties

The Borrower makes the representations and warranties set oul in this clause 6 to the
Lender on the date of the Mortgage Deed and the represeniations and warranties contained
in sub-clauses are deemed to be repeated on each day of the Secunty Period with reference
to the facts and cireumstances existing at the time of repetibion

Ownership of Charged Property

The Borrower s the legal and beneficial owner of the Charged Property and has good and
markelable fitle to the Property

No Security

The Charged Property i1s free from any Secunty other than the Securty created by the
Mortgage Deed

No 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 #

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, nghts or other
matters whatever that matenally and adversely affect the Charged Property

No breach of laws

There 1s no breach of any law or regulation that matenially and adversely affects the Charged
Property

No interference 1n enjoyment

Form of charge filed at HMi Land Registry under reference MD1445A




68

69

610

612

613

No faciity necessary for the enjoyment and use of the Charged Property 15 subject to terms
entithing any person to terminate or curtall its use

No overriding interests

Nothing has arisen, has been created or 1s subsisting that would be an overriding interest n
the Property

No prohibitions or breaches

There 1s no prohibition on the Borrower assigning its nghts in any of the Charged Property
referred to 1n clause 3 2 and the entry into of the Morigage Deed by the Borrower does not
and will not conslilute a breach of any policy, agreement, document, nstrument or cbligation
binding on the Borrower or Its assets

Environmental compliance

The Borrower has, at alt tmes, complied i ail [matenall respects with all applicable
Envircnmental Law and Environmental Licences

Information for Valuations and Certificates of Titie

(a) Al written information supphed by the Borrower or on its behalf for the purpose of
each Valuation and Certificate of Title was true and accurate in all materal respecls
at its date or at the date (if any) on which It was stated to be gven

(b} The information referved to In clause 6 11{a) was, at its date or at the date (if any}
on which 1t was stated to be given, complete and the Borrower did not omit to
supply any information that, if disclosed, would adversely affect the Valuation or
Certificate of Title

(c) Inthe case of the first Valuation and Certificate of Title only, nothing has occurred
since the date the mformation referred to in clause 6 11(a) was supplied and the
date of the Mortgage Deed which would adversely affect such Valuation or
Certificate of Title

Avoidance of secunty

No Security expressed to be created under the Morigage Deed 1s hable to be avoided, or
otherwise set aside, on the liguidation or administration of the Borrower or otherwise

Enforceable secunty

This deed conshitutes and will constitute the legal, valid, binding and enforceable obligations
of the Barrower and 1s and will continue to be effective securty over all and every pant of the
Charged Property in accordance with its terms
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7. GENERAL CONVENANTS

71 Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Lender

(@)

{b)

{c)

create, purport to create or permit to subsist any Secunty on, or in relation 1o, any
Charged Property other than any Security created by the Mortgage Deed [or any
Permitted Secunty],

sell, assign, transfer, part with possession of or otherwise dispose of iIn any manner
(or purport to do so) all or any part of, or any interest in, the Charged Property, or

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

72 Preservation of Charged Property

The Borrower shall not do, or permd to he done any act or thing that wouid or might
depreciale, jeopardise or otherwise prejudice the security held by the Lender or matenally
diminish the value of any of the Charged Property or the effectiveness of the secunty created
by the Martgage Deed

73 Comphance with laws and regulations

(a)

(b}

The Borrower shall not, without the Lender's prior written consent, use or permit the
Charged Property to be used in any way contrary to law

The Borrower shall

(1Y  comply with the requirements of any law or regulation relating to or affecting
the Charged Property or the use of it or any part of it,

(1)  obtain, and promptly renew from time to time, and comply with the terms of
all authonsations that are reguired In connection with the Charged Property
or 18 use or that are necessary to preserve, masntain or renew any Charged
Property, and

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

74 Enforcement of rights

The Borrower shall use its best endeavours to

(a)

(b)

procure the prompt observance and performance by the relevant counterparty to
any agreement or arrangement with the Borrower and forming part of the Charged
Property of the covenants and other obligations imposed on such counterparty, and

enforce any nghts and institute, continue or defend any proceedings relating to any
of the Charged Property that the Lender may require from time to time
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75 Notice of misrepresentations and breaches

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

in wnting of

(a)

(b}

any representation or warranly set out n these Morigage Conditons that 1s
incorrect or musteading i any matenal respect when made or deemed to be
repeated, and

any breach of any covenant set out in these Mortgage Conditions

76 Title documents

The Borrower shall, on the execution of the Morigage Deed, deposit with the Lender and the
Lender shall, for the duration of the Mortgage Deed, be entitled to hotd

(2)

{(b)
(c)

all deeds and documents of title relating to the Charged Property that are in the
possession or control of the Borrower {and f these are not within the possession
and/for control of the Borrower, the Borrower underiakes to obtain possession of all
these deeds and documents of ttle), [and)]

each Insurance Policy{, and OR ]

[a copy of each Assigned Agreement, certified to be a true copy by either a director
of the Borrower or by the Borrower's solicitors ]

77 Notices to be given by the Borrower

(a)

(b)

