— 200 55/1 2
In accordance with
Sections 8
ESQJZfih:’ gcﬁ:lggmes M RO 1
Aot 2008 Particulars of a charge Laser for

A fee s 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 companieshor vl
last page
< What this form is for % What this form is NOT for
You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there 1s
an instrument instrument Use form MR08 *AdSWYRRD®
A22 23/04/2015 #290
This form must be delivered to the Registrar for registration within COMPANIES HOUSE

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
urt order extending the time for delivery

You must enclose a certified copy of the instrument wath this form This will be
scanned and placed on the public record Do not send the onginal.

II Company details \ I_ I_’_ For offical use
Company number ’O_ IS_ ‘87 l_3' |T |—4_ ’T [T - Filling in this form

Please complete in typescnpt or in
Company name in full I Perfect Estates Limited bold black capitals

All fields are mandatory untess
I specified or indicated by *

E Charge creation date

Charge creation date Iq W IFO— |T I? W F E_

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitied to the charge

Name | Close Brothers Limited

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, secunty agents or
trustees entitled to the charge

CHFPQ25
06/14 Version 20  Laserform Internabional 6114



MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required 1o be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief descnption

The freehold land known as County House, 221-241
Beckenham Road, Beckenham BR3 4UF registered at the
Land Registry under title number SGL19222

Please submit only a short
descnplion If there are a number of
plots of land, arrcraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the ines of, *or
more detalls please refer to the
instrument*

Please imit the descniption to the
avalable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

(vl Yes
[] No

Floating charge

s the (nstrument expressed to contain a floating charge? Please tick the
appropriate box

[v] Yes Continue
[J No Goto Section7

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

[v] Yes

Negative Pledge

Do any of the terms of the charge prohubit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Flease tick the appropnate box

{1 Yes
(] No

Trustee statement ©

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

O]

@ This statement may be filed after
the registration of the charge (use
form MROG})

Signature

| Please sign the form here

Signature

Signature

X DA Pt UL (P X

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

CHFP025
06714 Version 2 0




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Compames House If there is a query
on the form The contact information you give will be
visible to searchers of the public record

’c"’m"m Chris Daglash

’ Company name

|

I»‘\ddfess 3 Nobkle Street

DLA Piper UK LLP

l London

l CourtyRegion

e e fefelv] [of=]=

=

Post town

lDX DX: 33866 Finsbury Square

Teephore 08700 111 111

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

B/You have included a certified copy of the
nstrument wath this form
You have entered the date on which the charge
was created

[ZYOU have shown the names of persons entitled to
the charge
You have ticked any appropnate boxes in
Sections 3,5,6,7&8

[ You have given a descnption in Section 4, if
appropriate
You have signed the form

BT You have enclosed the correct fee

(1 Please do not send the onginal instrument, 1t must
be a certified copy

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 15 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 appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scotland, EH3 $FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website al www companieshouse gov uk or
emall enquines@companieshouse gov uk

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

GCHFPQ25
06/14 Version 20
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8836441

Charge code: 0883 6441 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st Apnl 2015 and created by PERFECT ESTATES LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
23rd Apnil 2015.

Given at Companies House, Cardiff on 30th Apnl 2015

&

Companies House e g seaor e




€ Ciose Brothers

pateED Al Apnt 2015

()] PERFECT ESTATES LIMITED

{2) CLOSE BROTHERS LIMITED

MORTGAGE DEBENTURE

(All monies' on demand)

I DLA PIPER

WE HEREBY CERTIFY THIS TO BE ATRUE COPY
OF THE.CRIGINAL

oAl 200\ AN —
SIGNED..:)Q.L:J 5'@/ Uk-(—lnff

DLA PIPER UK LLP




Q Close Brothers

se .
THIS DEED 1s made the 2] day of Apnl 2015

BETWEEN

(1)

(2)

PERFECT ESTATES LIMITED (Company Registraton Number 08836441) whose
registered office is situate at New Burlington House, 1075 Finchley Road, London
NW11 0OPU ("the Mortgagor™), and

CLOSE BROTHERS LIMITED of 10 Crown Place London EC2A 4FT (Company
Registration Number 195626 - England} (the "Bank")

NOW THIS DEED WITNESSES as follows

1

11

INTERPRETATION

in this Deed {and the Schedules hereto) unless there 1s something in the subject or
context inconsistent therewith the following expressions shall have the following
meanings

"Agreement for Lease" shall mean all agreements contracts options or undertakings
whether now or hereafter in existence for or in relation to the creation of any estate
interest or night in or over the Real Property or any part thereof (including without
lmitation in relation to any lease licence tenancy or nght to occupy whether on a fixed
term or periodic basis and whether n all cases in respect of the whole or any part of
the Real Property),

"Book Debts" shall mean each and all parts of the Charged Property from time to time
charged pursuant to Clause 4 1{(f),

"Business Day" shall mean a day on (other than a Saturday or Sunday) which the
London Interbank Market 1s open and on which banks are open for general business in

London,

"Charged Property" shall mean each and all part(s) of the property rnights assets
undertaking and income of the Mortgagor from time to ttme charged or assigned to the
Bank (whether by way of fixed or floating charge or assignment) by or pursuant to this
Deed,

"Demand" shall mean any demand made by the Bank on the Mortgagor under the
Facility Letter for repayment of all or any part of the Indebtedness,

"Environment" the natural and man-made environment including all or any of the

following media, namely air, water and land {including air within bulldings and other
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natural or man-made structures above or below the ground) and any living organisms

(including man) or systems supported by those media,

"Environmental Law" all applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, drectives, 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,

"Facility Letter" shall mean a facility letter dated 26 March 2015 made between the
Bank and the Mortgagor as amended replaced varied restated or novated from time to

time,

"Financial Collateral" shall have the meaning given to that expression n the Financial

Collateral Regulations,

"Financial Collateral Regulations” the Financial Collateral Arrangements (No 2)
Regulations 2003 {Sl 2003/3226),

"Group Company" shall mean any company other than the Mortgagor from time to
time within the group of the Mortgagor where "group” bears the meaning as defined in
Section 474(1) of the Companies Act 2006,

"Indebtedness" shall mean all or any mories obligations and habiites whether actual
or contingent present or future which are now or may at any time hereafter be or
become payable due or owing to the Bank by the Mortgagor whether solely or jointly
and whether as principal or surety or in respect of which the Mortgagor may otherwise
be or become lable to the Bank on any account whatsoever including (without
prejudice to the generalty of the foregoing) the principal amount of all loans or
advances made or to be made to or for the accommodation or at the request of the
Mortgagor all fees costs expenses (including legal surveyors valuers and other costs
on a full ndemnity basis) commussion discount charges and other sums incurred by the
Bank in relation to the Indebtedness this Deed or any guarantee or security now or
hereafter held for the Indebtedness or in enforcing payment whether against the
Mortgagor or others together with interest {including without hmitation, defauit interest}
to the date of repayment {as well after as before any judgment) at such rate or rates as
may from time to tme be payable under the terms of the Facility Letter References to
the Indebtedness shall include not onty the whole but any part thereof,

"Interests 1n Securities” shall mean each and all parts of the Charged Property from
time to time charged pursuant to Clause 4 1(d),

"Planning Acts” shall mean a reference to any act or acts of Parlament for the time

being in force and relating to town and country ptanning,

-2
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"Real Property” shall mean each and all parts of the Charged Property from time to
time charged by the Mortgagor pursuant to Clause 4 1(a),

"Rent Account” shall mean the account to be opened for the receipt of Rental Income
in accordance with Clause 4 1())(n},

"Rental Income” shall mean the gross rents licence fees and other monies receivable
now or at any time hereafter by the Mortgagor in respect of or ansing out of any lease
of the Real Property or any Agreement for Lease or otherwise without limitation derived
by or paid to or recewved by the Mortgagor in respect of the Real Property (including
without limitatton all mesne profits) but excluding insurance rents or service charges or
ihe like and any value added tax thereon,

