Companies House

MRO1 e

Registration of a Charge

Company name: ESTEREL PROPERTIES LTD
Company number: 09220368
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Received for Electronic Filing: 29/01/2020

Details of Charge

Date of creation:  23/01/2020
Charge code: 0922 0368 0010
Persons entitled: TEMPUS CAPITAL PARTNERS LIMITED

Brief description:. THE FREEHOLD LAND KNOWN AS 26 ASHTEAD ROAD, LONDON, E5
9BH REGISTERED AT THE LAND REGISTRY OUT OF TITLE NUMBER
NGL74164.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MENDY LAWRENCE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9220368

Charge code: 0922 0368 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd January 2020 and created by ESTEREL PROPERTIES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 29th January 2020 .

Given at Companies House, Cardiff on 30th January 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIRD-PARTY LEGAL MORTGAGE OVER PROPERTY FROM A COMPANY SECURING
SPECIFIC LIABILITIES

hétween
E’STEREL_PRE}PERTIES. L'EI}'
and

TEMPUS CAPITAL PARTNERS LIMITED
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i ) .
This deed is dated A3 “Sfxwmfjl e

Parties

()

ESTEREL PROPERTIES LTD incorporated in England and Wales with company
number 89226358 whose raglstamci office is 35 Maresby Road L.Qndcﬂ ES 9LE
(Mortgagor)

(2) TEMPUS CAPITAL PARTNER$ LIMETED incorporated and. reg:aterad in England and
Walea ‘Wwith compariy nuniber {’.)8969939 whose regiatered office is at Unit 8 185
Gramniie Road London NWE 2AZ (Lanéer}

BACKGROUND

(%) The Lender has agréed, under the Facility Agreement; to provide the Borrower with loan
facilities on a secured basis and the Borfower has on-lent monies drawn under the
Facility Agreement to the Mortgagor o enablé it to buy the F*rmpeﬁy

{By  The Mortgagor owns the Propérty.

{Cj This deed provides security, which the Borrower has agreed to ensure is provided to the
Lender for the loan facilities made or to be made available to the Borrower under the
Facility Agreement.

Agreed terms

1. Definitions and interpretation

1.1 Definitions

The foltowing definitions apply in this deed:

Assigned Agreemeant; each agreement specified in Sehedule 1.

Borrower: 2 WAKEFIELD LTD zm:::nrpc:rated in Erigland and Wales with cnmpany
number 09472436 whose registered office is 35 Moresby Road London E5 SLE
Business E’lay: a day other than a Saturday, Sumday or pub%m holiday in England when
banks in London are open for business. '

Certificate of Title: any reper’t on or certificate of tlﬂe relating to the Property: supplied to
the: Lender t:y the Mortgagor {or on its: behaif)

Ghargad Asaets all the assets, property. and under&ak[ng of the Mortgagor. which are,
or are intended to be subjec;t to the Seeunty created by, or pursuant to, this daad (and
references to the Charged Assets shall include references to any part of them).
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Qe!egate any person appointed by the Lender or any Recelver under clause 18 and any
person appmnted as attorney of the Lender, Receiver or Delegate.

Environment: the namrat and man-made environment including all or any of the
fczlluwmg media, namely air, water and land (mclud;ng air within buildirigs and other
natural or man-made structures above or beiaw the graund) and any I:\:mg ergamsms
(mclud:ng man) or systems supported by those media.

Environmental Law: all applicable laws, statutes, regulatmns secondary Iegasiaﬂun
bye-laws, common tawa directives, treaties and other measures, Judgments and
decisions of any coutt or tribunal, codes of practice and gmcianca notes in so fai‘ as they
relate to or appiy to the Environment,

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

Event of Default: has the meaning given to that expression in'the Facility Agreement,
Facility Agreement; the facility agreement dated between the Borrower and
the Lender for the provision of the loan facilities secured by this deed,

Finance D{acumants has the meaning given to that expgesmt-n in the Famhty
Agraarnant

Financlal Collateral: has the meaning given to that expression in the Financial
Collateral Regulations. |

Financial Gollateral Regulations; the Financial Collateral Arrangements (No 2)
Regulations 2003 (81 2003/3226). '

Insurance Policy: each contract and policy of insurance effected or maintained by the
Mortgagor from time to time relating to the Propérty:

LPA 1925: the Law of Property Act 1925.

Material Adverse Effect has the meaning given to that expression in the Facility
Agreement.

Permitted Security: has the meaning given to that expression in the Fatility Agreement.
Property: the freshold or tea:sehc:ld pruperty {(whether registered or s;nregnstered) owngeil
by the Mortgagmr described in Sﬁh“_ ule 2.

Receiver: areceiver ar receiver and manager appointed by the Lender under clause 14

Rental mm}rﬂez_ all amounts pald or payable to or for- the accourt of the Mortgagor in
connaction with the letting, licénce or grant of other rights of use or occupation: of all or
any part of the Property:

Rent Account: the Mortgagor's account with account designated from time to time.



1.2

Rights: any Security or other right or benaefit whether arismg by set-off, counterclaim,
subrogation, mdammtyk proof in liquidation or otherwise and whether from contribution of
otherwisa.

Secured Liabilitles: all present and future obligations and liabilities of either the
Borrower or the Martgagcr to the Lender, whather actual ar contingent and whether
owed jmntly or saverallyi as prznclpai or sure’sy ar it any other capacity, under of in
connection with the_ Finance Documents (including, without limitation, those arising
under clause 283(b)); together with all interest (mciudmg without limitation, default
intefest) aceruing in respéct of those monies, obligations or liabilities.

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

Security Financial Collateral Arrangement: has the meaning given to that expression
in the Financial Collateral Regulations.

Security Period: the perjod start:ng on the date of this deed and ending on. the date on
which the Lender is sahsﬂed that all the Secured Liabilities have heen umandltmnaliy
antl ifrevocabl y pand and dzscharged in full and no furthier Secured Liabilities are capable
Qf being: outstanding.

Valuation: any valuation relating to the Property supplied to the Lender by the
Mortgagor (or on its behalf), '

VAT valiie added tax or any equivalent tax chargeable in the UK or alsewhere.
Interpretation

In this deed:

(@) clause, Schedule and paragraph headings shall not affect the interpretation of
this-deed;

(b) & referefice to @ person shall include a reference to an individual, firm,
company; r;:zrporatm partnership, unincorporated body of persons,
govetnment, state or agency of a state or any association, trust, joint vénture or
canspri‘_ium (_wh@thar or not ha__v_i__r_‘sg separate legal personality);

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

(d) unless the 'cjc:u_htax't' otherwise réquires, a referenice to one gender shall inclide a
reference to the other genders;

{8) a reference to & party and the Borrower shall include that party's or the

' Barrower's successors, permltted assigns. and permitted transferees and this
deed shall be l:mdmg or; and enure to the benefit. of, the partieg 0. this deed



1.3

@

(h)

1)

)

(m)

(n)

{0)

{a)

G

and their respective personal represerniatives, successors, permitted assigns
and permitted transferees; ' '

a reference to a statute or statutory provision is a refefence to it as amended,
extended or re-enacted from time to time;

a reference to a 3tétut§ or statutory provision shall inciude all subordinate
legisiation made from tire t6 time under that statute or statutory provision;

a reference to writing or written includes fax;

an obligation on & party not fo do something includes an obligation not to allow
that thing to be done;

a referenice to this deed (or any provision of it) or to any other agresment or
document referred to in this ‘deed is a reference to thas deed that provision or
such z:sther agreement or decumerit as amended {in gach ‘case; other than in
h_r_each of the provisions of this deed) from _t_ ime to tsmg_

Uhless the context otherwise raquires, a reférence to a clause or Schadule is'to
a clause of, or Schedule to, this deed and a reference to a paragraph is to a
paragraph of the relevant Schedule!

any words following the terris: iﬂtluﬁing, .im:!ude in pamcular for example
or any ‘similar expression shall be construed as- illustrative and shall net limit the
sense of the words, description, definition, phrase or term preceding those
terms;

a reference to an amendment includés a novation, re-enactment, supplement
or variation (and amend and amended shall be construed aecording y),

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

_eg_am_p_tz_un_j fhn_gi 1_[3836% n_atanga_tsan regastr_a_tmn and resola;tmn

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 confrary is
indicated, a; determmatrmn made at the absolute dlsmetmn of the person.making
it: and

a refereﬂte to a regulatinn mciudes any’ regulataon ruia official dzrect;ve

'request or guidsline (whether or not Having the force of law) of any

governmental, mtar—g;wernmeatai or $upranatlanai body, agency, ciaparﬁmant or
regulatory, seli-regulatory or other authurity or Qrgam$a§;an

Ciawback



1.4

1.5

1.6

17

21

If the Lender considers that an amount paid by the Borrower or the Mcr‘tgagcr in reapact
of the Secured Liabiities is a:apabie of being avoided or otherwige ‘set aalde on the
!tqmda‘tmn or administration of the Borrower or-the Mortgagor, or ::xtheiwzae then that
amount shall not be considered to have been zrrevcmatzly paid for the purpases of this
dead.