The Borrower shall within five days of the execution of the Mortgage Deed

(1)  give notice to the relevant insurers of the assignment of the Borrower’s
nghts and interest in and under each Insurance Policy (including the
proceeds of any claims under that Insurance Policy) under clause 3 2(a)
[and procure thal each addressee of such notice promptly provides an
acknowledgement of that notice to the Lender], [and]

(1) [give notice to each of the other parties to each Assigned Agreement and
any guarantee or secunty for the performance of an Assigned Agreement of
the assignment of the Borrower's nghts and interest in and under each
Assigned Agreement and each guarantee or securily for the performance of
an Assigned Agreement under clause 3 2{c} [and procure that each
addressee of such notice promptly provides an acknowledgement of that
notice to the Lender], and]

{m) give notice to the bank, financial institution or other person {excluding the
Lender) with whom the Borrower has the Rent Account of the charging to
the Lender of the Borrowers nghts and nterests in the Renl Account
pursuant to clause 3 1(b){v) [and procure that each addressee of such
notice promptly provides an acknowledgement of that notice to the Lender]

The Borrower shall cbtain the Lender's prior approval of the form of any notice or
acknowledgement to be used under this clause 7 7
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78 Borrower's waiver of set-off

The Borrower waives any present or future nght of set-off it may have in respect of the
Secured Liabihties (including sums payable by the Borrower the Mortgage Deed)

8. PPROPERTY COVENANTS

81 Repair and maintenance

{(a) The Borrower shall keep all premises, and fixtures and fithngs on the Property, in

(1)

(1)

good and substantial repar and condiion and shall keep all premises
adequately and properly painted and decorated and replace any fixtures
and fittings which have become worn out or otherwise unfit for use with
others of a like nature and equal value[, and OR ]

{such repair and condition as to enable the Properly to be let in accordance
with all applicable laws and regulations ]

{b) [For the purpose of clause 8 1(a)(i}, a law or regulation 1s applicable if 1t 1s either in
force or It 1s expected to come nto force and a prudent property cwner in the same
business as the Borrower would ensure that the premises, and fixtures and fittings
on the Properly, were in such repar and condiion in anticipation of that law or
regutation coming Into force )

82 No alterations

{a) The Borrower shall not, without the prior written consent of the Lender

®

(1)

pull down or remove the whole or any part of any bullding forming part of
the Property nor permst the same to oceur, or

make or permit to be made any [matenal] alterations to the Property or
sever or remove or permit to be severed or removed any of its fixtures or
fittings (except to make any necessary repairs or renew or replace the
same in accordance with clause 8 1)

{p) The Borrower shall promplly give nctice lo the Lender if the premises or fixtures or
fittngs forming part of the Property are destroyed or damaged

83 Development restrictions

The Borrower shall not, without the prior writien consent of the Lender

(a) make or, in so far as it 15 able, permit others to make any applhcation for planning
permission or development consent in respect of the Property, or

{b) carry out or permit or suffer o be carned out on the Property any development (as
defined tn each of the Town and Country Planning Act 1930 and the Planning Act
2008} or change or permit or suffer to be changed the use of the Property
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84 insurance

{a)

{b)

(c)

(d)

The Borrower shall insure and keep insured [{or where, n the case of any
leasehold property, insurance 1s the responsibility of the landlord under the terms of
the lease, either procure thal the landiord insures and keeps insured or, if and to
the extent that the landlord does not do so, itself insure and keep insured)] lhe
Charged Property against

() loss or damage by fire or terronst acts,

(1) other nsks, penls and conkngencies that would be insured aganst by
reasonably prudent persons carrying on the same class of business as the
Borrower, and

(n) any cther nsk, penls and contingencies as the Lender may reasonably
require

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

The Borrower shall, if requested by the Lender, produce to the Lender each policy,
certificate or cover note relating to any msurance required by clause 8 4(a) {or
where, in the case of any leasehold property, that insurance 1s effected by the
landlord, such evidence of Insurance as the Borrower 1s entitled to obtain from the
tandlord under the terms of the relevant lease}

The Bomrower shall, if requested by the Lender, procure that a note of the Lender's
interest 1s endorsed upon each Insurance Policy maintained by it or any person on
its behalf In accordance with clause 8 4(a) and the Lender 1s named as first loss
payee and that the terms of each such Insurance Policy require the insurer not to
invalidate the policy as aganst the Lender by reason of the act or default of any
other joinl or named nsured and not to cancel it without giving at least 30 days’
prior written notice to the Lender

85 Insurance premiums

The Borrower shall

(a)

(b)

promptly pay all premiums In respect of each Insurance Policy and do all other
things necessary to keep that pohcy in full force and effect, and

(if the Lender so requires) give to the Lender coptes of the receipts for all premiums
and other payments necessary for effecting and keeping up each Insurance Policy
[(or where, in the case of leasehold property, insurance Is effecied by the landlord,
such ewidence of the payment of premiums as the Borrower is enlited to obtan
from the landlord under the terms of the relevant lease)]
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No invalidation of insurance