"Securnity Interest” shall mean any mortgage charge pledge lien hypothecation nght of
set off nght of preference or any secunty interest (including without imitation title
transfer and retention arrangements) whether fixed or floating, legal or equitable

whatsoever howsoever created or arising,
“Sterling” shall mean the lawful currency from time to time of the United Kingdom
In thuis Deed unless the context otherwise requires

{a) clause headings are for ease of reference only and shall not affect the

construction of this Deed,

(b} any reference to any agreement or document shall be deemed to refer to the
same as amended modified or supplemented from time to time by the parties

hereto,

(c) references to “person” shall mean any person firm body corporate or
unincerporated body of persons, an association, a trust or any other entity or
organisation including a government or political sub-division or an agency or

instrument thereof,

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

neuter meaning and vice-versa,

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

any of them as the context may require,

{f) where there are two or more persons included m the expression the

"Mortgager” or "Group Company” all assignments, charges, agreements,

23
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undertakings, covenants, obligations, warranties and representations given,
undertaken, made or assumed by or reference to the Mortgagor or Group
Company shall be deemed to have been given undertaken made or assumed

by or are references to them jointly and severally and construed accordingly,

(g) the expression the "Mortgagor” includes the persons deriving title under the
Mortgagor and the expression the "Bank" includes its successors in title and

assigns,

{h) any reference to a Clause or a Schedule 15 a reference to a clause hereof or a
schedule hereto (unless the contrary 1s stated or the context otherwise

requires),

n references to statutory provisions Iincludes a reference to any subordinate
legislation and shall be construed as references to those provisions as
respectively amended or re-enacted (whether before or after the date hereof)
from time to time and shall include provisions of which they are re-enactments
{whether with or without modification) and any reference to "Act” 1s a reference
to the Law of Property Act 1925 as construed in accordance with this sub-
clause

This Deed and the Facility Letter shall each constiiute independent documents but In
addition each and every provision contained in this Deed shall be a part of the Facility
Letter as If separately set out therein Each and every provision of the Facility Letter
not contained in this Deed shall be part hereof as If separately set out herein To the
extent that there 1s any conflict between any provision contained in the Facility Letter

and any provision contained in this Deed the Facility Letter shali prevail

if the Bank considers that an amount 1s capable of being avoided or otherwise set
aside on the liquidation or administration of the Mortgagor or otherwise, then that
amount shall not be considered to have been irrevocably paid for the purposes of this
Deed

A reference 1n this Deed to a charge or mortgage of any freehoid, leasehold or

commenhold property includes

(a) all buildings and fixtures (including trade and tenant's fixtures} that are situated
on that property at any time,

{b) the proceeds of the sale of any part of that property, and

(c) the benefit of any covenants for title given, or entered into, by any predecessor
in titte of the Mortgagor in respect of that property, and any monies pad or
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payable in respect of those covenants

For the purposes of section 2 of the lLaw of Property (Miscellaneous Provisions) Act
1989, the terms of the Facility Letter and of any side letters between any parties in
relation to the Facility Letter are incorporated into this Deed

A third party has no night under the Contracts {Rights of Third Parties) Act 1999 to
enforce, or to enjoy the benefit of, any term of this Deed

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

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (as inserted by sectiocn 248
of, and Schedule 16 te, the Enterprise Act 2002} applies to the floating charge created
by this Deed

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

PAYMENT OF INDEBTEDNESS

The Mortgagor covenants with the Bank that it shall on the Bank's demand in
accordance with the terms of any Facility Letter or as the case may be this Deed pay to

the Bank all monies constituting the Indebtedness

INTEREST

Interest shall be paid at the rate or rates and on the dates and for the periods sef out in
the Facility Letter

SECURITY

For the purpose of securing the payment andfor repayment of the Indebtedness the
Mortgagor hereby charges to the Bank with full title guarantee its undertaking and all its
property and other assets of whatsoever nature both present and future including its

uncalled capital for the time being and the security hereby created shall rank by way of

(a) a fixed charge (which so far as it relates to land in England and Wales and
Northern Ireland vested in the Mortgagor at the date hereof shall be a charge
by way of legal mortgage) of the following namely all estates and other
inierests 1n freehold leasehold and/or unregistered immovable property
wheresoever situate now or hereafter belonging to the Mortgagor {including

without imitation the registered and other land in England and Wales specified




{b)

(c)

(d)

(e)

(f)

(9
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or referred to in the Schedule) and all buildings fixtures and fittings {including
trade fixtures and fithings) and fixed plant and machinery from time to time on

any such freehold leasehold and other immovable property,

a fixed equitable charge of all estate or interests in any freehold or teasehold
property at any time in the future belonging to the Mortgagor and ail buldings
fixtures and fithngs (including trade fixtures and fithings) and fixed plant and
machinery from tme to time on any such property at any time during the

continuance of this secunty belonging to the Mortgagor,

a fixed charge by way of legal mortgage on the plant and machinery chattels
vehicles computers and/or other equipment of the Morigagor together with any
part or parts thereof and all additions alterations accessores replacements and
renewals of component parts thereto together with the benefit of any
obligations warranties and rights given by or ansing against any persen in

connection with the supply or manufacture thereof,

a fixed charge of all stocks shares loan capital bonds or other investments and
secunties (whether or not marketable} now or at any tme dunng the
continuance of this secunty belonging to the Mortgagor {at law or in equity)
together with all dividends or other rights and interests in respect thereof or

incidental thereto or deriving or accruing therefrom,

a fixed charge by way of assignment of all its goodwill and by way of fixed
charge its uncalled capital now or at any time hereafter in existence and future
calls (whether made by the directors of the Mortgagor or by a recever
appointed hereunder or a iquidator),

a fixed charge by way of legal assignment of the book debts of the Mortgagor
and all other monetary debts and clams (including things in action which give
rnse to a debt or debts including the proceeds of any interest rate cap
agreements interest and currency swaps and other financial instruments) and
all cash at bank now and from time to time due or owing to the Mortgagor
(together with all secunty, guarantees or indemnities in respect thereof) or

other nghts enabling the Mortgagor to enforce the same,

a fixed charge by way of legal assignment on all the copyright in all drawings
designs specifications plans and other wnitten materals relating to any
products from time to time manufactured by the Mortgagor and all other
intellectual property nghts (including but without prejudice to the generality of
the foregoing all present or future patents, trademarks, service marks, trade

names, designs, copyright, inventions, topographical or simiar nghts,
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confidential information and know how and designations on or paiterns of the
labels and packages of any products from time to time manufactured by the
Mortgagor and all manufacturing and sales nghts in relation to any products
from time to ttime manufactured by the Mortgagor) and including all applications
and nghts to apply for registration and all fees, royaltes and other nghts
derived from, or incidental to, these nghts,

a fixed charge by way of assignment of the benefit to the Mortgagor of all nghts
and clams to which the Mortgagor 1s now or may hereafter become enttled in
relation to the Real Property including (but without hmitation) all nghts and
clams of the Mortgagor against all persons who now are or who at any time
have been or may become lessees sub-lessees or licensees of the whole or
any part or parts of the Real Property and all guarantors and sureties for the
obligations of such persons to hold the same unto the Bank,

a fixed charge by way of assignment of the Mortgagor's interest in

(n the benefit of all guarantees warranties and representations given or
made by and any nghts or remedies agamnst all or any of the
professional advisors now or at any time engaged by the Mortgagor in
relation to the Charged Property and the manufacturers suppliers or
installers of all plant machinery fixtures fitings and other items now or
from time to time in the buildings erected or to be erected on the
Charged Property and any other person firm or company now or from
time to tme under contract with or under a duty to the Mortgagor
including (without himitation) the right to prosecute in the name of the
Mortgagor any proceedings against any such perscon in respect of any
act omission neglect default breach of contract or breach of duty
whether relating to the design construction inspection or supervision of
the construction of any of the said buildings or to the quality or fitness
for use of such plant machinery fixtures fittngs and other items or
otherwise howsoever and the benefit of all sums recovered In any
proceedings against all or any of such persons,

() the benefit of all nghts and claims to which the Mortgagor 1s now or
may hereafter become entitled under all bullding contracts relating to
all or any part of the Rea! Property entered into by the Mortgagor or to
be entered into by the Mortgagor and all guarantees warranties and
representations given or made by and any nghts and remedies against
all or any bullding contractors at any time engaged in relation to all or
any part of the Real Property including all hiquidated and ascertained
damages under any such building contract and all invoices fees notes

