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Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form
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Authentication of Instrument

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

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

Company number: 11113501

Charge code: 1111 3501 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th January 2020 and created by ISHAUN ESTATES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 13th January 2020 .

Given at Companies House, Cardiff on 14th 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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Cleriem |
THIS DEED is made on 9 Oocmw}/ 204820

BETWEEN

{1} ULTIMATE FINANCE LIMITED incorporated and registered in England and ‘Wales with
company number 04325262 whose registered office is at First Floor, Equinox North Great
Park Road, Bradiey Stoke, Bristol, England, 8532 4QL (the "Lender”);

{2} ISHAUN ESTATES LIMITED incorpofated anmd registered in England -and Wales with
company number 11113501 whose registered office is.at Unit 1 Rooks Corner, Roxeth
Green Avenue, South Harrow, Middlesex, England, HAZ 0GP (the “Morfgagor™).

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

Borrower Fancy-It Agencies Limited incorporated and registered in
England and Wales with company number 01753783
whose registered office is at Unit 1 Rocks Corner, Roxeth
Green Avénue, Spouth Harrow, Middissex, England, HAZ
oGP;

Business Day & .day (other than a Saturday of a Sunday) on which
commercial banks are open for general business in
London .and deposits are dealt with on the London
Interbank Market;

Charged Property the freehold/leasehold or immovable Property assets
debts rights and undertaking charged to the Lender by
this legal mortgage and includes any part-of orintergst in
ft. or in the proteeds of sale and all rights attached or
appurtenant to it and all buildings. fixtures fittings plant
and machinery from time to time situate on it, References
to the Charged Property shall inclode references to any
parf-of.ity

Costs. all costs, charges, expenses, taxes and liabilities of any
kind, including {without limitation) casts-and damages in
connection with fitigation, professional fees,
dishbursements and any VAT charged on Costs which the
Lender or any Receiver or Delegate may charge or incur
in relation to this legal mortgage, the Facility, the
Charged Property or breach of any provision of this legal
maorigage by the Mortgagor;

¥
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Delegata

Encumbrance

Environment

Environmental Law

Environmental Licence

Event of Default

Facility

Insurance Policies

LPA

Property

any person appointed by the Lender or any Receiver
pursuant to clause 14 and any person appointed as
attorney of the Lender, Receiver or Daiegate}

any mortgage, charge {whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of secutity or
other security interest securing any obligation of any
person, or-any other gdgresment of arrangement having a
similar effect;

the natural and man-made environment inclading all or
any of the following, namely alr, water and land,
including {without limitation) the air within buildings and
other natural or man-made structures above or below
ground, ground and surface water, and swrface and sub-
surface soil;

all applicable laws statutes, treaties; regulations,
secondary legislation, bye-laws, common law, directives
or similar measures, judgements and decisions of any
court of tribunial, dodes of practice and guidarice notes
insofar as. they relate to or apply to the Environment;

any authgrisation, permit or license required undér an
Environmental Law in respect of any of the Charged
Property;

shall mean those matters as set out'in clause 11;

the irivoice finance offer letter and associated terms ard
conditions between (1} the Lender and (2) the Barrower
dated on or around the date of this legal charge including
any supplemental finandé documents feferred to in the
facilities and any. subsequent facilities agreed between

‘the Lender and the Borrower which réplace or amiend

existing facility arrangements;

the instrance policies effected or maintaingd from time to
time in respect of the Property and referred to in clause
3.2;

the Law of Property Act 1925,

the freehold property known as Rooks Corner; Roxeth
Green Avenue, Hairow (HAZ OGP) registered at the Land
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1.2

Receiver

Rent

Secured Liabilities

Security Period

Vatuation

VAT

In this legal mortgage:

Registry with title.number AGL281219;