The Borrower shall not do or ot to do, or permit to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any Insurance Policy

Proceeds from Insurance Policies

Afl monies payable under any insurance Policy at any time (whether or not the secuniy
constituted by the Mortgage Deed has become enforceable) shall

(a)
(b)

(c)

be paid immediately to the Lender,

if they 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

be applied in making good or recouping expenditure in respect of the loss or
damage for which those mormes are received or, after the secunty constituted by
the Morigage Deed has become enforceable and, if the Lender so directs, in, or
towards, discharge or reduction of the Secured Liabilities)

leases and hcences affecting the Property

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

(a)

(b)

©

(d)

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

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

let any person inte occupation of or share occupation of the whole or any part of the
Property, or

grant any consent or icence under any lease or licence aifecting the Property

No restrictive obligations

The Borrower shall not, without the prior wntten consent of the Lender, enter into any

onerous or restrctive obligations affecting the whole or any part of the Property or create or
permit to anse any overnding interest, easement or right whatever in or over the whole or any
part of the Property

Propnrietary nghts
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The Borrower shall procure that no person shall become entitied to assert any propnetary or
other like nght or interest over the whole or any part of the Property, without the pricr written
congent of the Lender

811 Compliance with and enforcement of covenants

The Barrower shall

(a)

(b)

observe and perform all covenants, stipulations and condiiohs to which the
Properly, or the use of 1t, 15 or may be subject and (if the Lender so requires)
preduce to the Lender evidence sufficient to salisfy the Lender that those
covenants, stipuiations and conditions have been observed and performed, and

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

812 Notices or claims relating to the Property

(a)

(b)

The Borrower shall

(0 give full particulars to the Lender of any notice, order, direction,
designation, resolution, application, requirement or proposal given or made
by any public or local body or authority (a Notice) that specifically applies to
the Property, or to the locality In which it 1s situated, within seven days after
hecoming aware of the relevant Notice, and

() (if the Lender so requires) immediately, and at the cost of the Borrower,
take all reasonable and necessary steps to comply with any Notice, and
make, or join with the Lender in making, any objections of representations
in respect of that Notice that the Lender thinks fit

The Borrower shall give full particulars to the Lender of any claim, notice or other
communication served on it In respect of any modification, suspension or
revocatiocn of any Environmental Licence or any alieged breach of any
Environmental Law, in each case relating to the Property

813  Payment of rent and outgoings

The Borrower shall

(@)

(b)

where the Property, or part of it, 1s held under a lease, duly and punctuaily pay all
rents due from time to time, and

pay (or procure payment of the same} when due all charges, rates, taxes, duties,
assessments and other outgoings relating to or imposed upon the Property cr on its
occupler

814 Rent reviews
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(a)  The Borrower shall, if the Property 1s subject to occupational leases or licences,
implement any upwards renl review provisions and shall not, without the prior
written consent of the Lender, agree to any change in rent to less than the open
market rentai vatue of the relevant part of the Property

(b} The Borrower shall not, without the prior wrntten consent of the Lender, If the
Property 1s leasehold, agree 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

Environment

The Borrower shall in respect of the Property
(a} comply with all the requirements of Environmental Law, and

(b} obtain and comply with all Environmental Licences

Conduct of business on Property

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

Inspection

The Borrower shall permit the Lender and any Recever and any person appoinied by either
of them to enter on and inspect the Propertly on reascnable prior notice

VAT option to tax

The Borrower shall not, without the prior written consent of the Lender
(a) exercise any VAT option to tax 1n relation to the Property, or

{(b) revoke any VAT option to tax exercised, and disclosed to the Lender in writing,
before the date of the Mortgage Deed

ASSIGNED AGREEMENT CONVENANTS

Comply with terms of Assigned Agreements

The Borrower shall, unless the Lender agrees otherwise in writing, comply with the terms of
each Assigned Agreement

No waiver of rights

The Borrower shall not, without the prior written consent of the Lender, waive any of its nights
under any Assigned Agreement

No amendment or termination
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The Borrower shall not, without the prior written consent of the Lender, supplement, amend,
novate, terminate or permit termination of any Assigned Agreement

No abandoning of actions or claims

The Borrower shall not, withoul the prior written consent of the Lender, abandon, waive,
dismiss, release or discharge any action, claim or proceedings against any counterparty or
olher person in connection with any Assigned Agreement

RENT COVENANTS

Collection of and dealings with Rent

{a) The Berrower shall not deal with the Rent except by getting it in and realising it In
the ordinary and usual course of its business and shal, imimediately on receipt, pay
all Rent into the Rent Account or into such other account as the Lender may direct
from time 1o tme The Borrower shall, pending that payment 1n to the Rent Account
or other account, hoid ali Rent upon trust for the Lender

(o) The Borrower agrees with the Lender that any monies received by the Lender
under clause 10 1(a) shall not constitute the Lender as morlgagee In possession of
the Property

(¢) The Borrower agrees with the Lender that it shall not be entitied to receive, ulilse,
transfer or withdraw any credit balance from time to time on the Rent Account
except with the prior wnitten consent of the Lender