Nature of security over real property

A reference in this deed to 4 charge or mortgage of or over the Property includes:

(a) all buildings and fixtures and fittings: (including trade and tenant's fixtures and
fittings) and fixed plant and machinery that are situated on or form part of the
Froperty at any time;

(b) the proceeds .of the sale of any part of the Property and any other monies paid
or payable in respect of or in connection with the Property;

{c) the benefit of any covenants fortitle given, or entered into, by any predecessor
iy 'at]e of the Mr:}rtgagar in respect Df the F’rapf—zrty, and any monies paid or
payabie in regpact of thaae cavehants; and

(d) all nghts under any flicence, agreement fnr sale or agreement for lease in
respact of the. F’rc:perty

Law of Property (Misaellanmua F*rmﬂsmns} Act 1389

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Finance Documents and of any side letters between any pames iri

‘rélation to the Finance Documeants are ncscsrparated inta this deed.

Perpetulty period

If the fule against perpefuities applies to any trust created by this deed, the perpetuity
penc:d shall be 128 years {(as specified by section 5(1) of the Perpetuities and
Aécumulations Act 2009}

Schedules

The Schedules form part of this deed and shall have effect as If set out in full in the body.
of this deed. Any reference to this deed includes the Schedules.

Covenant to pay
Covenant to pay

The Martgagur shai! on demaﬁd pay to the Lender and élscharge the Secured
Liabilities when they becoms dus.
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3.2

Grant of security
Legal mﬁn'g_agé and fixed charges

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

(@) byway of afirst legal morigage, the Property, and
(b) by way of afirst fixed charge!
(y  all its rights in each Insurance Policy, including all claims, the proceeds
of all claims and all returns of premiums in connection with each
Insurance Policy, the Rental Income and the benefit of any guarantee or
security in respect of the Rental Income; all its rights in each Assigried
Agreement and the benefit of any guarantee or security for the

_peﬁormante of an Aaﬁzgned Agreement to the extent not efféctively
‘assigned under clause 3.2;

(i) tha benefit of -all other contracts, guarantees, appointments and
 warranties re%atmg to the Gharged Assets and other documents to which
the Morgagor is a party orwhich are in its. favour or of which i has the
benefit relating to any Iettmg deve&apmam sale, purchase, use of the
operation of the Chargéﬂ Assets or stherwise relating to the Gharged
Assets (incéudmg, in each case, but without l|mlta‘tlcﬁ the right to
demand and receive all monies whatever payab%e to or for zts benefit
dnder or ariﬁmg from any of them; all remedies provided for i any of
them or available at Iaw or in equity in relation to any of them, the: Flghf to
campei perfarmane:e of any of them and ether nghts mteremis and
benefits whatever accruing to or for its benefit arising from any of them),;

and

(i} alllicences, consents and authorisations (statutory or otherwise) held or
required in coninection with the Mortgagors business carried on at the
Froperty or the use of any Charged Asset, and all rights in connection
with them; and

(v} all monies from time to time standing to the credit of the Rent Account,
tﬂgether with all rights and benefets accruing to or arising in connection

with the Rerit Account (snatuémg but not limited to, entitlements to
mtarast)

Assignment
As a ﬂaﬂtmumg gecunty fcar the payrﬁen‘t and d!s;c;harga of the Securacl anb;ht;e& the

Mortgagor with full title guarantee assigns to the Lender absaluteiy, subjac:t 0 a proviso
forreassignmient on irrevocable discharge in full of the Secured Liabilities:



41

4.2

4.3

4.4

{@) all its rights In each Insurance Policy, znniuémg all claims, the proceeds of all
claims and alt returns of premlums. in connection with each insurance Poli icy;
and

(b) the Rental Income and the benefit of any guarantee or security in respect of the

' Rerital Income; and '

(c) all its rights in respect of each Assigned Agreement and the benefit of any

 guarantee or security forthe pérformance of an Assighed Agreement,
provided that nothing in this clause 3.2 shall constitute the Lender as morgagee in
possession. -

Perfection of security
Registration of legal mortgage at the Land Registry

The Mm‘tgagar cansents to an appimatlon helng made by the Lender to the Land
Registrar for the failcswmg restriction in Form P to be registered against ifs tite to the
Property:

“No-disposition of the régistered estate by the proprietor of the registered estate or by

the proprieoter of any registeréd charge, not being a charge registered before the entry
of this restriction is to be 'regiatered without & written consent signed by Tempus Capital
Partners Limited mc:crporated in England and wales with campany number (8969939

whose regustered office is- it 8 185 Granville Raad London NWE IAZ

Further advances

The Lender covenants with the Martgagnr that it shall perfarm ii‘&? ubhgatlcsns to make

advances 1o the Borrower under the Facility Agraamant (mcludmg any obli gattﬁn fo
make ava!iable further advances).

First registration

If the title to the Property is not registered at the Land Registry, the Mortgagor shai
ensure that no person (other than itself) shiall be registered under the Land Registration
Act 2002 as the proprietor of all or any part of the Property, without the prior written
consent of the Lender.

Cautions against first registration and notices
Whether or not fitle to the Prepér’ty is regmtered at the Land Registry, if any caiition
against first regustratlan or any notice (whether agresd or unilateral) is registered against

the Mortgagor's title to the Property, the Mortgagor shall immediately provide the Lender
with. full particulars of the circumstances relating to such caution or notice. If such

9



5.1

caution or notice was registered to protect a purported interest the creation of which is
fiot parmutted unider this deed, the Mortgagor shall lmmeduateiy, and at its own éxpense,
take such steps as the Lender may require to ensure that the caution or notice, as
applicablé, is withdrawn or cancelled, ' - ' -

Liability of the Mortgagor and Lender's protections

Liability not discharged

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

@

)

(©

(d)

{f)

U)

i

any intermediate payment, settlement of account or discharge in whole or in
part-of the Secured Liabilities;

any varation, extension, tiaar;harge ‘compromise, dealing with, exchange or
renewai of any right or remeﬂy that the Lender may now or after the date of this
deed have from of against the Borrower, the Mortgagor or any other person in
aennectlcn ws_th_the. Secured L|_a_[_ml_|_tt35,_

any act or omission by the Lender or any other person in taking up, perfecting or
enforcing any Security, indemnity, or guarantee from or against the Borrower,
the Mértg'a'gmf of any other person; B
any t&rmsnatlan amandmant variation, nigvation, replasement or. supplam@nt Qf
or'to any of the Secured LEablfltlES mc!udmg without limitation, any change in
the purpose of, any increase in or extension uf the Sacured Liabillt!es and any
addition of new Secured Liabilities;

any grant of time, .indulgence, waiver or cancession to ihe‘_ E_ﬁrrawsr, the
Mortgagor 'c;r'"any other ;ijairsan;

any insolvency, bankruptey, liquidation, administration, wndmg up, mcapamty,
limitation, disability, the discharge by operatioh of law, or any change in the
canatlfuti_c_n name or style of the Borrower, the Martgagor or any other person;
any invalidity, illegality, unenforceability, irregularity of frustration of any actual.
or purported ahiigatlan of, or Security held from, the Borrower, the Mcr’tgagﬁr or
any other person in cannectlon with the Secured Liabilities;

any <laim or enforcement of payment from the Borrower, the Mortgagor o any
other person; or

any other act or omission that would not have discharged or affected the fiability

of the Mf:rfgag::r had it been a prmcupal éabtar or by aﬂythmg done or omitted

_by any person which, but for this prams&.mn rrught operate fo exaneraﬁe ar

ézsa’;harg& the Maﬁgagmr or cnthenmse reduce or extinguish its Itahmty under ihis
deed.

10



£.2

5.3

6.1

512

8.3

Immediate recourse
The Mortgagor waives any right it may have to require the Lender:
(@) to take any aclion or obtain judgment in any court against the Borrower or any
other person;
(b) to make or file any cfaim in & bankruptey, liquidation, administration ‘or
insolvency of the Borrower or any other person; or
{¢) to make demand, enforce or seek to enforce any claim, right or remfe_;ﬁy against
the Borrower or any other person,
before taking steps to enforce any of its rights or remedies under this deed.
Non-competition
The Mortgagor warrants to the Lender that it has not taken or received, and shall not
take, exercise or receive the ‘benefit of any ngh’ts from or against the Borrower, its

_S;quida’mr an administrator, o~ guarahtcr or ahy other person in connection with any

liability of, or payment by, the Mortgagor under thta deed but:

(a) if any of the Rights is taken, exercised of received by the Mortgagor, those
Rights and all monies at any time rac;ewed ar held in respact of those Rnghts
shall be held by the E\ﬂar‘tgager ‘on trust for ‘the Lender for applscaﬁ:an i or
towards the discharge of the Secured _LE.EbIlEUES under this deed; and

(b) on demand by the Lender, the Mortgagor shall promptly transfer, assign or pay
to the Lender all Rights and all monies from time to time held on trust by the
Mortgagor under this clause 5.3

Representations and warranties

Times for making representations and warranties

The Martgagor makes the represantations and warranties set out in this clause 6to the
Lender on the date of this deed are deemed to be repeated on each day of the Security
Faraud with _raferema to the facts and clr_r:umstan_ces existing at the time of repetition.