4 receiver- atidfor manager 6f any or all of the Charged
Property;

all amounts payable to or for the benefit of the Mortgagor
by way. of rent, licence fee, service charge, dilapidations,
ground rent and rent ‘charge in respact - of any part of the
Property and other monies-payable to or for the benefit of
the Mortgager in respect of gccupation or usage of any
part of the Property, including (without limitation) for

display of advértisements on' licenee:or otherwise;

all present and future monies, cbligations and liabilities
owed by either the Borrower or the Mortgagor to the
Lender, whether actual or contingent and whether owed
jointly or severally, as principal or surety and/or in any
other capacity, including but not limited to all monigs
obligations: and liabilities arising under or in connectior
with: the Facility -and/gr this legal mortgage. (including,
without limitation, those-arising under-clause 22.3.2) and
any other supplemental financg documeants. referred t6 in
the Facility together with all Costs and interest {including,
without limitation, default interest) accruing in respect of
such monies .or liabilities and so that interest shall be
computed and compounded. according to the .usual mode
of the Lender as well after-as before any demand is-made
or judgement obtained;

the period starting-on the.date of this legal mortgage and
ending on the date on which all the Secured Liabilities
have been unconditiohally and. irfrevocably paid and
discharged in full and no further Secured Liabilities are
capable of being outstanding;

-any valuation relating to- the Property supplied to the

Lenider by the Mortgagor (oron its behaif);

valué.-added tax.

1.2.1 a reference to a statute, statutory provision ot subordinate legislation is a

reference to it as it is in force for the time being, taking .account of -any

amendment -or re-énactment or -extension and includes  any. féimer statute,

:statutory provision or subordinate legislation which: it amends or re-enacts;




1.3

1.4

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2:8

1.2.9

1.2.10

1.2.11

1.2.12

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

uniess the context otherwise requires, words in the singuiar shall include the
plural andin the plural include the singular;

a reference to a clause or Schedule is to & clause: of, or Schedule to, this legal
mortgage and references to paragraphs are to paragraphs of the relevant

Schedule, unless the context otherwise requires;

7 reference to this legal mortgage {or any provision of it) or any ¢ther document

shall be construed as a reference to this legal mortgage, that grovision or that

document as it'is in force for the time being and as amended i dccordance with
its terms or with the agreement of the relevant parties;

a reference to g person shall include a referénce W an individual, firm, company,
partnership, corporation, unincorporated body of persons, or any state or any
agercy of ahy person;

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

a reference to assels includes present and future properties, undertakings,
revenues, rightsand benefits of every description;

a refzrence Yo an authorisation. includes an. approval, authorisation, censent,
exemaption, filing, licence, notarisation, registration and resolution;

a reference to a regulaticn includes any reguiation, rula, official directive, request.
or-guideline (Whether or not having the force of law) of any governmental, inter«
governmental or supranationdl body, agenty, depdrtment of regulatery, self-
regulatory or other authority or organization;

a reférence to deteriniies o determined means, unless the contrary is indicated,
a determination at the discretion of the person making it;

clause, Schedule and paragraph headings shall not affect the Interpretation of

this legal mortgage.

If the Lender considers that an amount paid by the Borrower and/or the Mortgagor in

respect -of the Secured Liabilities is capable of being avoided -or otherwise set aside on the

liquidation or administration of the Borrower, the Mortgagor or otherwise, then that

amount shall not be considéred to Have been irrevocably paid for the purposes.of this legal

mortgage.

A reference in this legal mortgage 0 a charge or mortgage of or over the Property

includes;
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1.5

1.6

1.7

1.8

2.1

2.2

23

1.4.1 all buildings and fixtures and fittings (including trade and tenant’s fixtures and
fittings).and fixed plant-and machinery which are situated on-or form partof the
Propérty-at any time;

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

1.4:3 the benefit-of any covenants for title given, or-entered into, by any predecessor
in title of the Mortgagor in respect 6f the Property and any monies paid or
payablé.in respect-of those:covenants; and

1.4.4  all rights under any licence, agreement for.sale or agreement for lease in respact
D.F--t'h'e::-Pt‘cJ_p_e'r.t-y or'any part of the Property.