Notice of assighment of Rent

The Borrower shall, promptly following the occurrence of an Event of Default, give notice to
the relevant tenant, guarantor or surety of the assignment under clause 3 2(b) of the
Borrower's nights and interest to the Renl and each guarantee or security respect of the
Rent and procure that each addressee of such notice promptly provides an
acknowledgement of that notice to the Lender

POWERS OF THE LENDER

Power to remedy

(a) The Lender shall be entitled (but shall not be oblhged) to remedy, at any time, a
breach by the Borrower of any of its obhgations contained in these Mertgage
Conditions

(b)  The Borrower irevocably authorises the Lender and its agents to do all things that
are necessary or desirable for that purpose

{c}  Any montes expended by the Lender in remedying a breach by the Borrower of its
obligations contamed in these Mortgage Conditions shall be reimbursed by the
Borrower to the Lender on a full indemnity basis and shall carry interest in
accordance with clause 18 1
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{d) Inremedying any breach in accordance with this clause 11 1, the Lender, its agents
and their respective officers, agents and employees shall be entitled to enter onto
the Property and to take any action as the Lender may reasonably consider
necessary or desirable including, without imitation, carrying cut any repairs, other
works or develepment

Exercise of nghis

The nghts of the Lender under clause 11 1 are without prejudice to any other nghts of the
Lender under the Morigage Deed The exercise of any rights of the Lender under the
Mortgage Deed shall not make the Lender liable to account as a mortgagee in possession

Lender has Receiver's powers

To the extent perrmutted by faw, any nght, power or discretion conferred by the Mortgage
Deed on a Recever may, after the security constifuted by the Mortgage Deed has become
enforceable, be exercised by the Lender in relation to any of the Charged Properly whether
or nol i has taken possession of any Charged Property and without first appoiniing a
Recewer or notwithstanding the appointment of a Recerver

Conversion of currency

{a) For the purpose of, or pending, the discharge of any of the Secured Liabilites, the
Lender may convert any monies received, recovered or realised by d under the
Mortgage Deed (inciuding the proceeds of any previous conversion under this
clause 114) from ther existing currencies of denomination nto any other
currencies of denomination that the Lender may think fit

(b)  Any such conversion shali be effected at [the Lendes's] then prevailing spot seiling
rate of exchange for such other currency aganst the existing currency

{c) Each reference in this clause 114 to a currency exiends to funds of thal currency
and, for the avoidance of doubt, funds of one currency may be converted into
different funds of the same currency

New accounts

(a} If the Lender recelves, or 1s deemed to have recewved, notice of any subseguent
Security or other interesl, affecting all or part of the Charged Property, the Lender
may open a new account for the Borrower in the Lender's books Without prejudice
to the Lender's nght {o combine accounts, no money pad to the credit of the
Borrower in any such new account shall be appropnated towards, or have the effect
of discharging, any part of the Secured Liabiliies

(b) I the Lender does not open a new account immediately on receipt of the notice, or
deemed notice, referred to in clause 11 5{a), then, unless the Lender gives express
written notice to the contrary to the Borrower, all payments made by the Borrower
to the Lender shall be treated as having been credited to a new account of the
Borrower and not as having been applied in reduction of the Secured Liabilities, as
from the time of receipt or deemed receipt of the relevant notice by the Lender
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Lender's set-off rights

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

(a) the secunly constituted by the Morigage Deed has become enforceable, or

(b) the Lender has received, or 1s deemed to have recewved, notice of any subsequent
Security or other interest affecting all or any part of the Charged Property,

transfer, withoul prior notice, all or any part of the balance standing to the credit of any
account to any other account that may be in debit After making any such transfer, the
Lender shall notify the Borrower of thal transfer

Indulgence

The Lender may, at ils discretion, grant time or other indulgence or make any other
arrangement, variation or release with any person not being a party to the Morigage Deed
(whether or not any person is jointly llable with the Borrower) n respect of any of the Secured
Liabilties or of any other secunty for them without prejudice either to the Mortgage Deed or
to the hability of the Borrower for the Secured Liabilities

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The secunty constituted by the Mortgage Deed shall be immediately enforceable if an Event
of Default occurs

Discretion

After the secunty constituted by the Morigage Deed has become enforceable, the Lender
may, In Its absolute discretion, enforce all or any part of that securty 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

(8} The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied or extended by the Mortgage Deed) shall, as between the Lender and a
purchaser from the Lender, anse on and be exercisable at any time after the
execution of the Morigage Deed, but the Lender shall not exercise such power of
sale or other powers until the secunty consttuted by the Morigage Deed has
become enforceable under clause 12 1

(b) Section 103 of the LPA 1925 does not apply to the secunty constituted by the
Mortgage Deed
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132  Extension of statutory powers of leasing

The statutory powers of leasing and accepling surrenders conferred on morigagees under
the LPA 1925 and by any other statute are extended so as ta authorise the Lender and any
Recewver, at any time after the secunty constituted by the Mortgage Deed has become
enforceable, whether In Its own name or In that of the Borrower, to