Due incorporation
The Mortgagor:.
(@) s a duly incorporated limited liability company validly existing Lnder the law of
its jurisdiction of incorporation; and
(6) has the power to own its assets: and carry on its business as it is being
conducted. .

Powers
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6.4

8.5

6.6

6.7

(a) The Mortgagor has the power to enter into, deliver and perform, and has taken
all ﬂecessary action to authorise s entry into, delwery and paﬁurmance of this
deed and the transactions contemplated by it;

(b) Ne limit on its powers. WE!I“ be exteeded as & result of the grant of Security
contemplated by this deed,
Non-contravention
The entry into and performance by the Mortgagor of, and the transactmna contemplated
by, this deed do not and will not contravene or conflict with:
(a) its constitutional documents;
(b) any agreement or instrument binding on it-or its assets or constitute a default or
termination event. (However described) undér anpy such agreement or
instrument: or

{c) anylaw or regulation or judicial or official order applicable to it.
Authorisations
The Mortgagor hag obtained all required or dasirable authorisations to-enable it to enter

into, exercise ifs reghtﬁ and comply wsﬁ'z |ts obligations in thiﬁ Any suah authansatmns
are infull force and effect,

B_inding-.gﬁiigati'ﬂn's

iSub;ect to any general principles of law limiting its obligations specifi ically refarred to in

any legal opinion deliverad under [paragraph 14 of Schedule 1 of ther Facility
Agresment:

(a) the Morigagor's obligations under this deed are legal, valid, binding -and
enforceable; and
{b) ‘this deed creates:
(i valid, legally binding and enforceabie S@Eu{ity for the obligations
expressed to be secured by it, and

(EE} subject to registration in accordance with the Campanies Act 2006 arid,
in the. case of real pfoperty, registration at the Land Registry, perfected
Security over the assets expressed to be subject to Security in it,

in favour of the Lender, having the priority and ranking expressed to be created

by this dead and rankmg ahead fo all (if any) S:‘ewnty and rights of third parties,
exﬂept these preferred by !aw

ﬁ'ﬁ_ fmﬁg orstamp taxes
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6.8

6.9

6.10

6.1

812

6.13

6.14

6.15

6;1_&

Under the law of its jurisdiction of incorporation, i it is not necassary o file, record or
enrol thls deed (uther thaﬂ as prav;ded in clause 6 E) wtth any court.or i:sther autharlty [in
that juﬂsgiiﬂtlcsn or pay any stamip, registration or similar taxes in relation to. th:s deed or
any transactmn contemplated by it (other than in connection with the reglstfatlens
referred to in clause 6 ﬁ)

i_\!{} _Etigatm_n.

No litigation, arbitration, admiriistrative procesdings or investigations aré taking place,

-pendlng or, to the Mﬂr‘tgagars knowledge, threatened against it, any of its tﬂtrectar5 or
any of its assets, which, if advergeiy determined, will have of mtght be expscted to have

a Material Adverse Effect,
Ownership of Charged Assets

The Marttgagor is the sole legal and beneficial owner of the Charged Assets and has
good, valid and marketable title to the Property.

No Security

‘The Charged Assets are free from any Security other than Permitted Security and the

Security created by this deed.

No-adverse claims

The Mortgagor has not feceived, or acknowledged notice of, any adverse claim by any
person in respect of the Charged Assets or any interest in them.

No adverse covenarits

There are no covenants, agreémeﬁtﬁ regenfatmm ﬁﬂnditlfm$ iﬂterestsi rights. or other
fnatters whatever that ma'terrally and adversely affect the Charged Assets,

No breach of laws

There is no breach of any law or reguia’aan that matenally and adversely affects the
Gharged Assets.

No interference in enjoyment

No facility necessary for the enjoyment and uze of the Charged Assets is subject to
terms entitling any person to terminate or curtall its use,

No overriding interests

Ni‘:}{hihg has arisen, has been created or is subsisting, that would be an overriding
interest in the Property.

No prohibitions or breaches

13



8.17

6.18

.19

T

7.2

There is no prohibition on the Mortgagor assigning its rights in any of the Charged
Assets referred to in clause 3.2 and the eftry into of this deed by the Mortgagor does
not, and will not, constitute a breach of any policy, agreement, dotument, s;ﬁgatrumen_t or
obligation binding on the Mortgagor or its assets.

Environmerital compliance

The Mc;rtgagnr has, at all times, mmpiued in all material respects: with all appimabi&
Envzrt:mmental Law and Enwrcmmeﬂtal Licences,

information for Valuations and Certificates of Title

(@)  Allwritten information supplied by the Mortgagor or on its behalf for the purpose
of each Valuation and Certificate of Title was true and accurate in all material
respec:ts at its date or at the date (if any) oh which it was stated to be given.

() The information referred to in clause 6 a} was, at its date or at the date. (;f
any) on which It was stated to be given, compiete and the Martgagar did- not
omit to supply any information that, Ef disclosed, would adversely aﬁeci the
Valuation or Certificate of Title,

(e} In the case of the first Valuation and (‘;ertlﬁcata of Titie only, nothing has
occirred sinde the date the information referred fo in clause 6 *’t&(a} was
supplied and the date of this deed that would adversely. _aﬁae_:t such Valuation or
Certificate of Title. | |

Avoidance of security

No Sec:urtty expressed to be created under this deed is liable to be avoided, or otherwise

setaside, on the liquidation 6r administration of the Mortgagor or otherwise.

Gan‘er_ai_ covenants
Negative piedg"_e‘ and disposal restrictions
The Mangagar shall not at any time, exgept w;th tha prior wrltten cansent of the Lender:

{(®) create, purport to create or permit ta subsist any Security on, -or in relation to,
any C_ha__rg_e_d Asset other than any S_eﬁurity created by this deed or any
Permitted Security;

(b} sell, assign, tran&f&r part wuh pcssassm of, or otherwise dispose of in any

manner {or purpar’t to do sr:)) all or any part of, or any intérest in, the Charged
Assets; or

(¢) create or grant (of purport to create-or grant) any interest in the Charged Assets
in favour of a third party. '

Preservation of Charged Assets
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7.3

7.4

75

7.8

The Mortgagor shall not do, or permit to be done, any act or thing that would or might
daprecsate jeopardise or t:thazwlae prejudice the security held by the Lender or
matefially diminish the valle of any of the Charged Assets of the effectiveness of the
security created by this deed.

Compliance with laws and regulations

'(a)- Tha Mﬁrtgagcsr shall not, wuthaut the Lenders prior wntten consent, use or
permit the Chargad Assats to be used in any way contrary [ faw.

(b). The Mortgagor shall

(i camply with the requirements of any law or régulation relatmg to or
affecting the Charged Assets or the use of them or any part of them;

(iy  obtain, and promptly renew from time to time, and comply with the terms
of all authorisations that are required in connection with the Charged

Assets of their Use or that are necessary o preserve, maintain or renew
any Charged Asset; and
(i) promptly effect any maintenance, modifications, alterations of repaits
that are required by any law or regulation to be effected on or in
connection with the Charged Assets.
Enforcement of rights
The Mortgagor shall use its pest endeavours to:

(a) procure the prompt observance and performance by the relevant counterparty
to any agreement or arrangement with the Mortgagor and forming part of the
Charged Assets of the covenants and other obfigations imposed on such
counterparty; and

{(b) enforce any rights and institute, continue or defend any proceedings relating to
any of the Charged Assets that the Lender may require from time to time.

‘Notice of misrepresentation and breach

The Mortgagor shall, promptly on becoming aware of any of the same, notify the Lender
it writing of:

{a) any TEPFBSEN&{IGH or warranly set out in thiﬁ deed that is mc&rrec:t or
misleading in any material %‘espect when made or deemed to be. repaat&d and
(b} any breach of any covenant set out in this deed.
Title documents

_Tfﬁe Mortgagor shall, oh the execution of this deed, deposit with the Lender and the
Lender shall, for the duration of this deed. be entitled to hold:
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7.7

7.8

7.9

(@) all deeds and documients of fitle relating to the Charged Assets that are in tha
possession or control of the Mcartgagcsr {and if these are. not within the
possession or control of the Mortgagor, the Mortgagor undertakes to obtain
possession of all these deeds and documents of title); and

(b) each Insurancs Palicy:.

() a copy of each Agﬁlgned Agreament cer’nf‘ ed t::: be a true copy by either a
director of the Maﬁgagﬂr or by the Mc:r‘tgagers solicitors.