For the purposes:of section:2 of the Law of Property (Miscellaneous Provisions) Act 1989,
the terms of the Facility and of any side letters or supplemental finance documents

between any. parties in relation tothe Facility are incorporated into this legal mortgage.

A third party (being any person other than the Borrower, the Mortgagar, the Lenderand its
permitted successors and .assigns,. any Receiver and any Delegate) has no ri"g_h't under the
Contracts (Rights of Third Parties) Act 19939 to énforce, oF to enjoy the berefit of, any term
of this legal mortgage.

If the iule against perpetuities applies to any trust created by this legal mortgage; the.
perpetuity period shall be 125 {one hundred and twenty five) years (as specified by section
5(1) of the Perpetuities and Accumulations Act 2009).

The Schedules form part of this legal mortgage and shall have effect as if set out in full in

the body of this legal mortgage. Any reference to this legal mortgage: includes the

Schedules.

Covenant to Pay

The- Mortgagor shall,. on: démand, pay te the Lehder and discharge. thie Sécured Liabilities
when they become due.

The Lender-shall be under no obligation to seek payment of the Secured Liabilities from the.

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

The Mortgagor shall pay interest on any-amourts due under clause 2.1 day to day until full
discharge (whether before or after- judgment, liguidation, winding-up or administration of
the Mortgagor) at-the rate and in the manner specified in the Facility. In the case of any
Costd; such intérest shall accrue and be payable as frorm the date on which the relevant
Costs:arose, without the need for any demand for payment being made.
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3.1

3.2

3.3

Grant.-of Security

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

3.1 by way of legal mortgage, the Property; and
3.1.2 by-way: of fixed charger

3.1.2.1  allits rights inany Insurance Policies, including the proceeds of any
claims under such policies; any Rent and the benefit of any guarantee
or security in: respect of Rent.to the extent not effectively assigned
under clause 3.2

3122 the benefit of all contracts, guarantees, appointments, warranties-and
other docurients to which the Mortgagor is a party or in its favour or
«of which it has the benefit relating to any letting, development, sale,
_pu'rchase or the operation or otherwiseé relating to the Charged
Property; ihcluding,. in ‘each case, but without limitation, the right to

:«demand and receive .all monies whatsoever payable to or for its

any. of them or-available at law or in equity in relation to any of them,
the right to compel performance of any -of them and all other rights;
interests and benefits whatsoever-accruing to-or forits benefit atising
from any ‘of them; and

3.1.2.3 &l authorisations {statutory. or 'o_fherw}s'e) held or .fequired in
connection ‘with the Mortgagor of Borrower's businaess carried on at
the Property or the use of any Charged Property, -and all rights in
connéction with them.

Ag. a continuing security for the. payment and discharge of the Secured Liabilities, the
Mortgagor with full title ‘guarantee assigns to the Lender all its rights in -any Rent and in
any policies of insurance relating to the Property, including the proceeds of any claims:
under such policies provided that nothing in this clause 3 shall constitute the Lender as
maorfgagee in possession.

If the Mortgagor-is a company incorporated under the Companies. Act 2006 the Mortgagor
also charges by way of floating security all. miovable plant, machinery, implements;
building, materials, furniture and eguipment now or-from'time to time placed on or used in
or about the Property with the payment of all ‘money ‘covenanted to be paid by the
Martgagor uUnder this chatge and the definition of the “Property” shall be construed
accordingly.
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4.

4.1

4.2

4.3

4.4

5.1

5.2

Perfection of Security

The Mortgagor consents to an application being made by the Lender to the Land Registrar
for the following restriction in Form P o be régistered dgainst its title to the Property:

*No disposition of the registered estate by the proprietor of the registered estate or

by the proprictor of any registered charge, not being a charge. registered before

the entry of this restriction is to be registered without a written consent signed by
the proprietor for the time being of the ¢harge dated 4 MWy 2(3;5?& in
favour of Ultimate Finance Limited referred to in the charges register or thelr
conveyancer.”