(a)
(b)
(c}

grant a lease or agreement ior lease,
accept surrenders of leases, or

granl any option In respect of the whole or any pant of the Property with whatever
rights relating to other parts of i,

whether or not al a premium and containing such covenants on the par of the Borrower and
oh such terms and condiions (including the payment of money to a lessee or tenant on a
surrender) as the Lender or Recerver thinks fit, without the need to comply with any of the
restnctions iImposed by sections 99 and 100 of the LPA 1925

133  Prior Security

(a)

(b)

At any time after the security constiiuted by the Mortgage Deed has become
enforceable, or afler any powers conferred by any Secunty having prionty to the
Mortgage Deed shall have become exercisable, the Lender may

] redeem that or any other prior Security,
()  procure the transfer of that Secunty to itself, and
() settle any account of the holder of any prior Secunty

The settlement of any such account shall be, in the absence of any manifest error,
conclusive and binding on the Borrower All monies paid by the Lender to an
encumbrancer In setlement of such an account shall be, as from its payment by the
Lender, due from the Borrower to the Lender on current account and shall bear
interest [at the default rate of interest specified in the Loan Agreement] and be
secured as part of the Secured Liabihtes

134  Protection of third parties

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

(a)

(b)

(c)

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

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

how any money paid to the Lender, any Recerver or any Delegate 1s to be applied

135  Privileges
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Each Receiver and the Lender 1s entitled to all the nghts, powers, privileges and immunities
conferred by the LPA 1925 on mortgagees and receivers

No liability as mortgagee in possession

Neither the Lender, any Receiver nor any Delegate shall be hiabte to account as mortgagee In
possession in respect of all or any of the Charged Property, nor shall any of them be hable
for any loss on realisation of, or for any neglect or defauit of any nature in connection with, al!
or any of the Charged Property for which a mortgagee in possession might be hable as such

Relinquishing possession

If the Lender, any Receiver or Delegate enters into or iakes possession of the Charged
Property, It or he may at any time retinquish possession

Conclusive discharge to purchasers

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

RECEIVERS

Appointment

At any time after the secunty constituted by the Mortgage Deed has become enforceable, or
at the request of the Borrower, the Lender may, without further notice, appoint by way of
deed, or otherwise in wnting, any one or more person of persons to be a Recelver of ail or
any part of the Charged Property

Removal

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

Remuneration

The Lender may fix the remuneration of any Recewer appointed by it without the restnctions
contaned in section 109 of the LPA 1925 and the remuneration of the Recetver shall be a
debt secured by the Morigage Deed, 1o the extent not otherwise discharged

Power of appeointment additional to statutory powers
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The power to appoint a Receiver conferred by the Mortgage Deed shall be in addition to all
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or
otherwise, and shall be exercisable without the restnictions contained in sections 103 and 109
of the LPA 1825 or otherwise

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by the Morigage Deed or by statute)
shall be, and remain, exercisable by the Lender despite any prnior appomntment in respect of
all or any part of the Charged Property

Agent of the Borrower

Any Receiver appointed by the Lender under the Morigage Deed shall be the agent of the
Borrower and the Borrower shall be sclely responsible for the contracts, engagements, acts,
omissians, defaults, losses and remuneration of that Recelver and for habilities incurred by
that Receiver The agency of each Receiver shall continue untl the Borrower goes nto
hquidation and after that the Receiver shall act as principal and shall not become the agent of
the Lender

POWERS OF RECEIVER

Powers additional to statutory powers

{a) Any Receiver appointed by the Lender the Mortgage Deed shall, in addition to the
powers conferred on him by statute, have the powers set out in clause 152 to
clause 15 20

(b) i there 1s more than one Recewer holding office at the same tme, each Receiver
may (unless the document appointing him states otherwise) exercise all of the
powers conferred on a Recewer under the Mortgage Deed indwvidually and to the
exclusion of any other Receiver

{c) Any exercise by a Recewver of any of the powers given by clause 15 may be on
behalf of the Borrower, the directors of the Borrower or himself

Repair and develop the Property

A Recewver may undertake or complete any works of repar, alteration, bullding or
development on the Property and may apply for and mamiain any planning permission,
development consent, bulding regulation approvai or any other permission, consent or
licence to carry out any of the same

Grant or accept surrenders of leases

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

Employ personne! and advisers
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A Receiver may provide services and employ, or engage, any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any ferms, and
subject to any conditions, that he thinks fit A Receiver may discharge any such perscn or
any such persen appointed by the Borrower

Make and revoke VAT options to tax

A Receiver may exercise or revoke any VAT option to tax that he thinks fit

Charge for remuneration

A Recelver may charge and receive any sum by way of remuneration {in addition to alt costs,
charges and expenses incurred by him) that the Lender may prescribe or agree with him

Realise Charged Property

A Receiver may collect and get in the Charged Property or any part of it in respect of which
he I1s appointed and make any demands and take any proceedings as may seem expedient
for that purpose, and take possession of the Charged Property with like nghts

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or dersify or concur
in carrying on, managing, developing, reconstructing, amalgamating or diversifying the
business of the Borrower carmed cut at the Property