_Nﬁti’c@s-_tu be gwen h_g the Marﬁgagﬂ_;

(@) The Mortgagor shall within five days of the execution of this deed:

(i

(i)

(i)

give notice to the relevant insurers of the: assngnment of the Mf}z‘tgagors
rights and interest in and under sach Insurance Policy (including the
pmceada of any claims underthat Iﬂﬁurance F‘c:iicy) under clause 3 2(&}
{and procure that each addresses of such notice pmmptly prawdes an
acknowledgement of that notice to the Lender, and

give hatice to éach of the ather parties to each Agsigned Agreement and
any guarantee or security for the perfomance of an Assigned
Agreement of the assignment of the Mortgagor's rights and interest in
and under each Assigned Agraement. and each gusrant&a or security for
the: performance of an Assigned Agreement uider clause 3.2(c) [and
procure that each addressee of such notice promptly pmvzde& an
ac;knowlecfgement c:f that notice to-the Lender; and

give notice to tha bank, financial institution or other person (excluding
the Lender) w:th whom tha Ms:artgagﬁr has the Rent Account of the
chargang to the Lencier of the Maﬁgagars r;ghts gnd interests in the Rent.
Account pursuant to clause 3.1 ;(w; and procure that each addressse
of such notice prampty provides an acknowledgement of that riotice to
the Lander

(b) The Morigagor shall-obtain the Lender's prior approval of the form of any notice
' or acknowledgement to be used under this clause 7.7.

Ranking of obligations

The Mortgagar's payment obligations under this deed Wall at all t!mes rank in all

respedts in priority to all its other indebtedness, other than indebtedness preferred by
operation of law in the event.of its winding-up.

Authorisations

The Mortgagor shall obtain all consents and authorisations necéssary (and do all that is
needed to maintam them in full force and effect) under any law or reguiaticn of its

jurisdiction of incorporation to anable it to parform its obligations under this deed and to
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8.1

8.2

8.3

&;4

ensure the Iagafsty, vahdityi enf@z‘ceabmty and admisslbiilty in evidence of this deed in its
jurisdmtlun of incorporation.

Property covenants

Repair and maintenance

(@)

No alterations
(a)

(b)

The Mortgagor shall keep all premises, and fixtures and f'i_ttinga- on the F’mp_e[ftyg_

it

()

(i)

good and substantial repair and. condition and shall keep all premises
adequately and properly painted and decorated and replace any fixtures
and fittings that have b’eﬁtﬁm'e worn out or otherwise unfit for use with
others of a like nature and @qu.ai value;.

such. repair and condition as fo enable the Propery to be let in
accordance wnth aEi applicabie Iaws and regulations.

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

i

(i)

pull down or remove the whole or any part of any building forming part of
the Property mor permit the same to oceur; or

make or pérmit to be made any material alterations to the Property or

sever orremove, or permit to be severeci or-removed, any nf its fixtures
or fittings {axcapt to make aﬂy ﬂecessary repalrf-; of renew or replace the
same in ar:ccrdanae with clause 8.1).

The Mortgagor shall promptly give notice to the Lender if the premises or
fixtures or fittings fczrmmg part of the' Property are destroyed or damagati

Development restrictions

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

(6]

(b)

(@)

make or, in so far as it is able, permit others to make any application for
planning permission or developmant consent in respect of the Property; or

carry out, or permit or suffer to be carried out, on the Property any development
(as defined in each. of the Town and Country Planning Act 1980 and the
F’Ianmng Act 2038) or change or permtt or suﬁer to be changed; the use of the
Property.

Insurance

‘The Mc:rtgagc:r shall insure and keep insured {or where, in the case of any
§EQ$QHQEC§ property, insurarice is. the responssibsilty of the landlord under the
térms of the lease, either pmcure that the landiord insures and keeps inaured
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()

()

@

or, if and to the extent that the landlord does not do so, itself insure and keep
insured) the Chargad Assets against:

(s) loss or damage by fire or terrorist acts, including any third=party fability
arising from such acts; o '

(i) other risks, perils and contingencies that would be insured against by
 reasonably prudent persons carrying on the same class of business as
the Mortgagor; and

(iiy any other risk, perils and contingenciés as the Lender may reasonably
require.

Any such insurance must be with an insurance company of Underwriters, and
on such terms, as dre- reasonably acceptable to the Lender: and must mctude
property owriers’ ‘public-liability and third party liablity insurance and be for not
less than the rep%acamant value of the reievarﬂ: Charged Asset (maanmg, in the
case of any premises on the Pmpartyi the total cost of entirely rebuilding,
reinstating or replacing the premises in the svent of their being destroyed,
together with-architects’, surveyors', engineers' and other professional fess. and
charges for-shoring or propping up, demalition, site clearance: and reinstatement
with admuate allowance for mﬁat:mn) and loss-of rents payable by the tenants
or other occupiers of the Property for a period of at least [three] years, including
provision for increases in rent during the period of insurance.
The Mortgagor shall, if requested by the Lender, produce to the Ls»zr;t:ier each
policy, certificate or- cover note relattng to any insutance required by clause
8.4(a) (or whers, in the case of any leasehold property, that insurance is
effected by the: iandierd such evidence of insurance as the Mm‘tgagcr is entitled
to obtain from the landiard Under the terms of the relevant lesse).

The Martgagar shaEl if requasted by the Lender, procure that @ note of the
Lender's. interest is endorsed on each En?;-urance Policy {other than public
liability and third party. liabzisty mﬁurances) effected or maintained by it or any.
person on Its behalf in accordance with clause 84{3) but without. the Lender
having any habiilty for any premium in relatmn to those Insurance Pahaseﬁ
uniess it has express!y and speaufacai!y requested to be made habie in respect of

any increase in premium or unpaid premium in respect of any Insuranca F’ailt:\;

The Mortgador shall ensure that each insurance Policy effected or maintained
by it or any person on its behalf in ac:mrdance thh clause 8.4(a) cﬂn‘tams

(_i)‘ & loss payee clause under which the Lender is named as first loss payee
' {other than in respect of any claim under any public: E:_abzh_ty and third-
party liability insurances);

(i) terms ensuring that it cannot be avoided or vitiated as agalﬁst the
Lender by reason of the act &r default of any other ifsured party or any
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8.5

8.6

8.7

8.8

misrepresentation, non-disclosure or failure to make a fair presentation
of risk by any other insured p.af‘tyf;

(i) ‘& waiver of each insurer's rights of subrﬁgatmn against the Mortgagor,
the Lender and the tenants of the F‘raperty other than any such rights
arising in connection with any fraud or criminal offence committed by any
of those persons in respect of the Property or any Insurance Policy; and

(ivi terms ensuring that no'insurer can repudiate, rescind or cancel it, treat it
as avc:acied in whn!e ar in part nor treat it as expired due to non- -payment

of premium without giving at least 30 days' prior written notice to the
Lender.

insurance premiums

The Mortgagor shall:

(a)

{b)

pmmptly pay all premmms in respect of each Insurance Palicy required by
8.4(a) and do all other things necessary fo keep that policy in full force
and effect; and

{if the Lender s0 requlres) gwe ta the Lerﬁdér‘ coples of tha rec;ez;::tﬁ for ail
premiums and other paymenits necessary for éffécting and Keeping up each
Insurance Policy required by clause (or whaere, in the case of 1&&5_&_?_1:3!::1
property, insurance is effected by the landiord, such evidence of the payment of
premiums as the Morigagor is éntitled to obtain from the landlord under the
TEE‘E’Y‘EE of the relevant Eease)

No invalidation of insurance

The Mnrtgagnr shal§ not do or omit {o do; or permlt to be done or omitted, any act-of
thm"'that may invalidate or dtherwise prajudice any Insurance Policy required by clause

Proceeds from Insurance Policies

AE! monies: payable under any Inaurance Policy required by clause 8 #{a) ﬁhali whethar
of not the $ecurity constitutsd by this deed Has become enfarceabta)

{a)
.{b)

()

be paid immediately to the Lender;

if. thay are not paid directly to the Lender by the insurers be held, pendmg such
payment, by the Mortgagor as trustee of the same for the beriefit c'-f the Lender.
and

at the option of the: Lender, be applied in making good or recouping expaaﬂdtture

in respect of the loss or damage for which those monies are feceived ar in, or
towards, discharge or reduction of the Secured Liabilities

Leases and ficences affecting the Property
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The Mortgagor shall not, without the prior written consent of the Lender:
(8) 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 nder
sectlon 99 or saction 100 of the LPA 1925 (or agree to grant-any such licence or

'tenancy or agree ’h:; exercise the sta’{utm‘y powers of leasing or of accepting
surrenders unider section 99 or section 100 of the LPA 1925);

(b) in any other way di ispose 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 o dsspnse of, accept the surrender of, surrender or create any legaﬁ ar
equitable estate or interest in the whole or any part of the Property);

(6} letany person.into Q_ccupa_t_gcm,._ of share occupation, of the whole or any part of
the Property; or
(d) grant any cohsent or licence unider any lease or licence a-ﬁéciing--th'e Property,
8.8  No restrictive obligations
The Martgagor shall not, without the prior written consent of the Lender, enter into: any
onerous or restrictive obligations affecting the whole or aﬂy par‘t of the Pmperty oF create

or permit to arise any overriding !nterest gasement. or right whatever in or over the
whole-or any part of the Property.