If the title to the Property is not registered at the Land Registry, the Mortgagor shall
ensure that fio person (other than itseif) shall 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,

Whethear -or not titte to the Property is registered at the Land Registry, if any caution
against first registration or any notice (whether agreed or unilateral) Is registered against
the Mortgagor's title to the Property, the Mortgagor shall immediately provide the Lender
with full particulars. of the circumstances relating to such caution or notice. I such caution
or notice was- fegistered to protect a purpoited. Interest the creation of which is not
permitted under this legal mortgage, the Mortgagor shall immediately, and at its own
gxpensd, take such steps ag the Lendei may reguire to ensure that the caution or notice,
as applicable, Is withidrawn or cancelled.

In the event that this legal mortgage is deemed incapable of being registered as a legal
mortgage at the Land Registry, the Mortgagor hereby irrevocably agrees to the Lender

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

Property and applying for a restriction in such form as required to record on the title
register of the Property that the consent of the Lender Js required to any future disposition
of the Property.

Lender's Covenant for Further Advances
Subject to the provisiors of clatise 5.2 below the Lender has coveriantad that it may (at
the absolute discretion of the Lender) make further advances to the Borrower from time to

tire pursuant 1o -and subject to the terms of the Facility.

The covenant by the Lender referred to in ¢lause 5.1 shall not be effective or enforceable
unlegs at the time: of the proposed further advance:;

5.2.1 the Mortgagor has paid all interest previously falling due under this security;

5.2.2 the Mortgagor and the Borrower have in all respects observed and performed the
obligations under this legal mortgage and the Facility; and

Page 7
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5.3

5.4

6.1

6.2

7.1

5.2.3 the Mortgagor and the Borrower have complied with any proposed restrictions
and/or-obligations relating to any further advance which may be made by the
Lender.,

The.covenant to make further advances will cease to be éffective or enforceable once the

money secured by this legal mortgage has become due and payable.

The Mortgagor acknowledges the covenant contéined i clause 5.1 and consernts to the
Lender making an application to the Land Registry for the obligation to make further
advances to be noted on the registers of title of the Property.

Liability of the Mortgagor

The Mortgagor's liability under this legal mortgage In respset of @ny of the Secured
Liabilities shall not be discharged, prejudiced or affected by:

6.1.1 any intermediate payiment, settlement of account or discharge in whole or part of
the Secured Liabilitigs;

6.1.2 any security, guarantee, indeminity, remedy or other right held by, or available
to; the Lender that is or becomes wholly or partially iliegal, void or unenforceable
on.any ground; or

6.1.3 the- Lender renewing, determining, varying .or Increasing any facility or other
transactlon In any manner or concurring in, accepting or varying any
compromise, arrangemient or settlerment, of omitting to claim or enforce payment
from any other person;

6.1.4 any insolvency, barikruptcy, liquidation, administration, winding up, incapacity,
limitation, disability, the discharge be operation of law, or any change in the
constitution, mame of styie of the Borrower, the Mortgagor or any other person,
or

6.1.5 any. other act or omission, which But for this clause 6, might operate to
exonerate. or -discharge the Mortgagor or otherwise réduce or extinguish its
ltability under this deed.

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

Representations-and Warrantias,

The Mortgagor represents and warrants to the Lender in the térms $et out in Schedule 1
on each day during the Security Period.
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8.1

9.1

10,

10,1

10.2

10,3

0.4

10.5

10.6

Covenants

The Mortgagor covenants with the Lender in the terms set ocut in Schedule 2.
Powers of the Lender

The Lender shall have the powers set out in Schedule 3.

Eriforcemeént

The security constituted by this legal mortgage shall be immediately enforceable ang the
power-of sale and other powers giveri by section 101 of the LPA (a5 varied or extehded by
this legal mertgage) shall be immediately exercisable af any time after the occurrence of
an Event of Default (whether or riot such Event of Default IS st continuing).