-7
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bills documents and papers 1n respect thereof and (without imitation)
the right to prosecute in the name of the Mortgagor any proceedings
against any such persons in respect of any act omission neglect
default breach of contract or breach of duty whether relating to the
design construction inspection or supervision of the construction of any
bulldings forming part of the Real Property or to the quality or fitness
for use of any part of the Real Property or otherwise howsoever and
the benefit of all sums recovered in any proceedings against all or any

such persons,

) a fixed charge by way of assignment (in so far as the Mortgagor 1s able)

(0

(n)

the benefit of all Agreements for Lease and all the proceeds of any
payment of any clam awards and judgments ansing out of such
Agreements for Lease and all sums paid or payable to the Mortgagor
under or In respect of any such Agreemenis for Lease including

(without imitation) all deposits under any Agreements for Lease,

the benefit of all Rental Income and all nght title and interest to and in
the same and the benefit thereof and the nght to make demand for and
to receive the same but so that nothing In thts sub-clause nor any
express arrangement 1n respect of the Rental Income under the
Faciity Letter shall constitute the Bank as mortgagee in possession
and the Mortgageor hereby covenants at any time dunng the
continuance of this secunty to give to the Bank such information in
regard to the Rental Income as the Bank shall require and If so
requested to instruct all or any tenants of the Real Property to pay the
Rental Income direct to an account with the Bank or such other bank
as the Bank may designate in the name of the Mortgagor Without
prejudice to any other remedy of the Bank in case of default by the
Mortgagor in payment of interest the Bank shall be entitted without
demand or notice o the Mortgagor to appropnate all or any sums from
time to time standing to the credit of the Rent Account In full or partial
satisfaction of the interest from time to time due from the Mortgagor to
the Bank but not so as to mit the nghts of the Bank in respect of such
Rent Account once a demand for repayment has been made or the
Indebtedness has otherwise become payable At any time after a
demand for repayment has been made the Bank may without further
demand or notice to the Mortgagor appropriate the whole or any part of
the sums then or thereafter standing to the credit of the Rent Account

in or towards satisfaction of the Indebtedness (and If less than the
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whote as the Bank shall select),

(i) all that interest of the Mortgagor in any contracts and policies of

insurance effected or maintained In respect of the Real Property,

(k) a floating charge on all the undertaking and al! other the stock-in-frade work-in-
progress pre-payments and other property assets and rights of the Mortgagor
both present and future not subject to a fixed charge or assignment hereunder
and paragraph 14 of Schedule B1 of the Insolvency Act 1986 applies to the
floating charge so created

Each of the charges hereby created shall rank fixed 1n order of pnority as first fixed or
floating (as may be specified) charges or assignments (as may ke specified)

The floating charge created by Clause 4 1(k) shall automatically and immediately

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

{1} creates, or attempts to create, without the prior written consent of the
Bank, a Security Interest or a trust in favour of another person on aft or
any part of the Charged Property, or

(m) disposes, or attempts to dispose of, all or any part of the Charged
Property {other than Charged Property that 1s only subject to the
floating charge while it remains uncrystallised),

(b) a receiver 1s appointed over all or any of the Charged Property that 15 subject
to the floating charge,
(c) any persen levies (or attempts to levy) any distress, attachment, execution or

other process against all or any part of the Charged Property, or

{d) the Bank receives notice of the appointment of, or a proposa!l or an intention to
appoint, an administrator of the Mortgagor

The Bank may, in its sole discretion, at any ime and by written notice to the Mortgagor,
convert the floating charge created under this Deed into a fixed charge as regards any
part of the Charged Property specified by the Bank in that notice

Any asset acquired by the Mortgagor after any crystallisation of the floating charge
created under this Deed which, but for that crystalisation, would be subject to a floating
charge under this Deed, shall (unless the Bank confirms otherwise to the Mortgagor in

writing) be charged to the Bank by way of first fixed charge

-9.
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The Mortgagor shall not during the continuance of the secunty hereby constituted
without the prior consent In writing of the Bank create, purport to create or permit to
subsist any Security Interest on any of the Charged Property (other than as created
hereunder) nor sell transfer or otherwise dispose of (or purport to do so) the Charged
Property or any portion thereof (except, in the ordinary course of business, Charged
Property which 1s only subject to an uncrystallised floating charge) nor sell assign
discount factor charge or otherwise dispose of or deal with the Book Debts claims and

rights charged by 1t hereunder

Without prejudice to the generality of the secunty hereby constituted it 1s hereby
declared that the security hereby created shall not be satisfied, prejudiced or affected
by

(a) any partial or intermediate payment, or

(b) any security, guarantee, indemnity, remedy or other nght held by, or available
to, the Bank that 1s, or becomes, wholly or partally illegal, void or

unenforceable on any ground, or

{c) the Bank renewing, determining, varying or increasing any facility or other
transaction 1N any manner or concurring In, accepting or varying any
compromise, arrangement or settlement, or omitting to claim or enforce

payment from any other person, or

{d) any other act or omission, which but for this Clause 4 7 might have discharged,
or otherwise prejudiced or affected, the Liability of the Mortgagor,

but shall constitute a continuing secunty for the payment of all sums obligations and
labilities present or future actual or contingent which shall on the execution hereof or at
any time hereafter be or become owing by the Mortgagor to the Bank in any manner or
on any account whatsoever

The security hereby created 1s independent of and in addition to and shall not be in any
way prejudiced or affected by and shall not prejudice or affect any other security or
securities which the Bank may now or from time to time hold or take from or on account

of the Mortgagor whether from the Mortgagor or any other person

If at any time the Indebtedness has been fully discharged and repaid and the
Mortgagor has no actual or contingent hiability to the Bank the Bank shall (at the
request full cost and In such manner as the Morigagor shall reasonably require)
release or re-assign to the Mortgagor {as the case may be) the Charged Property
without recourse or warranty and otherwise release the Mortgagor from the security

hereby created

-10 -
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Any release, discharge or setlement between the Mortgagor and the Barnk shall be
deemed conditional on no payment or security received by the Bank Iin respect of the
Indebtedness being avoided, reduced or ordered to be refunded pursuant to any law
relaling to nsolvency, bankruptcy, winding-up, adminstration, recewership or

otherwise Despite any such release, discharge or settlement

(a) the Bank or its nominee may retain this Deed and the security created by or
pursuant to it, including all certificates and documents relating to the whole or
any part of the Charged Property, for such penod as the Bank deems
necessary to provide the Bank with secunty against any such avoidance,
reduction or order for refund, and

(b} the Bank may recover the value or amount of such secunty or payment from
the Mortgagor subsequently as if such refease, discharge or settlement had not
occurred

RESTRICTIONS AFFECTING AND COVENANTS RELATING TO THE REAL
PROPERTY

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

During the continuance of this secunty no person or persons shall be registered under
the Land Regtstration Act 2002 as proprietor of the Real Property or any part thereof
without the consent in writing of the Bank and the costs incurred by the Bank in lodging
from time to time a notice or restriction against registration of the Real Property shall be

deemed to be costs properly incurred by it hereunder

The Mortgagor wili during the continuance of this security duly observe and perform all
restrictive and other covenants stipulations and conditions affecting any of the Real
Property or the use of it and will keep the Bank indemnified in respect of all actions
proceedings costs claims and demands whatsoever occasioned by any breach of any

such covenants or stipulations

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

The Mortgagor will within ten days of the receipt of notice of the same by it give full
particulars to the Bank of any notice order direction designation resolutton or proposal
having specific application to the Real Property or to the area in which 1t 1s situate given
or made by any planming authorty or other public body or authonty whatever or in
pursuance of the powers conferred by any other statute and if so required by the Bank
will also without delay and at its own cost take all reasonable or necessary steps to
comply with any such notice or order (unless bona fide contested by the Mertgagor)
and will also at the request of the Bank but at its own cost make or join with the Bank in
making such chjection or representation agamnst or in respect of any proposal for such
a notice or order as the Bank shall deem expedient