810 Proprietary rights
The Martgagcsr shall procure that no persan shall become entitled to assert any

proprietary or other like right ur intérest over the whole or any part of the Prépézt‘ty,
without the pxjif_;r written consent gf the Le_ndgr

8.1 Compliance with and enforcement of covenants
The Maﬁgaggr shaH

(a) observe and perform all covenants, stipulations. and conditions to which the
- Property, or the use of it, is or may be subjer.:t and (if the Lender so. requires)
produce to the Leider evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been observed and performed; and
(b) diligeritly enforce all covenants, stipulations and conditions benefiting the
 Property and shall not (and shall not agree to) waive, release or vary any of the
same:
8.12 Notices or claims relating to the Property
(a) The Mortgagor shall;

() give full particulars to the Lender of any notice, order, direction,
déglgnatmﬂ resolution, app!;catmn, raqulremer‘ﬁ ar. prapasai gwam or
made by any public or local body or authority (8 Notice) that specifically
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applies to the Property, or to the locality in which it is situated, within
seven days after becoming aware of the relevant Natn;e and

(i) (sf the Lender so r@qurres) immeédiately, and at the cost of the Martgagor,
take all reasonable and necessary steps to- camply with any Natme and
make, or join with the Lender in making, ar‘ly ahjactmns or
representations in respact __c:f that Notice that the Lender thinks fit

(b) The Mortgagor shall give full particulars to the Lender of any claim, notice. or
other communication served on it in respect le any mnd:F ::at:cm suspension of
revocation of any Environmental Licence of any alieged breach of any’
Environmental Law, in each case relating to the Property.

813 Paymentof rent and outgoings
The Mortgagor shall.
(a) -where the Property, or part of it, is held under a lease; duly and punctually pay
all rents due from time to time; and
_{b)‘ pay (csr procure payment of the same) when due all charges; rates, taxes,

duties, assessmerits and other outgoings relating to or imposed on the Property
or on _sts ﬂaf:upier_

8:14 Rentreviews

(@) The Mortgagor shall, i the Prc;perty ia sub;est to ﬂccupatmnal leases or
licences, zmplement any upward& rent 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 rental value of the relevant’ part of the Property.

(6) The Mortgagor shall not, without the prior written consent of the Lender, i the
Propetty is Ieassehald dgree 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.

8.16 Environment

The Mortgagor shall in respect of the Property:

(@) comply in all material respects with all the requirements of Environmental Law;
and

(b} obtainand comply in all material respects with-all Environmentai Licences.
816 C:-Qnduct_._nf buaineﬁs- on Property.
The Mortgagor shall carry on its tradé and business on thc:s;e parts (if any) of the

F‘mper&y 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 frade or business.
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8.17

8.18

9.1

9.2

2.3

9.4

10.

10.4

Inspection

The Murﬁgagar sha]l permit the Lender, any Receiver and any person appointed by

sither of them to enter on and inspect the. Property on reasonable prior notice.
VAT option to tax
The Mortgagor shall not, without the prior written consent of the:Lender:
(a) exercise any VAT option to tax in relation to the Property; or
(b} revoke any VAT option to tax exercised, and disclosed to the Lender in writing,
before the date of this deed.
Assigned Agreements covenants
Comply with terms of Assigned Agreements
The Morigagor shall, unless the Lender agrées othierwise in wrifing, comply with the
terms of each Assigned Agresment. '

No waiver of rights

The Mortgagor shall not, without the prior written consent of the Lender, wai'va any
requirementof, or its rights under, any Assigned Agreement.

No amendment or termination

Tha Mar‘tgagar shan not, without the prior written consent of the Lender, amend,
terminate, permit. tarmmats@n of, settle, compromise, rescind or discharge (except by
performance) any Assig_ned_ Agre_a_m_ent‘

No abandoning of actions or claims

The Mortgagar shall not, w&tht:mt the prmr written consent of the Lender, abandon, waive,

dismiss, relsase or dzscharga any action; claim or pmﬂeedmgs against any- cauntarparty

or other person in cotinection with any Assigned Agreement.
Rental income covenants
Collection of and dealings with Rental Income

(8) The Mortgagor shall not deal with the Rental Income except by getting it in and
' realising it in the ordinary and usual course of its business and shall,

immediately on receipt, pay all Rental incomé into the Rent Account or into such
cthar account as the. Lender may- cilrer:t fmm tlme t@ time The !\ﬂartgagﬂr fshaﬂ

Ince::me cm _tri,.gat for the_.Lan.dar_
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10.2

1.

41,2

(_I:J} The Morigagor agrees with the Lender that any monies received by the Lender
~ under clause 10.0(8) shall not constitute the Lender as mortgagee in
possession of the Property,

(¢} The Mortgagor agrees with the Lender that it shall not be entitied to receive,
UtEEISE transfer or withdraw any credit balance from time to time on the Rent
Ar:cc:unt excapt with the prior written consert of the Lender.

Notice of assignment of Rental Income

The Mortgagor shall; pramptly foliowing the océurrence of ari Event of Default, give
notice to the relevant tenant, guarantor or surety of the assignment: under clause 3.2(b)
of the Mortgagor's rights and interest to the Rental Income and each guaran‘tee'o;’
security in respect of the Rental Income and procure tha‘t gach addressae of such notice
pmmptty provides an acknowledgamant of that notice to the Lender.

Powers of the Lender
Power to remady
&) _The Lender shall be entitled (but shall not be obliged) to remedyg at any txme a
breach by the Martgagaf of any of its: ﬁbligatamna contained in this deed.

(b) The Mortgagor irrevocably authorises the Lender and its agents to do all things
that are hecessary of desirable for that purpose.

(&) Any monies expended by the Lender in remedying a breach by the Mortgagor of
its ehllgaﬁans contained in this dead shall be reimbursed by the Mortgagor to
the Lender on a.full indemnity basis and shall carry interest in accordance with
clause 18,1,

() In remedying any breach in accordance with- this clause 11,1, the Lender, its
agénts and thelr respectzve officers; agentg and empiayees shall be entitled t&
snter onto the Property and to take any action as the Lender may reasonably
consn:ier necessary or desirable including, wathnut limitation; carrying out any
repaits, other works or development.

Exercise of rights

The rights of the Lender under clause 141 are without prejudice to any other rights of

the Lender under this deed. The exercise of ariy rights of the Lanﬁer under this deed

shall not make the Lender liable to account as a martgagee in possession.

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed
(either expressly or impliedly) or by law on a Receiver may, after the security constituted
by this deed has become enforceable; be exercised by the Lender in relation to any of
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the Charged Assets whether or not it has taken possession of any. Charged Ass;e:t-ajnd
without first appointing a Receiver or riotwithstanding the appointment of a Receiver.

1.4 Conversion of currency

(@),

(b)

()

Far the purpose of, of pending, the discharge of any of the Sec;ured Lzahmt:es

the Lender may convert any moniés received, recovered or realised by it under
this deed (including the proceeds of any previous conversion under this clause
:_;) from their existing currencies of dendmination into any ‘other currencies of
denomination that the Lender may think fit.

Any such conversian shal! be effected at the Lender's then prevailing spot
selling rate of exchange for such other currency against the existing currency.

Each reference in this clause 114 to a currency extends to funds of that
curréncy and, for the avoidance of doubt, funds of one currency may be

converted into different funds of the same currency.

118 New accounis

1.6

12,

12.1

(&)

®

If the Lender rar;awes of s deermed to have: recewad notice: of any subsequent
Secunty or other interest, aﬁet.:tmg all or part of the Charged Assets, the Lender
may open a riew account for the Mmgagar in the Lender's books, Wzthaut
prejudice to the Lender's nght to combine accounts, no monay paid to the credit
af ’tha M::rtgagmr in any $uch new accaunt sha!l be appmpnated towards, or

If the Lender does not open a new account immediately on rec;e:pt of the ﬁ«::tuca
of deemed notice, referred to in clause | {a), then, unless the Lender gives
express written notice to the contrary to the Martgagar all payments made i:;y
the Mortgagor to the Lender shall be treated as having bgen credited toa new
account of the Mortgagor and not as having been applied in reduction of the
Secured Liabilities, as from the timé of receipt of deemed rasenp’c of the relevant
notice by the Lender.

Indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement vanatmn or release with any person not being a party to this deed
(whether or Aot any such parson is jointly liable with thie Martgagor) in- respect of any of

the Secured Liabilities or of any other security for them without prejudice either to this

deed orto the |abillty of the- Maf’tgagér for the Secured Liabilities.

When security becomes enforceable

Security becomes enforceable on Event of Default

24



The security constituted by this deed shall become mm&diam{y enforceable it an Event
of Default occurs,

12.2 Discretion

After the sectrity constituted by this deed has become enforceable, the Lender may, in
its absolute discration, enforce all or dny part of that security at the times, in the manner
and on the terms it thinks. f‘t and take pa359$$amn of and hold or dzspase of all or any-
part of the Charged Assets.

13.  Enforcement of security
13.1 Enforcement powers

(@) For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payatile on the date of this deed.