Dispose of Charged Property

A Recewer may grant options and licences over all or any part of the Charged Property,
grant any other interest or right over, sell, assign or lease (or concur In granting eptons and
hcences over all or any part of the Charged Property, granting any other interest or nght over,
selling, assigning or leasing) all or any of the Charged Property in respect of which he is
appointed for such consideration and In such manner {including, without imitation, by public
auction or private sale) and generally on any terms and condiions that he thinks ft A
Receliver may promote, or concur In promoting, a company to purchase the Charged
Property to be disposed of by him

Sever fixtures and fittings

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

Give valid receipts

A Recewer may give vahd receipts for all mornies and execute all assurances and things that
may be proper or desirable for realising any of the Charged Property
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1516

1517
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1518

Make settlements

A Receiver may make any arrangement, settlement or compromise between the Borrower
and any other person that he may think expedient

Bring proceedings

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

Insure

A Receiwver may, If he thinks fil, but without prejudice to the indemnity in clause 18 2, effect
with any insurer any policy of insurance either In Ireu or satisfaction of, or in addition to, the
insurance required to be maintained by the Borrower under the Loan Agreement

Powers under LPA 1925

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

Borrow

A Recewer may, for any of the purposes authorised by this clause 15, raise money by
borrowing from the Lender (or from any other person) either unsecured or on the secunty of
all or any of the Charged Property in respect of which he 1s appointed on any terms that he
thinks fit (including, 1If the Lender consents, terms under which that Secunty ranks in priority
to the Mortgage Deed)

Redeem prior Security

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

Delegation

A Recever may delegate his powers in accordance with these Mortgage Conditions

Absolute beneficial owner

A Recewver may, in relaton to any of the Charged Property, exercise all powers,
authonsations and nghts he would be capable of exercising, and do all those acts and things,

Form of charge filed at HM Land Registry under reference MD1445A




1520

16.

161

162

163

17.

171

as an absolute beneficial owner could exercise or do in the ownership and management of
the Charged Property or any part of the Charged Property

incidental powers

A Receiver may do any other acts and things

(a) thal he may consider desrable or necessary for realising any of the Charged
Property,

(b) lhat he may consider incidental or conducive to any of the nghis or powers
conferred on a Receiver under or by virlue of these Mortgage Conditions or taw, or

{c) that he lawfully may or can do as agent for the Borrower

DELEGATION

Delegation

The Lender or any Receiver may delegate (either generally or specifically) by power of
atlorney or in any other manner o any person any right, power, authonty or discretion
conferred on 1t by the Mortgage Deed {including the power of atlorney granted under clause
20 1)

Terms

The Lender and each Recewver may make a delegation on the terms and conditions
(including the power to sub-delegate) that it thinks fit

Liability

Neither the Lender nor any Receiver shall be in any way hable or responstble to the Borrower
for any joss or liability ansing from any act, default, omission or misconduct on the part of any
Delegate

APPLICATION OF PROCEEDS

Order of application of proceeds

All mories recewved by the Lender, a Receiver or a Delegate under the Mortgage Deed after
the secunty constituted by the Morigage Deed has become enforceable (other than sums
received under any Insurance Policy), shall (subject to the claims of any person having prior
nghts and by way of varation of the |LPA 1925) be applied in the following order of priority

(8) n or towards payment of or provision for all costs, charges and expenses incurred
by or on behalf of the Lender (and any Receiver, Delegate, attorney or agent
appointed by it} under or in connection with the Mortgage Deed and of all
remuneration due to any Recewver under or in connechion with the Mortgage Deed,
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173

18.

181

(b) in or towards payment of or proviston for the Secured Liabiiies in any order and
manner that the Lender determines, and

{c) n payment of the surplus (if any) to the Borrower or other person entitled to it

Appropnation

Neither the Lender, any Recerver nor any Delegate shall be bound (whether by virtue of
section 109(8) of the LPA 1925, which 1s vaned accordingly, or otherwise) lo pay or
appropriate any receipt or paymenl first towards interest rather than principal or otherwise In
any particular order between any of the Secured Liabilities

Suspense account

All monies recewved by the Lender, a Receiver or a Delegate under the Mortgage Deed (other
than sums received under any Insurance Policy that are not going to be apphed in or lowards
discharge of the Secured Liabilities)

(a) may, at the discretion of the Lender, Receiver or Delegate, be credied to any
suspense or secunties reahsed account,

(b)  shall bear interest, If any, at the rate agreed in writing between the Lender and the
Borrower, and

(c) may be held in that account for so long as the Lender, Recewer or Delegale thinks
fit

COSTS AND INDEMNITY

Costs

The Borrower shall, [promplly on OR within [five] Business Days of] demand, pay to, or
resmburse, the Lender and any Receiver, on a full indemnity basis, all costs, charges,
expenses, taxes and habilities of any kind (Including, without limitation, legal, printing and
out-of-pocket expenses) incurred by the Lender, any Recetver or any Delegate in connection
with

{a) the Mortgage Deed or the Charged Property,

{b) takmng, holding. protecting, perfecting, preserving or enforcing (or attempting to do
s0) any of the Lender's, a Recewers or a Delegate's rights under the Mortgage
Deed or

{c} taking proceedings for, or recovering, any of the Secured Liabiliies,

together with interest, which shall accrue and be payable {(without the need for any demand
for payment being made) from the date on which the relevant cost or expense arose until full
discharge of that cost or expense (whether before or afler judgment, iquidation, winding-up
or administration of the Borrower) at the rate and in the manner specified in the Loan
Agreement
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18.