The Mortgagor will not do or omit or suffer to be done or omitted any act matter or thing
in on or respecting the Real Property or any part thereof required to be done or omitted
by the Planning Acts or which shall contravene the provisions of the Planning Acts and
will at all times hereafter iIndemnify and keep indemnified the Bank against all actions
proceedings costs expenses claims and demands whatsoever In respect of any such

act matter or thing contravening the provisions of the Planning Acts as aforesaid

The Mortgagor will observe and perform the covenants stipulations and conditions en
the landlord's part contained in the leases of the leasehold properties forming part of
the Charged Property (if any) and use its best endeavours to procure the observance
and performance by the tenant under the said leases of the covenants stipulations and

conditions on the part of the tenant to be observed and performed

The Mortgagor shall not without the prior written consent of the Bank serve any notice
on any former tenant on any part of the Real Property under Section 17 Landlord and
Tenant (Covenants} Act 1995 but subject thereto shall use its best endeavours to
procure the payment of rents reserved by and the observance and performance of the
covenants stipulations and condstions contained in all leases of the Real Property
derived out of the Mortgagor's interest therain and on the part of the tenants thereunder
to be paid observed and performed and to observe and perform the covenants
stipulations and conditions on the part of the Mortgagor to be observed and performed

thereunder

The Mortgagor shail
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comply with all the requirements of Environmental Law both i the conduct of
its general business and in the management, possession or occupation of the
Real Property, and

obtamn and comply with all authorisations, permits and other types of licences
necessary under Environmental Law

The Martgagor shall not, without the prior written consent of the Bank, enter into any

onerous or restrictive obligations affecting the whole or any part of any Real Property,

or create or permit to arise any overriding interest, easement or nght whatever in or

over the whole or any part of any Real Property or otherwise do or permit to be done

any act or thing that would or might depreciate, jeopardise or otherwise prejudice the

secunty held by the Bank or matenially diminish the value of any Charged Property or
the effectiveness of the secunty created by this Deed

CONDUCT OF BUSINESS

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

continuance of the security hereby constituted

(a)

(b)

(c)

conduct and carry on the business of the Mortgagor in a proper and efficient
manner and keep or cause {o be kept proper books of account relating to such
business and shall keep the said books of account and all other documents
relating to the affars of the Mortgagor at the Mortgagor's registered office or
other place or places where the same ought to be kept and punctually pay as
the same become due all debts and habilihes which by virtue of the provisions
of the Insolvency Act 1986 or otherwise would have prionty to the charges
hereby created or any of them,

punctually pay or cause to be paid all rents rates taxes duties assessments
and other outgoings payable in respect of the Mortgagor's property and assets

and when required produce to the Bank the receipts for such payments,

keep the Real Property and all buldings thereon and all planf machinery
fixtures fitings vehicles computers equipment and effects and every part
thereof in good and substantial repar and in good working order and condition
and permit the Bank and/or its representative or agent free access at all
reasonable times to view the state and condition of any such buildings without
becoming liable to account as mortgagee 1n possession and punctually pay the
rents and perform the covenants reserved by or contamned in any lease under
which any of the Real Property may be held but shail take no step whatsoever

whereby any such lease may be surrendered or forferted failing which the Bank
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may at the expense of the Mortgagor carry out any reparrs or take any action

which it shall consider necessary,

insure and keep Insured on the terms of this sub-clause and at the Mortgagor's
expense all such parts of the Real Property as are of an insurable nature and
to pay all premiumns or other sums necessary to effect and mamntain such
insurance within 7 days of the same becoming due In the event that such
premiums or other sums are not satisfied the Bank shall have the nght {but not
the obhgation) to pay such premium or other sums which payment shall form
part of the Indebtedness

Such insurance shall be effected

0] through brokers and with an nsurance company or underwriters

previously approved by the Bank n writing,
(1) in the joint names of the Morlgagor and the Bank,

{m) against loss or damage by fire explosion storm tempest flood lightning
earthquake terrorism impact arcraft and articles dropped therefrom riot
cwvit commotion maiicious damage burstng and/or overflowing
pipes/tanks ol leakage subsidence landslip and heave (and in the time
of war against war risks under any statutery insurance scheme which
may be applicable to the Real Property) and such other nisks and

contingencies as the Bank shall from time to time require,

(v) in a value equal to the full cost of reinstatement from time to time (as
approved by the Bank) including a proper provision for cost inflation
over any penod that might be required for planning and negotiation
and the reconstruction period pius the cost of demolition and debnis
removal and architects surveyors and all other professional fees at a
minimum of 12%% of the reinstatement cost and the cost of complying

with local authority and other statutory requirements,

(v) to include 3 years' loss of rent fram the Real Property as a result of
destruction thereof or damage thereto in consequence of any insured
risk in an amount approved by the Bank taking account of the then
estimated rental value of the Real Property,

{v1) to include morigagee and tenant non-invalidation ¢lauses acceptable
to the Bank

Where the Real Property 1s undergoing development redevelopment construction or
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other bullding works the Mortgagor shall effect such further insurance as shall be
required and specified by the Bank

The Mortgagor shall produce to the Bank the policy or policies of such insurance and
the receipts for premiums or other payments and (If required by the Bank) obtan
confirmation from the insurance company or underwriters that the use of the Real
Property and its type of construction have been notified to it or them and that all
mechanical services at the Real Property are covered by the insurance policy in

question

The Bank shall require confirmation from the insurance company or underwriters that

such insurance cover shall not be altered or cancelled without prier reference to the
Bank

All monies recetved by virtue of any such insurance shall be deemed part of the Real
Property and shall be paid to the Bank and shall (subject only to the nghts of third
parties under any statute relating to such insurance or under the terms of any lease or
underlease) be applied in making good the loss or damage n respect of which such
monies were received or at the request of the Bank deposited with it as secunity for the
Indebtedness upon such terms as to assignment set-off charge or otherwise as 1t shall
In Its absolute discretion require or if the Bank in its absolute discretion so elects and
the provisions of any lease or underlease so permit in or towards discharge of the
Indebtedness

{e) maintain n addition to the insurances required under sub-clause (d) above ali
such other nsurances as are normally maintained by prudent persons carrying

on similar businesses,

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

(g) permit the Bank andfor its representatves or agents free access at all
reasonable times to inspect and take copies of and extracts from the books
accounts and records of the Mortgagor and furmish the Bank with all
information and faciities which it may require and pay all expenses incurred by
the Bank in connection therewith,

(h) supply to the Bank in such form and detall as the Bank shall require within 14
days of the end of each calendar month a schedule of Book Debts ansing
within such month The Bank may at any time require the Mortgagor to pay into

the Mortgagor's account or accounts with the Bank or to such other account as
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the Bank may designate all monies which the Mortgagor may receive tn
respect of the Book Debts and other debts clams and nights charged by it
hereunder {and may not without the Bank’s consent withdraw any amounts
standing to the credit of such account) and if called upen to do so at any time
by the Bank to execute a legal assignment of the same to the Bank {and in the
case of such account being with a bank other than the Bank to serve such
notices of the Bank's nterest on such bank in such form as the Bank may
reasonably require and to use its best endeavours to procure that the said
bank acknowledges receipt of the aforesaid notices 1n a form satisfactory to the
Bank)} such assignment to be in such form as the Bank shall in its absolute
discretion require, and until such payment 1s made shall hold the Book Debts
on trust for the Bank,

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

{}) execute over all or any of the Real Property a further charge or
charges by way of legal mortgage or legal sub-mortgage as the case

may be In favour of the Bank,

() affix to such items of the Charged Property or indorse or cause to be
indorsed as the Bank shall stipulate such labels signs memoranda or
cther recognisable dentffication markings as the Bank shall require
referring or drawing attention to the security constituted by or pursuant
to this Deed,