Saction 103 of the LPA shall not apply to this legal mortgage and the statutory power of
sale"and other powers given by section 101 of the LPA (as varied or extended by this legal
mortgage} shall, as between the Lender and a purchaser, arise on the execution of this
legal mortgage and be exercisable at any time after such execution, but the Lender shall
not exercise such power of sale until the security constituted by this iegal mortgage has
trecome enforceable under clause 11.

After the security constituted by this legal mortgage has become enforceable, the Lender
may in its absolute discretion enforce all or any. part of that security at the times, In the:

manner.and on the terms it thinks fit and take possession of and hold o dispose of all or

any part of the Charged Property.

The statutory powers of leéasing and acéepting surrenders are extended so as to authorise
the Lender and any Receiver, at any time after the security constituted by this legal
mottgage has become enforceable, whether in its own name. orin that of the Mortgagor, to
make any lease or agreement for lease, accept surrenders of leases or grant any option of
the wholg ar any part of the Property with whatever rights relating to other parts of It;
containing whatever covenants on the part of the Mortgagor; generally on such terms and
conditions (including the payment of money to a lessee or tenant on a surrender) and
whether or not at. a premium as the Lender or Receiver thinks fit without the need to
comply with any of the restrictions imposed by sections 99 and 100 of the LPA.

Each Receiver and the Lendér is entitled to all the frights, powers, privilages and
irmmunities conferred by the L.PA on mortgagees and receivers.

Nelther the Lender, any Receiver norany Delégate shall be liable to-account -as mortgagee
in possession in respect of all or any of the Charged Property, nor shall any of them be
liable for any loss on realisation of, or for any neglect or default of any nature in
connection with, all or any of the Charged Property for which a mortgagee In possession
might be Hable as such.
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10.7

i1,

11.1

If the Lender, any Receiver or any Delegate enters into or takes possession of the Charged
Property, it or he may at any time relinguish possession,

Event of Default

An Eventof Default shall mean:

1.2

11,13

it.1.4

1115

11.1.6

11.1.7

11.1.8

11.1.9

11.1.10

non-payment of any sums.required by the terms of the Facility or a breach of any

of the terms of the Faclfity or this legal mortgage ‘whether by the Mortgagor or

the Borrower; or

‘the Mortgagor or the Borrower summoning a meeting of its creditors, making a

proposal for a voluntary arrangement, becoming subject to a voluntary
arrangement, or being unable to pay its debts within the meaning of section 123
Insolvency Act 1986, or

the Mortgagor or the Borrower Having a recelver, manager or administrative
receiver appointed over any of its assets, undertaking ar'income;. or

the Mortgagor or'the Borrower passing a resolution for its winding up {save for
the purpose of & voluntary reconstruction or amalgamation) or being subject to-a
petition presented to any Court for its winding up (save for the purpose of a
voluntary reconstruction or amalgamation; or

the Mortgagor or the Borrgwer having a provisional liguidater appointed, having &
proposal made for a scheme of arrangement under section 425 Companies Act
1985 or having an administrator appointed in respect of it; or

the Mortgagor or the Borrower being the subject of an applcation for
administration filed at any court or a notice of appointment of an administrator
filed at any court or a Aotice of intention to appoint an administrator given by any
person; or

the Mortgagor or-the Barrower becoming the subject of & notice to strike off the
register at Companies Houss; or

the Mortgagor ar the Borrower becoming the sabject of & bankruptey petition or
being made bankrupt; or

the Mortgagor or the Borrower having any distigint; €xecution or other process
levied or enforced onany of its.property, or

any other event or matter occurring which in the reasonable belief of the Lender

places the Facility or this legal mortgage in jeopardy and prejudices the position
of the Lender.
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12,

12.%

12.2

12,3

12.4

12.5

13.

13.1

13.2

13.3

Receivers

At-any time after the security constituted by this legal mortgage has become enforceabie
or at the régquest of the Mortgagor, the Lender may, withot further notice:

12.1.1 appoint by way of deed, or otherwise in writing, any one or more person or
persons. t6 be a receiver or a receiver and manager, of all or any part of the
Charged Property; and

12.1.2  (subject to section 45 of thé Insolvency Act 1986} from time to time, by way of
deed or otherwise in writing, remove any person appointed to be Receiver and
may, in a similar manner, appoint another in his place.