{i}) The power of sale:and other powers conferred by section 107 of the LPA 1925
(as varied or extended by this deed) shall be immediately exercisable at any
time after-the sacurﬁy r;onst!tuted by this deed has become enforceable Under
clause 1

(¢) Section 103 of the LPA 1925 does not apply to the security constituted by this
13.2 Extens i._ﬂ_i‘_i of statutory powers of leasing

The statutory powers of leasing and accepting surrenders. conferred on mortgagees
under the LPA 1925 and. by any other statute are extended 50 as to authorise the Lender
and any Receiver, at any time after the security constituted by this deed has becdme
enforceable, whether in its own name or in that of the Martgagor, to:

(ay grant a lease or agreement for lease;

{b) ‘acceptsurrenders of leases; or

(¢} grant any optior in respect of the whole or any part of the Property with
whatever rights relating to other parts of it, '

whether or ot at a premium and containing such covenants on the part of the
Mértgagor, and on such terms and conditions (including the payment of moriey to a
lessee or tenant on & surrender), as’ the Lendear or Raceiver thinks fit, withotit the need to
comply with any of the restrictions iripdsed by séctions 99 and 100 of the LPA 1925.

13.3 Redemption of prior $eeuri_ty.
(ay Atany time after the security constituted by this deed has become enforceable,
' or-after any powers canferred by any Securr&y hawng prtaﬂty to this deed shall
have become exercisable, the Lender may:
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(i}  redeem any prior Security over any Charged Asset;
(i) procure the transfer of that Security to itself, and
(i) settle and pass the accounts of the holder of any prior Security (and any
accounts so settled and passed shall, in the absence of any manifest
error, be conclusive and birding ori the Mortgagor).
(b) The Mortgagor shall pay to the Lender immediately on demand ali principal,
interest, costs, charges and expenses of and incidental to, any such

redemiption or transfer, and siich amounts shall be secured by this deed as part
of tha Securgﬂ Ltablh’e_ies,_

13.4  Protection of thivd parties

13.5

13.6

13.7

13.8

No purchaser, morigagee or other person dealing with the Lender, any Receiver or any
Delegate shall be concerned 1o enguire;
() whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged;
(b) -whether any power th_e:;e_n'cié_r._ & Ré_c_e_i_'yer car_Delegat& is purp_arjﬁing o exercise
has bBecome exercisable or is being properly exercised: or
(c) how any money paid to the-.;’_._ejnde;r, any Re;ei;\;'ar or any D_eiega%e. is to be
applied.
Privileges
Each Receiver and the Lerder is entitied to all the ri‘g:ﬁté',._ powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

No liability as mortgagee in possession

Naither the Lender nor any Receiver or Delegate shall be liable, by reason of entering
mta pa&s&sssan of a Charged Asset or for any other reason, to account.as mortgagee in
possession in respect of all or any of the Charged Asssts, nor shall any of them be liable
fur any loss on realisation of, or for any act, default ar lesﬁmn for which a martgagee in
pOSSESSion m[ght be liable.

Rg;inquisﬁ_mg‘ pgssessiﬁn

If the Lender, any Receiver or Delegate enters into or takes possession of a Charged
Asset, it or hefshe may at any time relinquish possession,

Conclusive discharge to purchasers

The receipt of the Lender, or any Recelver or Delegate, ghall be a ccszclussve filscharge

toa purchasar and, in making any sale or other dispesal of any of the Charged Assa’ts or
in making any acquisition in the exercise of their respect:ve powers, the La_nr;ier_ and
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avery Receiver and Delegate may do so for anry consideration, in any manner and on
any terms that it or he/she thinks fit.

13.9 Right of appropriation

14.

14.2

14.3

14.4

(&) Tothe extent that:
()  the Charged Assets constitute Financial Collateral, and
{iy this deed and the obligations of the Mortgagor under it tﬁnsﬁtut& a
Security Financial Collateral Arrangemernt,

the Lender shall have the right, at any tirme aﬁer the sef;unty cnnstltuted by this
deed has become enforceable, to appmpriata all or any of those Charged
Assets in or towards the paymanf: or discharge ::af the Secured Lsab E;tias in any
order that the Lender may in its absolute dsscrfatas:m determing.

(b) The value of any Charged Assets appropriated in accordance wnh this clause
shall be, in the case of cash, thé amount standing to the credit of the Rent
Account, together with any accrued but unpaid interest, at the time the right of
appropriation is exercised.

(6} The Mortgagor agrees that the method of valuation provided for in this clause IS
commercially reascnabie for the purposes of the Financial Coliateral
Regulations.

Receivers
Appai'ﬁt‘m‘ent

At any time after the' $e¢urity canst!tutad by this d&eﬁ has become enfameabie or.at the

request of the Mortgagor, the Lender may; without further notice, appamt hy way of
deed, or otherwise in writing, any one or more personsto be a Receiver of all or any part

of the i:hargad Assets.
Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act

18988}, from- tlme to time, by way of deed, or otherwise in wrltmgi remove any Recsaiver
appointed by it and may, whenever it thinks fit, appoint a rew Recewar in the p!an:e of
any Receiver whose appointment may for any reason have terminated.

Remuneration
The Lender may fix the remuneration of any Receiver appainted by it without the

restr x:tmng contained in section 109 cxf the: LPA 1925 and the remuneration of the
Receiver shall be & debt secured by this deed, to the exterit not othigrwise discharged.

Power of appointment additiar;ai to statutory powers.
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14.8

14.6

1.

15.1

16,2

15.3

The power to appoint a Receiver conferred by this deed shall be in addition 1o all
statutﬂry and other powers of the Lender under the Insolvency Act 1988, the LPA 1925
or otherwise, and shall be exercisable without the restrictions contained in sections 103
and 109 of the LPA 1925 or otherwise:

Powet of appolntmeant exercisabie despité prior appointments

The power: t@: appoint a Recelver (whather canf&rred by ﬂ"ilE deed or hy statui:e) shall be,

and remain, exercisable by the Lender ﬂesplﬁe any prior appumtment in respect of all or

any: part of the Charged Asgefs
Agent of the Mortgagor

Any Recewer appuointed i:rg tha Lender unider thxs deed shall be the agent of Ehe

Mortgagor and the Mcrtgagur shall be sulaiy reapunszhia for the contracts,
engagements, acts; ornissions, defaults, losses and remuneration of that Receiver and
for fiabilities. incurrad by that Recelver: The agancy of each Receiver shall contintie: until

the Martgagor-goes inito liquidation 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
(@) Any'Receiver appointed by the Lender under this deed shall, in addition to the

rights, powers and discretions conferred on him/her by statute, have the rights,
powers and discretions set out in clause 152 to clause 15.20.

by A Receiver has all the Fightﬁ powers and discretions ccmferred on a receiver (or
a recaiver and manager) under the LPA 1925, and shall have those rights
powers ancl discretions Cﬁﬂf&ﬂ&tﬂ on an admfnisﬁaﬁve receiver under the
inst}i\{ency Act 19886 whather hefﬁha is an adrmmatratwa receiver or n;;xt

© If there s more than one Receiver hcfdsng office at the same time, each
' Recewer may (umesa the dc;cument appmntsng him/her states otherw ise)
exercise all of the powers cmnferrad ona Racew&r uﬁdEF th|$ deed md;\ﬂdual
and to the exclusion of any other Recaiver.

_'(d) Any axermse by a REﬂEI\SEY of: any of the powers: gsven by clause 15 may be on
behalf of the Mortgagor, the directors of the Mortgagér or himself/herself.

Repair and develop the Property
A Receiver ma'y undertake or complete ahy works of 'r'ep'aii* alteration, building or
development on the Property and may apg::ly for and maintain any planning permission,

-devela;:mem consent; building regulation -approval or. any other permission, consent of

licence to carry out any of the same.

Grant or accept surrenders of leases
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15.4

16,5

156.6

18.7

158

15.9

16.10

A Receiver may grant, or gccept; surfenders of any leases or tenancies affecting the
Property on any terms, and subject to any ccmchtmns that he!she thmk& it

Empl e:;y persﬁﬁnel- dnd advisers

(8) A Receiver may provide services and emplay or engage, any managers;
officers, servants, contractors, workmen, agénts other personnel and
professional advasars on any terms, and subject to any cr:md;tlons that hefahe
thinks fit,

(b) A Receiver may discharge any such person ar any suich person ap_pqiﬁted_by
the Mortgagor.

Make and revoke VAT options to tax

A Receiver may make, exercise or revoke any VAT option to tax as he/shie thinks fit
Charge for remuneration

A Racau\fer may charge and receive.any sum by way of remuneration (in addition to all

costs, charges and expenses incurred by him/her) that the Lender may prescribe or
agrae w_lth hlmiher

Take possession
A Receiver may take immediate possession of, get in and realise any Charged Assét,
Mahag’é or reconstruct the Mortgagor's business

A Receaiver may carry on, manage, develop, recmnstrucﬁ amaigamate or diversify or
concur in carying on, managing, developing, reconstructing, amalgamating or

diversifying the business of the Mortgagor carried out at the Property.