{m) serve notice on any person who 15 a party to a document or
proceeding involving the Mortgagor the benefit of which has been
assigned or charged (in any manner whatsoever) to the Bank
hereunder of the Bank's interest in the Charged Property such notice
to be in such form as the Bank may require and to use its besi
endeavours to procure that such person acknowledges receipt of the
aforesad notices in a form satisfactory to the Bank,

if required by the Bank pay into the Mortgagor's account or accounts with the
Bank or to such cther account as the Bank may designate all monies which the
Mortgagor may receive in respect of the Book Debts and other debts claims
and nights charged by 1t hereunder and if called upon to do so at any time by
the Bank execute a legal assignment of the same to the Bank (and in the case
of such account being with a bank other than the Bank {o serve such notices of
the Bank's interest on such bank in such form as the Bank may require and

use its best endeavours to procure that the said bank acknowledges receipt of
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the aforesaid notices in a form satisfactory to the Bank) such assignment {o be

in such form as the Bank shall in its absolute discretion require,

pay into the Mortgagor's account or accounts with the Bank all monies which
the Mortgagor may receive In respect of Interests in Secunties and if called
upon to do so at any time by the Bank terminate with immediate effect all
nominations it may have made under sections 145 and 146 of the Companies
Act 2006 n respect of the Securties and execute over all or any of the
Interests in Secunties a further charge or charges by way of legal mortgage in
favour of the Bank and/or transfers of the Interests in Securties into any
nominee company of the Bank in such form as the Bank shall require and after
the secunty constituted by this Deed has become enforceable and until such
time as the Securties are assigned to the Bank all dividends and other
distributions paid In respect of the Securities receved by the Mortgagor shall
be held in trust for the Bank and all voting and other nghts and powers
attaching to the Securities shall be exercised by the Mortgagor on the direction

of or with the consent of the Bank,
deposit with the Bank and the Bank shall be entitled to hold and retamn

(1) all deeds and documents of title relating to the Real Property or any
other freehold and leasehold property owned by the Mortgager for the

time being and the insurance policies relating to the same,

() all stock and share certificates and documents of tille relating to

Interests in Secunties, and

{m) all deeds and documents of title (if any) relating to the Book Debts and
other debts claims and nghts charged by the Mortgagor hereunder,

procure that save as contemplated by this Deed or with the previous consent In
writing of the Bank neither the Mortgagor nor any subsidiary (as defined by
Section 1159 of the Companies Act 2008) of the Mortgagor at any time dunng
the continuance of the secunty hereby constituted (or in the case of a company
becoming a subsidiary of the Mortgagor at any time after the date of its
becorming a subsidiary) shall

(0 borrow or raise any monies or ailow any borrowed monies to remain
outstanding otherwise than from the Mortgagor or other subsidiary of
the Mortgagor (save for the purpose of repaying monies borrowed and
outstanding at the date when 1t became a subsidiary),

() create or permit to subsist any or allow to anse any Secunty Interest
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on the whole or any part of its undertaking or assets,

() Issue any share or loan capital except in the case of a subsidiary to the
Mortgagor,
(v} guarantee the repayment of any share capital or the repayment of the

principal amount of any borrawings of any person firm or company,

(v) accept any bill (other than a bill relating to payment for goods
purchased in the ordinary course of business) nor open any

acceptance credi,

(v1) assign or otherwise dispose of all or any part of its interest in any

share or loan capital,

not without the prior written consent of the Bank acguire from any supplier any
goods upon terms that the ownership of or any interest in such goods shall
remain vested in such supplier untl such supplier has been fully pard for such

goods,

not determine repudiate or breach the terms of any contract of employment
with any director or semior employee of the Mortgagor without the prior consent
of the Bank and notify the Bank of any repudiation or material breach of any

contract of empioyment by any director ar senor employee,
comply in all material respects with all legistation affecting i,
not without the prior written consent of the Bank change 1ts auditors,

not to elect to waive any exemption pursuant to paragraph 2(1) of Schedule
6{A) of the Value Added Tax Act 1983 in respect of vaiue added tax in respect
of the Real Property except with the prior written consent of the Bank and to

elect to waive any such exemption if so required by the Bank

FINANCIAL INFORMATION

During the continuance of this security the Mortgagor shall

(a)

furmish to the Bank yearly or oftener if required at the Mortgagor's expense a
balance sheet profit and loss account and trading accounts showing the true
position of the affars of the Mortgagor and all Group Companies at a date not
more than three months earlier and certified by the auditors for the time being
of the Morigagor from time to time furnish the Bank with such other information
regarding the affairs of the Mortgagor and all Group Companies as the Bank
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may reasonably require and take such reasonable steps as the Bank may

require In relation fo the mplementation of financial controls,

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

director of the Mortgagor for the time being

REPRESENTATIONS AND WARRANTIES

The Mortgagor warrants and represents to the Bank that

(a)

(b)

(c)

(d)

(e)

(9)

the Mortgagor has full power to enter into this Deed and to exercise its nghts
and perform its obligations hereunder and alfl corporate or other action required
to authorise the execution of this Deed by it and the performance by 1t of its

obhgations hereunder has been duly taken,

the Mortgagor has not taken any corporate action nor have any other steps
been taken or legal proceedings been started or (to the best of the Mortgagor's
knowledge and belief) threatened against it for its winding-up dissolution or re-
crganisation or for the appointment of a receiver trustee or simitar officer of its
or of any or all of its assets or revenues,

the Mortgagor 1s not in breach of or default under any agreement to which it 1s
a party or which i1s binding on it or any of its assets to an extent or 1n a manner
which might have a matenal adverse effect on s business or financial

condition,

no action or administrative proceeding of or before any court or agency which
might have a matenal adverse effect on the business or financial condttion of

the Mortgagor has been started or threatened,

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

such financial year,

since publication of the said accounts there has been no material adverse

change in the business or financial condiion of the Mortgagor,

the Mortgagor did not as at the date hereof have any habilities (contingent or
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otherwise) which were not disclosed by or reserved against in the sad
accounts (or the notes thereto) nor were there at that date any unrealised or
anhicipated losses of the Mortgagor arising from commitments entered into by it

which were not so disclosed or reserved against,

the information provided by the Mortgagor to the Bank in connection with any
agreement between the Bank and the Mortgagor was true complete and
accurate 1n all material respects and the Mortgagor 1s not aware of any matenal
facts or crcumstances that have not been disclosed and which rmight if
disclosed adversely affect the decision of a person constdering whether or not

to provide finance to the Mortgagor,

the execution of this Deed and the Mortgagor's exercise of its nghts and
performance of iIts obligations hereunder and under any agreement between
the Bank and the Mortgagor do not constitute and will not result in any breach
of any agreement or law to which 1t 1s a party or which 1s binding on 1t or its
property,

the Mortgagor has sufficient financial resources available to meet its existing
commitments and that there has been no adverse change since the date of its

latest published audited Accounts i its financial condition business or assets,

to the best of the Mortgagor's knowledge and belief no high alumina cement
blue asbestos or other deleterious materials were used in the construction of
the Charged Property and the Mortgagor has at all times, compled 1n all

matenial respects with all applicable Environmental Laws,
the Mortgagor 1s the legal and beneficial owner of the Charged Property,

the Charged Property 15 free from any encumbrance other than the
encumbrances created by this Deed,

the Mortgagor has not received or acknowledged notice of any adverse claim
by any person in respect of the Charged Property or any interest in it and there
are no covenants, agreements, reservations, condittons, interests, nghts or
other matters whatsoever, that matenally and adversely affect the Charged
Property,

no facility necessary for the enjoyment and use of the Charged Property Is

subject to terms entithng any person to terminate or curtail its use,

nothing has arnisen, has been created or is subsisting, which would be an
overnding interest in any Real Property,
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{q) there is no prehibition on assignment tn any insurance policy to which the
Mortgagor a party and the entry into this Deed by the Mortgagor does not, and
will not, constitute a breach of such insurance policy or any other agreement or
instrument binding on the Mortgagor or its assets

For the purpose of this Clause such representations and warranties shall be deemed to
be repeated by the Morigagor on the first day of each calendar month following the
date of this Deed

DEMAND

The monies hereby secured shall become immediately due and payable upon any
Demand being made whereupon the Mortgagor shall be bound to put the Bank in funds
immediately m full cover of all contingent or future labilities the Bank shall cease to be
under any obligation to the Mortgagor under the Facility Letter and the statutory power
of sale and other powers conferred by Section 101 of the Act {as vaned by thus Deed)
shall be immmediately exercisable at any time without regard to Section 103 of the Act