Where more than one person is appointed Receiver, they shall have power to act
separately (Unless the appolntment by the.Lender specifies to the contrary).

The power to appoint a Receiver conferred by this tegal mortgage shall be in addition to all
statutory and other powers of the Lender under the Insoivercy Act 1986, the LPA or
otherwise, and shall be exercisable without the restrictions contained in sections 103 and
109 of the LPA,

The power to appoint a Receiver {whether conferred by this legal miortgage or by statuite)
shall be, and remain, exercisable by the Lender despite any prior appointmeant in respect of

-all or'any part of the Charged Property.

The Lender may fix the remuneration of any Recelver appointed by it without the
rastrictions contained i section 109 of the LPA and the remuneration of the Receiver shall
be a debt secured by this legal mortgage which shall be due and pavable immediately
upon.its being paid by the Lender.

Powers and capacity of a Receiver

Any Receiver appointed by the Lender under this legal mortgage-shall, In addition to the
powers conferred on him by the LPA and the Insolvency Act 1986 or otherwise, have the
powers set out in Schedule 4 and such powers shall he exercisable without the restrictions
contained in sectiong 103:and 109 of the LPA or otherwise,

Any exercise of any of the powers of @ Receiver by the Receiver may be on behalf of the
Mortgagoer, the directors of the Mortgador or himself.

Any Receiver-appointed by the Lender under this legal mortgage shali-be the agent of the
Martgagor and the Mortgagor shall be solely responsible for his acts, omissions, losses,
fiabilities and remuneration, as well as for any defaults committed by him. The agency of
each Receiver shall continue until the Mortgagor goes into fiquidation and after that the
Receiver shall act as principal and shall not.become the agernt of the Lender.
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13.4

14.

14.1

15.

15.1

15.2

15.3

The power to. appoint a Receiver (whether conferred by this.deed or statute) shall be -and
remain exercisable by the Lender despite any prior appsintment in respect of all or any
part of the Charged Property,

Delegation.

Each. of the Lender and. any Receiver may delggats (gither generally of -specifically). by
power of attorney or in any -other manner to any person any right, ‘power, aut’ho-rity ot
discretion conferred on it by this legal mortgage (including the power of attorney: granted
under clause 18.1). Any such delegation may. be -made upon such- terms and conditions
(including the power to'sub-delegate) as the Lender or any Receiver shall think fit, Neither
the Lénder nor any Recejver shall be in any way liable or respensible to the Mortgagor for

Delegate,
Application of Proceeds

All mionies received by thé Lendear, @ Receiver or a De-leg:a.t_e {other than sums: received

pursuant to any Insurance Policy) pursuant to -this legal mortgage after the security

canstitited by this |€gal mortgage has become enforceable, shall {subject to the claims of:
any person having prior rights and by way of variation of the LPA) be applied:

1511 first in paying all costs, charges and expenses inclurred by .or on behalf of the
Lender-{and any Receiver, Delegate, attorney or agent appointed by it):under or
in.connection with this legal rortgage;

15.1.2 second in péyir"\_g the remuneration of any Receiver (as agreed between the
Receiver and the Lender);

15.1,3  third in ortgwards discharge of the Sécured Uiabilities in such order and manner
as the Lender determines; and

15.1.4  finally in paying dny surplus to-the Mortgagor or any other person entitled to it

Neither the Lender, any Receiver nor any Delegate shall be: bound (whether by virtue of
section 109(8) of the LPA; which is varied accordingly, or otherwise) to: pay ora _p_pr'opriate
any receipt or payment first towards interest rather than principal or otherwise in any
particular grder-hetween any-of the Secired Liabilities:

All monies received by the Lender or a Receiver or a Delegate under this legal mortgage
(other thah sums recelved. pursuant to any Insurance Policy which are not going to. be
applied in ‘or towards discharge of the Secured Liabilities] may, at the discretion of the.
Lender, Receiver or Delegate, be credited to any suspense or securities realised account
and: shall bear interest .at such rate, if any, as may be agreed in writing between the:
Lender, Receiver or Delegate and the Mortgagor, and may be held in such account for so.
l[ong-as the Lender, Receiver or Delegate thinks fit.
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16.