Dispose of Gharged Assets

A Receiver may grant options and licences over all or any part of the Charged Assats
grant any other interest or fight over, sell, exchange, assign or lease (o concur in

zgrantmg options. and licences over all ar any part of the ﬁ:harged Aasets granting any

other interest or nght over, selling, exchanging, asszgnmg or leasing) all or any of the
Ciharged Assets in réspect of which hefshe is appointed for such consideration and in

such manner (including, wﬂ;hout limitation; by public. auction of pnvate sale) and

generally on any terms and conditions as he/she thinks fit. A Receiver may promote, or
concur in promoting, a company to purchase the Charged Assets to be disposed of by
him/her.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from the Property
without the consent of the Mortgagor.
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15.11

16.12

16.13

15.14

1515

15.16

15.17

1818

15.19

Give valid receipts

A Recgiver may give & valid receipt for all monies and execute all assurances and things
thai may be proper or daslrlbfe for reai;slng any: of the Gharged Aﬁﬁ@is

Make settlements

A Recesver may setﬂe ae:ijust refer to arbi tration, compromise and arrange any c}asm

aceount, dispute, questzen or dermand with or by any person who claims to be a ereditor
of the Mortgagor or relating in any way to any’ Charged Asset,

Bring legal action.

A Recelver may bring, prosecute, enforce, defend and abaridon aii actions, suits and
prcmeedmgs in relation to any of the Charged Assets as Helshe thinks fit

Insure

A Receiver may, if iéfshe thinks fit, but without prejudice to the indemnity in clause 182,
effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, the insurance required to-be mairtained by the Mortgagor under this deed.

Form subsidiaries

A Receiver may fc:rm a $ﬂb$ldiaw of the Mal‘igsgcr and transfer to that subsidiary any
Charged Asset.

Borrow

A Receiver may, for whatever purpose hefshe thinks fit, raise and borrow money either
unsecured or on the $e¢ur;ty of all or any of the Ghargad Assets in respect of which

helshe is: appamteé on any terms that he/she thi ks fit- (including, if the Lender gorisents,
terms under which that security ranks in priority to this deed).

Redeem p‘ri-m-s;acurity

A F‘{ecel\fer may redeem any prn:xr $ecunty and settle and pass the accounts to which
the Security relates. Any accounts so settled and passed shall be, in the absence of any

_mamfest error, conclusive and binding on the Morigagor, and the monies so paid shaii

be deemed to be an expense prc:sperly incurred by the Receiver.

Delegation

A Récéiver may delegate his/her powers In accordance with this deed:

Absolute beneficial owner

A Receiver may, in refation to any of the Charged Assets, exercise all powers

authorisations and rights hefshe would be tapable of exercising as, and do all those acts
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18.20

186.

16.1

16.2

16.3

17,

17.1

and things, an absolute beneficial owner could exercise or do in the ownership and

.managemeﬁt of all ar any part of the Ehas‘ged Assets.

incidental powers

A Receiver may do any other acts and things that he/she:
(@ ray consider désirable or necassary for realising any of the Charged Assets;
{b} may consider mmdeniai or canduawe te any of the rlghtS or powers conferred on
a Receiver under or by v;rtua of this dead or Iaw or

(© lawfully may or can do as agent for the Morigagor.
Delegation
Delegation

The.Lender or any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner to any person any rzg;ht power, authcnty or discretion
conferred on it or him/her by this deed (including the. power of attcrnay granted under
clause 20.1}.

Terms

The Lender and each Receiver may make a delegation on the terms and -conditions
(mcludmg the power to: aub»ﬁéiégate) that it of he/she thinks fit

Liability

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

Application of proceeds
Order of application of proceeds

All ronies received or recovered by the Lender, a Receiver or a Delegate under this
céeaci or in conriection: with-the realisation or enfurcement af all or-part of the security
constituted by this tieed {other than sums received under any Insurance F’*Gllcy) shall
(subject to the claims cif any persoh having prior rights and hy way of variation of the
LPA 1925) be appiied in the following order of priority (but without prejudice to the
Lender's right to recover any shortfall from the Morigagor or the Borrower:

_(é‘). in or towards payment of ail.costs; liabilities, charges and expenses incurred by
' or on behalf of the Lender (and .any Receiver, Delegate, atforney or agent
appointsd by 1) under or in connection with this deed and of all remuneration

due to any Receiver urider or in connection with this deed;
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(B) in or towards payment of the Secured Liabilities in any order and manner that
the Lender determines; and

{€) in paymenht of the surplus {if any) to the Mortgagor of othier person entitled to it:

17.2  Appropriation

17.3

18

181

Neither the Lender, any Receiver nor any Delegate shall be baund {whether hy virtug of
section 108(8) of the LPA 1825, which is varied accordingly, or czthemﬂse) to pay or
appmpnat& any receipt or payment fi rst towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities,

Suspense account
All monies received by the Lender, a Recaiver or a Delegate under this deed (cther than

sums received under any Insurance Pc}tie::y thai: are not- gmng to be appued in or towards
dtscharge of the Sacured Liabilitiss):

(a) may, at the discretion of the Lander Receiver or Delegate, be credited to 3
suspansa account;

(b) shall bear interest, if any, at the rate agreed in writing between the Lender and
the Mortgagor; and
(€©) may be held in that account for s0 long as the Lender, Recaiver or Delegate
thinks fit.
Costs and indemnity
Costs
The Mortgagar shall, promiptly on demand, pay to, or reimburse, tha Lender arid any
Receiver, on a full mdammty basis, all casts, Ghargas expenses, taxes and liabilities of

any kind (including, without limitation, legal, pnntmg and Qaztncf-pocket expanses}

incurred by the Lender any Receiver or any Delegate in connectior with:
(&) this deed or the Chargad Assets;
(b) taking, 'h_ci&ingi protecting; perfecting, preserving or enforcing (or atternpting to
do so) any of the Lender's, a Receiver's or a Delegate's rights under this deed;
ar

{c) taking proceedings for, or recovering, any of the Secured Lisbilities,

together with interest, whmh shall agcrue and be payabia (w;thmut the need for any

demand for pagment bemg made). from the date on which the rélevant cost, charge,
expense, tax or liability arose until fuii dsscharge of that cost, charge, expense, tax or
liability (Whethe&’ before or after juzﬂgment hqu;da&en wmung up or aémznlstrsttoﬁ of the
Mortgagor) at the rate and in the manner specified in the Facility Agreement.
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18.2  Indemnity

(@) The Mortgagor shall indemnify the Lender, each Recsiver and each Delegate,
and their respective employess and agents: agamst all liabilities, costs,
expenses, damages anhd losses (including but not limited to any dzrect indirect
of consequential losses, loss of profit, loss of raputation and all interest,
penalties and legal costs (calculated on a full indemnity basis) and all other
professional costs and expén$$$) sufféred or incured by any of them arising
out of ar in connection with:

{:i) the: exercise of purported exercise of any of thé rights, powers,
' authc;riizes or discrations vested in them under this deed or by law in
respect of the Qharged Assets

(iy  taking, holding, protecting, pel‘fectlng preserving or enforcing (or
'attamptmg to do s0) the S&curity ccns.t!tutéd by this deed; or

(iiy any default or delay by the Mortgagor in performing any of its obligations
under this deed.

(b) Any ‘past or present empldyee or agent may enforce the terms of this clause
182 subjaat to-and in accordance with the pmv slcms nf the Cnntracts (R;ghts of
Third Parties) Act 1999.

18.  Furtherassurance

19.1  Further assurance
The Mortgagor shall promptly, at its own expense, take whatever action the Lender or
any Receiver miay reasonably require for:

{a) creating, perfecting or protecting the security intended to be created by thiﬁ-
fead;

(b} facilifating the realisation of any Chargad Asset; of

(c) 'fac:zlitatmg the exercise of any rught power, autharity or discrétion exerdisable by
the Lender erany Reae;\ser in respect of any Charged Asset,

mciudmg without limitation the axecuttan of any morlgage, transfer, conveyance,
assignment or ‘assurance of all 6r any of the assets forming part of (or intended to form
part tﬁ‘) the Charged Assels (whether to the Lender or to'its nommee) and the giving of
any riotice, erder or direction and the makmg of any fnlmg or registration which, in any
such case, the Lender may consider necessary or desirable.

20. Power of attorney

20.1  Appointment of attorneys
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20.2

21.

214

22,

22.1

222

23.

23.1

By way of security, the Mortgagor irrevocably appoints the Lender, every Receiver and
avery Del&gate separately to be the attorriey of the Mnﬂgagnr and, in its name, on its
_behatf and as its act and déed, to execute any documents ard do any acts and things

that:
{8) the Mortgagor is required to execute and do under this deed; or
(b) any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Receiver or any Delegate.

Ratification of acts of attorneys

The Mortgagor ratifies and confirms, and agrees to ratify and confirm, anything that.any
of its attomeys may do in the proper and lawful-exercise, or purported exercise, of 4ll or

any of the rights, powers, authorities and discretions referred to in clause 20.1.
Release
Release

Subject to clause 28 3, at the end of the Security F’_eriixd; the Lender shall, at the request

and cost of the Mortgagor, take whatever action s necessary to!