20.

201

(a)

(b)

Indemnity

The Borrower shall indemnify the Lender, each Receiver and each Delegate, and
their respective employees and agents against all habilities, costs, expenses,
damages and losses (including but not ltmited to any dwect, indirect or
consequential losses, loss of profit, loss of reputation and all interest, penaltes and
legal costs (calculated on a full indermnity basis) and all other professional costs
and expenses) suffered or incurred by any of them ansing out of or In connection
with

()] the exercise or purported exercise of any of the rights, powers, authorities
or discretions vested in them under the Morigage Deed or by law in respect
of the Charged Property,

(u) taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) the secunty constituled by the Mortgage Deed, or

(n) any default or delay by the Borrower in performing any of its obligations
under the Mortgage Deed

Any past or present employee or agent may enforce the terms of this clause 182
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 19989

FURTHER ASSURANCE

The Borrower shall, at its own expense, take whatever action the Lender or any Recewer

may reasonably require for

(&)

{b)

{c)

creating, perfecting or protecting the secunty intended to be created by the
Mortgage Deed,

facilitating the realisation of any of the Charged Property, or

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

including, without limitation (if the Lender or Receiver thinks 1t expedient) the execution of
any transfer, conveyance, assignment or assurance of all or any of the assets forming part of
(or intended to form part of) the Charged Property (whether to the Lender or to its nominee)
and the giving of any notice, order or direction and the makng of any registration

POWER OF ATTORNEY

Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lender, every Receiver and every
Delegate separately to be the attormey of the Borrower and, in its name, on its behalf and as
its act and deed, to execute any documents and do any acts and things that

(a)

the Borrower I1s required to execute and do under the Mortgage Deed, or
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21.

22,

221

222

23,

231

232

{b) any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by the Mortgage Deed or by law on the
Lender, any Recewver or any Delegate

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anythung that any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the
nghts, powers, authonties and discretions referred to in clause 20 1

Release

Subject to clause 28 3, on the expiry of the Securty Penod (but not otherwise), the Lender
shall, at the request and cost of the Borrower, lake whatever action 1s necessary to

(a) release the Charged Property from the security constituted by the Mortgage Deed,
and

(b} reasstgn the Charged Propeny to the Borrower

ASSIGNMENT AND TRANSFER

Assignment by Lender

(a)  Atany time, without the consent of the Borrower, the Lender may assign or transfer
any or all of its nghts and obhgations under the Martgage Deed

(b) The Lender may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Borrower, the Charged Property and
the Mortgage Deed that the Lender considers appropnale

Assignment by Borrower

The Bofrower may not assign any of its nghts, or transfer any of its nghts or obligations,
under the Mortgage Deed

SET-OFF

Lender's nght of set-off

The Lender may at any time set off any hability of the Borrower to the Lender against any
liabiity of the Lender to lhe Borrower, whether either ability 1s present or future, hquidated or
unliquidated, and whether or not ertther lhability anses under the Mortgage Deed If the
llabilities to be set off are expressed i different currencies, the Lender may converi either
lability at a market rate of exchange for the purpose of set-off Any exercise by the Lender of
its righis under this clause 23 1 shall not hmit or affect any other rights or remedies available
to it under the Mortgage Deed or otherwise

No obligation to set off
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241

24 2

243

25,

26.

The Lender 1s not obliged to exercise its rights under clause 23 1 If, however, i does
exercise those rights it must promptly notify the Borrower of the set-off that has been made

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of the Mortgage Deed shall be effective unless it 1s in writing and signed by,
or on behalf of, each party (or its authonsed representative)

Waivers and consents

(a) A waiver of any nght or remedy under the Mortgage Deed or by law, or any consent
given under the Mortgage Deed, is only effective If given in writing by the waiving or
consenting party and shall not be deemed a waier of any other breach or default 1t
orly applies 1n the circumsiances for which 1t 15 given and shall not prevent the
party giving it from subsequently relying on the relevant provision

(b) A failure to exercise or a delay n exercising any nght or remedy provided under the
Mortgage Deed or by law shall not constitute a wawver of that or any other nght or
remedy, prevent or restrict any further exercise of that or any other right or remedy
or conshtute an election to affirm the Morigage Deed No single or partial exercise
of any right or remedy provided under the Mortgage Deed or by law shall prevent or
resirict the further exercise of that or any other nght or remedy No election to affirm
the Mortgage Deed by the Lender shall be effective unless itis in wriing

Rights and remedies

The rghts and remedies provided under the Morigage Deed are cumulative and are In
addition to, and not exclusive of, any rights and remedies provided by law