{which section shall not apply to this secunity or any sale made by virtue hereof)

The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the Law of Property Act 1925, and by any other statute, are extended so as to
authonise the Bank and any Recewver, at any time after the secunty constituted by this

Deed has become enforceable, whether in its own name or in that of the Mortgagor, to

(1) grant any lease or agreement for lease,
{n accept surrenders of leases, or
() grant any option of the whole or any part of the freehold and leasehold

property of the Mortgagor with whatever rights relating to other parts of
it,

whether or not at a premuum and containing such covenants on the part of the
Mortgagor, and on such terms and condibons (including the payment of money to a
lessee or tenant on a surrender) as the Bank or Receiver thinks fit, without the need to

comply with any of the restrictions imposed by section s89 and 100 of the LPA 1925

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

At any time after the monies hereby secured shall have become payable or if a petition
or application 1s presented for the making of an admimistration order in relation to the
Mortgagor or if any person who Is entitled to do sc gives written notice of its intention to

appoint an administrator of the Mortgagor or files such a notice with the Court or if
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requested by the Mortgager the Bank may

(a) from time to time zr-d without further notice appoint in wnting under the hand of
a duly authonsed officer of the Bank any person or persons to be a recewer or

receiver and manager of the Charged Property or any part thereof, and/or
(b) appomnt one or more persons to be an administrator of the Mortgagor

The Bank may from time to time in writing under the hand of a duly authorised officer of
the Bank remove any recever or receiver and manager appointed pursuant to Clause

10 1 of this Deed and appomt another or others in his stead

If at any time and by virtue of any appointment pursuant to this Clause 10 any two or
more persons shall hold office as receiver or receiver and manager each such person
shall be entitled (unless the contrary shall be stated in any of the deed(s) or other
instrument({s) appointing them) to exercise all the powers and discretions hereby
conferred on a recever or a recewver and manager individually and to the exclusicn of

the other or others of them
POWERS OF RECEIVER

Any recewver or recewver and manager whether appointed solely or jointly shall (unless
the contrary shall be stated in the deed(s) or other instrument(s) appointing them) have
the following powers {in addition to those conferred on such a receiver or receiver and
manager under the Act and the Insolvency Act 1988) namely to

(a) take possession of collect and get in the Mortgagor's property and assets,

(b) act generally as or {0 appoint a manager of the business of the Morigagor and
to carry on or authorise or concur in carrying on the business of the Mortgagor
in such manner and for such period as he shall in lis discretion think fit and the
Bank shall approve and for that purpose to borrow moeney on the secunity of the
Mortgagor's property and assets in prionty to this Deed or otherwise and
whether from the Bank or any other person,

(c) manage sell let repar decorate alter improve or add to all or any part of the
Charged Property and other (if any) property of the Mortgagor or concur in 50
doing and to let on hire lease and accept surrenders of leases and tenancies or
concur in so doing and to charge mortgage or otherwise deal with or dispose of
any of the Charged Property and to exchange or concur in exchanging all or
any part thereof 1n such manner and generally on such terms and conditions as
he shall think fit and with all the powers n that behalf of an absoluie beneficial

owner and to carry such sale letting on hire leasing surrender charge mortgage
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or other dealing or disposal into effecting such transaction in the name or on
behalf of the Morigagor or otherwise and to give effective receipts and
discharges,

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

enter into any arrangement or compromise which he may consider expedient

whether in tuis own name or in the name or on behalf of the Mortgagor,

for all or any of the said purposes appoint managers officers employees or
agents at such salanes or remuneration as he may determine,

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

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

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

do all such other acts and things as may be considered to be incidental or

conducive to any of the matters or powers aforementioned,

take any indemnity from the Mortgagor from and against all actions claims
expenses demands and liabihties whether arising out of contract or out of tort
or in any other way incurred by him or by any manager agent officer servant or
workman for whose debt default or miscarriage he may be answerable for
anything done or omitted to be done in the exercise or purported exercise of
his powers under thus Deed or under any appowtment duly made under the
provisions of this Clause and if he thinks fit but without prejudice to the
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foregoing to effect with any insurance company or office or underwriters any
policy or policies of insurance either in hieu or satisfaction of or 1n addition to

such indemnity from the Mortgagor,

make any arrangements or compromise which he shall think expedient in the
interest of the Bank,

make such repairs improvements and renewals to such of the plant machinery

and other effects of the Mortgagor or any subsidrary as he shall think fit,

obtain all planning permissicns bulding regulation approvals and other
permissions consents or licences for the development of the Real Property or
any part thereaf and to effect complete andfor carry out any development
bullding or other works {including any works-in-progress on the Real Property
or any part thereof at the date of his appointment) as he shall in his absoiute
discretion think fit and to require the Bank to lend to the Mortgagor such
monies as may be required to enable the Mortgagor to effect complete and/or
carry out any such works as aforesaid Any monies borrowed by the Bank as
aforesaid shall be further advances made by the Bank to the Mortgagor shall
bear interest at the rate specified in Clause 3 and shall be secured by the

charges created by Clause 4,

make exercise or revoke any value added tax options to tax as he thinks fit,

and

raise money by borrowing from the Bank {(or from any other person) either
unsecured or on the secunity of all or any of the Charged Property in respect of
which he 1s appointed on such terms as he shall think fit {including, if the Bank

consents, terms under which such security ranks in priority to this Deed)

SUPPLEMENTAL PROVISIONS RELATING TO A RECEIVER

Any recewver or receiver and manager whether solely or jontly so appointed shall be

deemed to be the agent of the Mortgagor and the Mortgagor shall be solely responsible

for hus acts or defaults {(save in the case of wilful default or misconduct} and for his

remuneration subject to the provisions hereof

Subject to the provisions contained in the Act and in this Deed as to the application of

insurance monies all monies receved by any recewer or recewer and manager

appointed In respect of this secunty shall be applied as follows

(a)

first in repayment of all monies raised or borrowed by him and the expenses

properly incurred by hum in the discharge of his duties and powers as receiver
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or receiver and manager and in the payment and discharge of his commission

or other remuneration,

{b) secondly in providing for the remaining matters specified in paragraphs (i) to
{m) of sub-section (8} of Section 109 of the Act, and

{c) thirdly in or towards satisfaction of the monies labiliies and interest hereby

secured

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

The foregoing powers of appointment of a recewver shall be in addition to and not to the
prejudice of any statutory and other powers of the Bank or any receiver or receivers
appointed hereunder under the Act so that the statutory power of sale shali be
exercisable without regard to Section 103 of the Act and so that such powers shall be
and remain exercisable by the Bank in respect of any part of the Charged Property In
respect of which no appointment of a recewver or recervers by the Bank shall from time
to time be subsisting or notwithstanding that an appointment under the provisions

hereof shall subsist in respect of any other part of the Charged Property

GENERAL PROVISIONS

Section 103 of the Act shall not apply and the power of sale and other powers
conferred on mortgagees by the Act shall apply to this Deed but without the restrictions
therein contained as to giving notice or otherwise and se that for the purposes of a sale
or other exercise of the said powers or any of them the whole of the montes hereby
secured shall be deemed to be due and payable iImmediately on the execution of this
Deed

The restrictions on the nght of conselidating mortgage securnties which are contained in
Section 93 of the Act shall not apply to this Deed

All monies from time to time received by the Bank and held for the account of the
Mortgagor may in default of payment by the Mortgagor as and when required of any
monies hereby secured be applied by the Bank in reduction of such habilities of the
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Mortgagor to the Bank as the Bank in ifs discretion shall think fit No payment received
for the account of the Mortgagor after the Bank shall have received or be affected by
actual or constructive notice of any subsequent mortgage or charge on any of the
Charged Property shall be appropriated towards or have the effect of payment of any
part of any monies hereby secured at the time when the Bank receved or was affected
by such notice but such payment shall be credited to a new account with the Bank in
the name of the Mortgagor and any monies subsequentiy drawn out by the Mortgagor
shall be debited to such account