(a)  release the Charged Assets from the seaurity constituted by this deed; and
{b) reassign the Charged Assets to the Martgagor.
Assignment and transfer
Assighment by Lender
(@ At any time, without the consent of the Mortgagor, *_t'lje: Le_'r_adar may assign or
transfer any or all of its rights and obligations under this deed.
{b) The Lender may disclose to any actual or proposed assignee or transferes any

information. in its possession that ralates to the Mortgagor, the Charged Assets
and this deed that the Lerider considers appropriate.

Assignment by Mortgagor

The Morigagor may not assign any afits rights, or transfer any of its rights or obligations,
under this deed.

Set-off
Lender's right of set.off

The Lender may at any time set off any liability of the Mortgagor to the Lender against.
any habzilty of the Lender to the Mortgagor, whether eﬂher !zsblﬁty ts present or future
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23.2

23.3

24,

24.4

24.2

24.3

liquidated or unliquidated, and whether or not either liability arises under this deed. If the
liabliltieﬁ to be set off are expressed in different currencies; the Lender may. convert
aither liability at a markst rate of axshange for the purpese of set-off. Any exercise by the
Lénc:ief of its rights under this clause 23 1 shall not hmlt or aﬁ’ect any- other rights of
remedies available to it under this ﬁE@d or otherwige.

No cal:i_li'ga’t_iﬁ_n toget off

The Lender is not obliged to exercise-its rights under clause 23.1. If, however, it does
exercise those rights it must promptly notify the Mmrtgagcar of the set-cf"f that has been
made.

Exclusion of Mortgagor's right of set-off

All paymen’m made by the Mortgagor to the Lender under this deed shall be made in full
Wimaut any set-off, counterclaim, deduction or withholding (other than any éeduct:an or
wﬁhho!émg of tax as required’ by iaw)

Amendments, waivers and consents
Amendments

No amendment of this'deed shall be effective unless it is-in writing and signed by, oron
behaif af aach party (or its authorised representatwe)

Waivers and consents.

(@ A waiver ofany i th or remedy under thls deed or by law, or any conserit given
under this deed, is-only’ effective. if given in wrlifng by the waiving or consenting
party and ahafi not be deemecﬁ A waiver ef any other breach or default tt only
'applles in the ciroumstances. for which it is given-and’ shall: not prevent the party
giving it-from szzhsac;uently relymg on the relevant provision.

(b) A failure or delay By a party to exercise any right or remedy provided under this

' deed or by law shall not constitute a WaIVEi" of that or any other right or ramedy;
prevant or restriat any fiirther exercise of that or any other right or remedy or
gonstitute an election to affirm this deed. No single or partial exercise c:f any
right of remedy provndad under this deed or by law shall pravant or restrict the
fuither exefcise of that or any other right or remedy. Na election to af_ﬁrm this
deed by the Lender shall be effective Utiless it is in writing. ' '

Rights and remedies

The nght’s and remedies pm\nded under this deed are cumulative and are in addition to,
and not: exc&usnfé of, any rights and remedles provided by law.
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25.

26,

26.1

27.

27.1

28,

78.1

28,2

28.3

Severance

If any provisien (or part of a provision) of this deed is or becomes invalid, ilegal -or
unanférgeabﬁef it shall be deemed modified to the minimum extent necessary to make it
valid, 1 legal 'ar;d enforceable. If such modification is not passmEe the relevant provision
{of part of ‘a provision) shall be deemed deleted. Any modification to or delstion of a
provision {or part of a prav;slen) ﬁnder this ciause shall not affect the: tégailty vaisdlty and
enforceability of the rest of this deed.

C’&_n_aterpaﬁfﬁ
Counterparts
(@) This deed may be- executed in"any number of counterparts; each of which-when
sxecuted and delivered shall constitute a duplicate original, but all the
counterparts shall together constitute one deed.
Third party rights
Third party rights.
_('a) Except as expressly prowcied elsewhera if this deed, a person who is.not &
party to this deed shai! not have any rights under the: Contracts (Rights of Thsrd
Partses) Act 1999 to enfarce, of efijoy the banéfit of, any term of this deed. This

does not affest any right or remedy of a third party which exists, oris a\falEable
apart from that Act.

Further provisions
Independent security

The security constltuted by this deed shall be in addition to, and Iricleper‘ldént of, ariy
other security. or guarantea that the Lender may hctr:i for any of the Secured Liabilities at
any time: No prior Secunty held. l:ay the Lender over the whole &r any part of the Charged
Assets shall merge in the: security _\:r;eate_d by this deed.

Continuing security
The security constituted by this deed ahali remain m full force and effect as-a continuing
security for the Secured Liabilities, da«splte any sett!ement aof acceunt of intermadiate

payment, or other matter or thing, unless and until the Lender discharges this daed in
writing.

Discharge conditional

Any release, discharge or seftiement between the Mortgagor and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of the
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Secured Liabilities being avoided, reduced -or ordered to be refunded under any law

relating to insolvency, bankruptey, winding-up, administration, réceivership or otherwise.
Despite any such raleaaa discharge or. sett!ement

(a) the Lender or its. nominee may retain this deed and the $enunty created by or

- undet it, nc:ludlng all certificates and documents relati ing to the whale or any

part of the C;harges:f Assei‘s for any period that the Lender deems ﬂecessary 1o

provide the Lender with security against any such avoidance, reduction or ordef
for refund; and

(b) the Lender may recover the value or amount of slich security or payment from’
the Mc:rtgagﬁr wbsequenﬂy as if tha release; d;scharge or settflement had not
occurred.

284 Certificates
A certificate or determination by the Lender s to any amount for the time being dug'to t

from the Mortgagor under thls deed and the Fmance Documents ahali be, in the absence
of any manifest error conclusive evidence of the amount due.

28.5 Consolidation
“The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall
not apply to this desd.

28,  Notices

2041 Delivery

Any: notice or other: mmmumc:atmn gwen toa party under.or in connection with this deed
shall be:

_(a)_ in .v_\_zriti_gtg;_
(b) delivered by hand, by pre-paid first-class post or other next working day delivery
service or'sent by fax, and

fe) sentto

the Morigagor at

(iy the Lender at:
Attention: Tempus Capltal Partners limited
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29.2

29.3

294

29.5

30.

301

30.2

or te any other address or fax number as is notifi ed in writing by one party to the other
from time to time,

Receipt by Mortgagor

ARy noticé o other communication that the Lender gives to the Morigagor shall be

deemed to have been received:

(a) if delivered by hand, at the time it is left at the relevant address;
(b) if posted by pre-paid first-class post or athar next warking day delwary sewif:e
on the second Business Day after pes:tmg‘ and

(€) If sant by fax, whien received in legible form.

A notice or other communication given as described in clause 2 or clause 28.2(6)

of @ day that is not a Business Day, or after normal business hours, in the place it is

received, shall be deemed to have been received on the next Business Day.

Receipt by Lender

Any nnﬁce ar other communication gwan to the Lender shall be desmed to have heen
reaawed nnly on actual rcaceupt

Service of proceedings

This clause 28 does not apply to the service of any proceedings or other documents in

any legsl actmn or, ‘where applicable, any arbttratmn or other method of chspute
rasulutmn

No notice by email

A natice or other communication given by the Mortgagor under or in connection with this

deed is not valid if sent by email,

Governing law and jurisdiction

Governing law

This deed and any dispute or claim (inchuding non-contractual digpltes or claims) arising
aut of or in connection with it or its subject matter or formation 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 shalt have exclusive ;unsdictmﬁ over ahy dispute or claim (including non-

contractual d;spute& or eiaams} arising out of or in connaction with this deed or its subject
miatter or formation. Nothing in this clause shall limit the right of the Lender to take
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proceedings against the Nieftgagczr in any other court of competent jurisdiction, nor shall
the taking of pr:meedmga ih any one or more 1ur;sdictmns preciude the taklng of
proceedings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of such other jurisdiction:

30.3 QOther service

The Mm‘tgagmr irrevocably consents to any process in any legal action or procesdings
under clause 30.2 being sérved on it in accordance with the provisions of this deed
relating to service of notices, N:‘::thmg contained in this deed shall affect the nght to serve
-'pmtaﬁs in any other manner i:ierm!tted by law.

This dmument has been execmed as a deed and i cﬁa!everad and takes affect on the date
stated at the baginning of it.
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Schedule 1  Assigned Agreements
Description of agreement:

Date:

Parties:
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Schedule 2 Property

The freehold land known as 26 Ashtead Road, London ES 9BH registerad at the Land Registry
out of Titie Number NGL74164
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Executed as a DEED by ESTEREL
PROPERTIES LTD DIRECTOR Signature-

DIRECTOR Name

acting by a director in the presence
of a witness being a Solicitor:-

Signature of withess

O Cbezin,

e N e “_m;i__zj & BT U Fui§
Taylor Rose TTKW Limited ~
Address 13-18 Moorgate, London
) EC2R 64D

Oceupation . S'slic the
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