SEVERANCE

If any provision (or part of a provision) of the Morlgage Deed 1s or becomes mvald, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make 1t valid,
legal and enforceable If such modification 1 not possible, the relevant provision (or part of a
provision) shall be deemed deleted Any modification to or deletion of a provision (or part of a
provision) under this clause shall not affect the legality, valdity and enforceability of the rest
of the Mortgage Deed

COUNTERPARTS
(a) This deed may be executed 1n any number of counterparts, each of which when
executed and delivered shall constitute a duphcate oniginal, but all the counterparls
shall together constitute one deed

(b} Transmssion of an executed counterpart of the Mortgage Deed (but for the
avoidance of doubt not just a signature page) by fax or e-mail {in PDF, JPEG or
other agreed format) shall take effect as delivery of an executed counterparl of the
Mortgage Deed If either method of delivery I1s adopted, without prejudice to the
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281

28 2

283

284

validity of the deed thus made, each party shall provide the others with the oniginal
of such counterpart as soon as reasonably possible thereafter

THIRD PARTY RIGHTS

Except as expressly provided elsewhere n the Mortgage Deed, a person who 1s not a party
to the Mortgage Deed shall not have any nghts under the Ceniracts (Rights of Third Parties)
Act 1999 lo enforce, or enjoy the benefit of, any term of the Morligage Deed This does not
affect any nght or remedy of a third party which exists, or 1s avaiable, apart from that Act

FURTHER PROVISIONS

Independent security

The secunity constituted by the Morigage Deed shall be in addiion to, and independent of,
any other secunty or guarantee that the Lender may hold for any of the Secured Liabilities at
any time No pnior secunty held by the Lender over the whole or any part of the Charged
Property shall merge in the security created by the Mortgage Deed

Continuing secunty

The securnity constituted by the Mortgage Deed shall remain in full force and effect as a
continuing secunty for the Secured Liabilites, despite any settlement of account, or
intermediate payment, or other matter or thing, unless and until the Lender discharges the
Mortgage Deed in writing

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be deemed
conditional on no payment or secunty received by the Lender in respect of the Secured
Liabiities being avoided, reduced or ordered to be refunded under any law relating to
insolvency, bankruptcy, winding-up, administration, recevership or otherwise Despite any
such release, discharge or settiement

(a) the Lender or ils nominee may retain the Mortgage Deed and the securnty created
by or under it, nciuding all certificates and documents relating te the whole or any
part of the Charged Property, for any period that the Lender deems necessary lo
provide the Lender with secunty against any such avoidance, reduction or order for
refund, and

(b) the Lender may recover the value or amount of such secunty or payment from the
Borrower subsequently as if the release, discharge or setllement had not occurred

Cetrtificates
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A certificate or determination by the Lender as to any amount for the ime being due to it from
the Borrower under the Mortgage Deed and the Loan Agreement shall be, In the absence of
any manifest error, conclusive evidence of the amount due

285 Consolidation

The restriction on the nght of consolidation contained I section 93 of the LPA 1925 shall not
apply to the Mortgage Deed

29, NOTICES

291 Delivery
Any notice or other communicaticn given to a party under or in connection with the Mortgage
Deed shall be
(a) inwnting,

(b) delered by hand, by pre-paid firsl-class post ar other next working day delvery
service or sent by fax, and

{(c) sentto

(1} the Borrower at

Fax

Attention

()  the Lender at
Address Kings House, 4™ Floor, 36-37 King Street, London, EC2V 8BB
Fax

Attention

or fo any other address or fax number as is notified In writing by one party to the other from
time {o tme

292 Receipt by Borrower
Any notice or other communication that the Lender gives to the Borrower shal! be deemed to
have been recewved
{a) if delivered by hand, at the time it 1s left at the relevant address,

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

{c) if sent by fax, when received in legible form
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30.

301

302

303

A notice or other communication given as described in clause 29 2(a) or clause 29 Z(c) on a
day that is not a Business Day, or after normal business hours, in the place It 1s received,
shall be deemed to have been received on the next Business Day

Receipt by Lender

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

Service of proceedings

This clause 29 does not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution

[No notice by e-mail

A notice or other communication given under or 1n connection with the Mortgage Deed 1s not
valid if sent by e-mail ]

GOVERNING LAW AND JURISDICTION

Governing law

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

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive junsdiction over any dispute or claim ansing out of or in
connection with the Mortgage Deed or its subject matter or formation (including non-
contractual disputes or claims) Nothing in this clause shall limit the nght of the Lender lo
take proceedings against the Borrower in any other court of competent junsdiction, nor shall
the taking of proceedings n any one or more junsdictions preclude the taking of proceedings
in any other junsdictions, whether concurrently or not, to the extent permitted by the law of
such other junsdiction

Other service

The Borrower rrevocably consents to any process in any legal action or proceedings under
clause 30 2 being served on It In accordance with the provisions of the Mortgage Deed
relating to service of notices Nothing contained In these Mortgage Conditions shall affect the
nght to serve process in any other manner permitted by law
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Description of agreement

Date
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