All or any of the powers authorittes and discretions hereby conferred either expressly or
by reference on a recelver or receiver and manager appointed hereunder may be
exeraised by the Bank without first appointing a receiver or recever and manager or

notwithstanding any such appointment

The Mortgagor hereby covenants to pay to the Bank on demand (on a full ndemnty
basis) all costs, charges, expenses and disbursements including legal fees and stamp
duty or the Yike (if any) incurred and payments made by the Bank or by any recerver or
recewver and manager whether solely or jointly appointed by it in the exercise of any
power conferred by this Deed or which they or any of them shall properly incur in
connection with the negotiation, preparation, execution and enforcement of this security
or of the Charged Property or any of the Mortgagor's other property or assets or with
the exercise of the rights, powers and privileges hereby granted together with interest
as from the date of the same having been incurred until payment at the rate for the time
being payable hereunder in respect of interest on the principal monies intended to be
hereby secured (which shall be payable as well after as before any judgment
hereunder) and ali monies payable by the Mortgagor hereunder shall be secured on
the Charged Property

The Mortgagor hereby irrevocably appoints the Bank and any receiver or receiver and
manager appointed as aforesaid jointly and also separately to be the attorney of the
Mortgagor (with full power of substtution and whether or not any demand has been
made by the Bank or the Bank's powers of enforcement have otherwise anisen) for the
Mortgagor and 1n its name or otherwise and cn its behalf and as its act and deed to
sign seal execute deliver perfect and do all deeds instruments acts and things which
may be required or which the Bank or any receiver or recewver and manager appointed
by 1t shall think fit for carrying out any obligation imposed on the Mortgagor hereunder
or for carrying any sale lease charge morigage or dealing by the Bank or by any
receiver or receiver and manager appointed by it into effect or for giving to the Bank the
full benefit of this Deed and generally to use the name of the Mortgagor in the exercise
of all or any of the powers conferred on the Bank or any receiver or recewver and

manager appointed by the Bank and this appomtment shall operate as a general power
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of attorney given under the Powers of Attorney Act 1971 PROVIDED that

{)} the Bank shall not exercise the power contained 1n this Clause unless
and uniil any Demand 1s made, but

(n) the exercise of such power by the Bank shall nof put any person
dealing with 1t upon any enquiry as to whether any Demand 1s made
nor shall any such person be In any way affected by notice to the
contrary and the exercise by the Bank of the power contained in this
Clause shall (as between the Bank and any such person) be

conclusive evidence of the Bank's nght to exercise the same

Nothing herein contamned shall affect the rights and powers of the Bank and/or any
recewver appotnted by the Bank under Sections 101 and 104 of the Act and the rights
created by any appointment made hereunder shall be in addition to the rights conferred
by the said Sections 101 and 104

It shall be lawful for the Bank or any receiver or receiver and manager appointed as
aforesaid at any time to exercise for and on behalf of the Mortgagor any or all the
powers conferred on a landlord and tenant by the Landlord and Tenant Acts 1927 to
1954 1n respect of the Real Property but without any obligation to exercise any of such
powers and without any hability in respect of powers so exercised and the Mortgagor
hereby covenants with the Bank that it will as and when received deliver to the Bank all
notices served on the Mortgagor in respect of the Mortgagor's property under the said
Acts and the Mortgagor hereby irevocably appoints the Bank and any receiver or
receiver and manager appointed as aforesaid ts attorney for the Mortgagor and in the
name of the Mortgagor and en the Martgagor's behalf or otherwise to sign seal and
dehver all notices and documents as the Bank or any recewver or receiver and manager
appomnted by it as & may deem necessary or desirable for carrying out any of the
powers vested in the Mortgagor by the said Acts in respect of the Real Properly
including power to execute any lease or counterpart of any lease to be granted with
power to give receipts for any compensation monies payable by a landlord and with
power for any receiver or recewver and manager appointed by the Bank to enter into
any arrangements with the Bank or any receiver or receiver and manager appointed by
it as it may consider necessary and with power for the Bank on a sale or other dealing
with the Real Property to execute an assurance mortgage to itself of any lease granted
under the said Acts or otherwise or other document vesting the property or any part
thereof In itself or any other person whether for a term of years or otherwise Provided
that nothing that shall be done by or on behalf of the Bank hereunder shall render it
hable to account as mortgagee In possession

No purchaser or other person or company shall be bound or concermned to see or
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enquire whether the nght of the Bank tc exercise any of its powers or of any recewver or
recewer and manager appointed by it to exercise any of his or therr powers has arisen

or not or be concerned with notice to the contrary

The Mortgagor shall at any time at the request of the Bank but at the cost of the
Mortgagor execute any other or further legal mortgage charge or other instrument
conferring a fixed charge in such form as the Bank may require or such other charge as
the Bank may In its discretion think fit over any of the Charged Property for the purpose

of secuning all monies and liabilities intended to be thereby secured

(a) To the extent that
n the Charged Property conshtutes Financial Collateral, and
{n) this Deed and the obhgations of the Mortgagor hereunder constitute a

Security Financial Collateral Arrangement,

the Bank shall have the nght, at any time after the secunty constituted by this
Deed has become enforceable, to appropnate all or any of that Charged
Property 1n or towards the payment or discharge of the Indebtedness m such

order as the Bank may, in 1ts absolute discretion, determine

(b} The value of any Charged Property appropnated in accordance with this clause
shall be the price of that Charged Property at the time the nght of appropriation
15 exercised as listed on any recognised market index, or determined by such

other method as the Bank may select {including independent valuation)

(c) The Mortgagor agrees that the methods of valuation prowided for in this clause
are commercially reasonable for the purposes of the Financial Collateral

Regulations

It 1s agreed that in addition to any nght of set-off or other similar right to which the Bank
may be entitled 1n law the Bank may at any tme and without notice to the Mortgagor
combine and consolidate all or any of the accounts between the Mortgagor and the
Bank and/or set-off any monmes whatsoever and whether on current account or deposit
account and whether 1n Sterling or In any other currency aganst any lhabiities
whatsoever whether in Sterling or Iin any other currency which may be due or accruing
to the Bank from the Mortgagor whether such habilities are or may be joint or several or
prnimary or contingent The Mortgagor waves any present or future night of set-off it
may have in respect of the Indebtedness

All payments to be made by the Mortgagor o the Bank hereunder shall be made in

immediately avallable funds free and clear of and without deduction for any bank costs
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transfers charges taxes levies imposts duties charges fees deductions or withholding of
any nature now or hereafter iImposed by any governmental authority in any jurisdiction
or taxing authority thereof or therein unless the Mortgagor 1s compelled by law to
deduct or withhold any such amounts If the Mortgagor 1s compelled by law to deduct or
withhold any such amounts the Mortgagor will pay to the Bank such additional amount
as will result in the payment to the Bank of the full amount which would have been
received but for such deduction or withholding Provided that if the Bank shall be or
become entitled to any credit (whether by deduction or otherwise and without any
obligation on the part of the Bank to seek to become so entitled) in respect of any tax
levy impost duty charge or fee deducted or withheld in computation of the taxes
payable by the Bank on its overall net income and i the Mortgagor shall have paid any
additional amount as provided in this sub-clause then the Bank will pay to the
Mortgagor (after receipt by it of the same) an amount equal to the lower of such
addittonal amount and such credit and the Bank wili take such action as it in its sole
discretion may consider reasonable in all circumstances for the purpose of utilising

such credit in an equitable manner having regard to other credits available

if the effect of any applicable law regulation or direction or the interpretation thereof by
an authonty charged with the administration thereof (including the mmposition
modification or extension of any reserve requirement but excluding the imposition or
increase of any taxation chargeable by reference to the Bank's profits) or any change
therein 1s fo increase the cost to the Bank of fulfiling or maintaining its obligations
under any agreement between the Bank and the Mortgagor or all or any other loans
made by the Bank at any time and from time to time or to reduce the amount of
principal or interest receivable by the Bank by an amount which the Bank deems to be
material then the Mortgagor shall pay to the Bank upon its written demand as additional
interest such additional amount (determined by the Bank) as shall compensate the
Bank for alt or such part as it may 1n its absolute discretion determine of such additional
cost or reduction

If any sum becomes due for payment under any agreement between the Bank and the
Mortgagor on a day which 1s not a Business Day such sum shall be deemed to be due
on the next succeeding Business Day

Each notice, request, demand or other document to be given or made hereunder shall
be in wnting addressed to the relevant party at the relevant party's address specified
herein or at such other address as the relevant party last notified to the other in wniting
or at the relevant party's registered office or last known address or place of business
Any notice, request, demand or ather communication to be given or made by one party
to the other shall be deemed made (1) when transmitted (if given or made by facsimile)
or () when left at the address mentioned above or In the case of a notice to the
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Mortgagor when served on any cne of the directors or on the secretary thereof or (i)
three days after posting by first class post addressed as required above (if given or
made by letter)

A certificate signed by an officer or attorney of the Bank as to the amount at any given
tme of the Indebtedness shall (save in the case of manifest error) be conclusive

evidence as against the Mortgagor of the amount so owing

Nothing herein contained shall operate sc as to merge or otherwise prejudice or affect
any bill note guarantee mortgage or other secunty which the Bank may for the time
being have for any money or liabiities due or incurred by the Mortgagoer to the Bank or
any nght or remedy of the Bank thereunder and the charges hereby created are In
addition to any existing or future charges or other secunty held by or an behalf of the
Bank for the habilities of the Mortgagor to it

The Bank may at any time or tmes without discharging or in any way affecting the
security hereby created or any remedy of the Bank thereunder grant to the Mortgagor
or to any other person time or indulgence or abstain from perfecting or enforcing any
remedies secunties guarantees or nghts which it may now or hereafter have from or

aganst the Mortgagor or any other person

The Mortgagor undertakes to notify the Bank of any freehold or leasehold property
which it now owns or which it may hereafter acquire the title to which 1s registered or to
be registered at the Land Registry and in relation to any such property hereby certifies
that the charges hereby created do not contravene any of the provisions of s
Memorandum and Articles of Association  The Mortgagor shall also promptly on
becoming aware of any of the same, notify the Bank m writing of any representation or
warranty made hereunder or in the Facility Letter which 1s incorrect or misleading n
any material respect when made or deemed to be repeated, and any breach of any

covenant made hereunder or under the Facility Letter

The securty hereby created shall extend to all advances and other accommodation
past and future from the Bank notwithstanding its absorption by or amalgamation with
any other bank or banks and to all advances and other accommodation from any such
absorbing or amalgamated bank in like manner as If such absorbing or amalgamated
bank were named In and referred to herein instead of the Bank

(a) Save In the case of wilful default or misconduct neither the Bank nor any
recewver or recetver and manager appointed by the Bank shall in or in relation

to or in connection with the exercise of any power {including any power of sale
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or leasing) conferred upon the Bank or any such receiver or recewer and
manager by any statute or rule of law or this Deed be under any duty of care or
aother oblgation of whatsoever description fo the Mortgagor and save as
aforesaid any liability on the part of the Bank or any such receiver or recever
and manager to the Mortgagor as the result of or In consequence of any
breach of any duty or ebligation that may netwithstanding the provisions hereof
arise 1s hereby expressly excluded

(b) The Mortgagor hereby agrees save insofar as may be required or requested by
any recever or receiver and manager appainted by it hereunder or by the Bank
that so leng and during such time as there may be any appointment of a
receiver or receiver and manager subsisting hereunder it will not through or by
its directors andfor agents and/or servants seek to take any steps or action In
relation to the conduct of its affairs or business or the recovery of any of its

assets without the prior written consent of the Bank

No delay in exercising nor fallure to exercise any night or power or remedy hereunder
shall impair such night power or remedy or be (or be construed as) a wawer of or
acquiescence In any default by the Mortgagor The rights and remedies provided by
this Deed are cumulative and shall be in addition to any other rights of the Bank against
the Mortgagor

None of the provisions of this Deed shall take effect for the purpose of Section 44 of
the Companies Act 2006 until this Deed has been formally dated by or on behalf of the
Bank and the Mortgagor

The Bank may assign syndicate or allow other parties to participate in the benefit of the
whole or any part of the Indebtedness due from the Mortgagor to it and the security
created by this Deed and accordingly disclose such information relating to the
Mortgagor the Charged Property or the Facility Letter as 1t may in its absolute
discretion determine The Mortgagor shall not be entitled to assign the whole or any
part of the benefit of this Deed

(a) The Morigagor being the registered proprietor of the Real Property hereby
applies to the Land Registry to enter a restriction against the titie(s) referred to
in the Schedule hereto as follows

“No disposition of the registered estate by the proprietor of the
registered estate or by the proprietor of any registered charge,

not being a charge registered before the entry of this
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restrichion 1s to be registered without a written consent signed

by the proprietor for the time being of the charge contained in
*

the Mortgage Debenture dated ¥ < ) Apﬂw IS X infavour of

Close Brothers Limited referred to in of the charges register”

(b} The Mortgager hereby applies to the Land Registry for a note to be entered on
the Register against the title(s) referred to in the Schedule hereto to the effect
that this Deed secures further advances and that the Bank is under an

obligation to make further advances

This Deed or any dispute or ¢lams arising out of or iIn connection with 1t or 1ts subject
matter or formation (including non-contractua! disputes or clams) shall be governed by
and construed in accordance with the Laws of England and Wales The Mortgagor
hereby submits to the junsdiction of the English Courts but it shall be open in the Bank
to enforce this Deed In the courts of any competent jurisdiction

Any waiver or varation of any nght or remedy by the Bank {whether ansing under this
Deed or under the general law), or any consent given under this Deed, 1s only to be
effective If It 1s In writing and signed by the wawving, varying or censenting party, and
apphes only in the circumstances for which it was given, and shall not prevent the party

giving it from subseguently relying on the relevant provision

The wnvaldity, unenforceability or illegahty of any provision {or part of a provision) of
this Deed under the laws of any junisdiction shall not affect the validity, enforceability or
legality of the other provisions If any invalid, unenforceable or tlegal provision would
be valid, enforceable or legal if some part of i were deleted, the provision shall apply

with any modification necessary to give effect to the commercial intention of the parties

This Deed may be executed in any number of counterparts and all of such counterparts
shall be deemed to constitute one and the same Deed

Neither the restriction on consolidating mortgage securities contained in Section 23 nor
those contained 1n Section 103 of the Law of Property Act 1925 shall apply o this Deed
or the secunty hereby created

The Bank may at any time, without the consent of the Mortgagor, assign or transfer the
whole or any part of the Bank's rights and obligations under this Deed to any person
The Mortgagor may not assign any of its nghts or transfer any of its obligations under
this Deed or enter into any transaction, which would result in any of the Mortgagor's

rights or obligations under this Deed passing to another person

The obhgations on the part of the Mortgagor contained heremn shall bind it and its

successors and permifted assigns and the nghts, powers and remedies of the Bank
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herein contained shall enure to the benefit of his successors and assigns whether or

not so expressed

1333 Each notice, request, demand or other document to be given or made hereunder shall
be 1n wnting addressed to the relevant party at the relevant party's address specified
herein or at such other address as the relevant party last notified to the other in wnting

or at the relevant party's registered office last known address or place of business

13 34 Any notice, request, demand or other communication to be given or made by one party
to the other shall be deemed made

(a) when transmitted (If given or made by facsimile), or
(b) when left at the address referred to in Clause 13 33 or in the case of a notice to
the Mortgagor when served on any one of the directors or on the secretary

thereof, or

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

IN WITNESS whereof this Deed has been duly executed by the Mortgagor and signed by the

Bank the day and year first before written
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SCHEDULE

(the Real Property)

The freehold land known as County House, 221-241 Beckenham Road, Beckenham BR3 4UF
reqistered at the Land Registry under titte number SGL19222
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|
SIGNED as a DEED by THE
MORTGAGOR acting by a Director in the presence of

Witness’ Signature 5 e c “‘
C e N
<J

Name S r—\C_CQr-LL/,
Address Tt (B Sleecl-
Hendm Zoad
Nl 2ES
Occupation SOLICITOR

SIGNED for and on behalf of the Bank - ) LA Pugr (LU P
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