16.1

16.2

i7.

17.1

17.2

Protection of Third Parties

No purchaser, mortgagee or other person dealing with the Lender or any Recelver or
Delegate shall be toncerned:

16.1.1 toenquire whether any of the Secured Liabilities have become due or payable, or
remain Unpaid of uhdischarged, or whether the power the Lendetr or a Receivet
or Delegate is purporting to exercise has become exercisable; or

16,12 to see to the application of any money paid to the: Lehder or any Receaiver or
Delegate.

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Charged Property.or in
making any acquisition in the exergise of their respectivé powers, the Lender, every
Recelver and -.every Delegate may do so: for such. consideration, in such manner and on
such terms as it'or he thinks fit.

Costsand Indemnity

The Mortgagor shall pay to, or reimburse, the Lender and any Regeiver on demand, on a
full indemnity basis, all Costs inturred by the Lender, any Receiver or Delegate in relation

Yo

17.1.1  thiglegal mortgage orthe Chargéd Property;

17.1.2  taking, holding, protecting,. perfecting, preserving or enforcing (or attempting to
do so) any of the Lendeér's, Recgiver’s or Delegate’s rights under this. legal
mertgage; and

17.1.3  suing for, or recovering; any of the Secured Liabilities,

(including, without limitation, the Costs of any proceedings in relation to this legal
mortgage or the Secured Liabilities), together with interest from day to day untit fulf
discharge {whether before or after judgment, liguidation, winding-up or administration of
the Mortgagor and/or the Borrower) at the default rate of 5 (five) per cent above the base
rate of the Bank of England as in place from to timeé 1o time, Inthe case of any Costs, such
interest shall accrue and be payable as from the date on which the relevant Costs arose,
without'the need for any demand for payment beirg made..

The Lender, any Receiver and any Delegate, and thelr respective employees. and agents,
shall be indemnified by the Mortgagor on a full indemnity basis out of the Charged
Property in respect of all actions, Habilities and Costs incurred or suffered in.or as a result
of:

17.2.1  the exercise, or purported exercise, of any of the powers, authorities or
discretions vested in them under this legal mortgage; or
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18,

18.1

18.2

19,

19.1

20,

201

20.2

21,

AT

17.2.2 any matter or thing done, or omitted to be done, in relation to the Charged
Property under those powers; or

17.2.3 any default or delay by the Mortgagor in performing any of its abligations under
this legal mortgage,

Power of Attorney

By way of security, the Mortgagor irrevocably appeints the Lender, every Receiver and
every Delegate separately to be the attorney of the Mortgagor and, in its name, on its
behalf and as its act and deed, to execute any docurments and. do any acts and things
which;

18.1.1 the Mortgagor is required o execute and do under this legal mortgage; and

18.1.2 any attorney may deem proper or desirable in exercising any- of the powers,
authiorities and discretions conferred by this legal mortgage or by law on the
L‘ender-,_ any Receiveror any Pelegate.

The Mortgagor ratifies and confirms, and agrees to ratify and ¢onfirm, anything which any
of its attorneys may doin the proper and lawful exsrcise or purported exercise of all or any
of the powers, authorities and discretions referred to in clause 18:1.

Release

Subject to clause 22.3, on the expiry of the Sscurity Period (but not otherwise), the tender
shall, at the request and cost of the Mortgagor, take whatever action is necessary to
releasg the Charged Property ffom the security constituted by this legal mortgage.

Assignment-and Transfer

At-any time, without the conserit-of the Mortgagor, the Lender may assign or transfer the
whale or any part of the Lender's rights and/or obligations undear this legal mortgage to
any person. The Lender may disclose such information about the Mortgagor, the Charged
Praparty and this lega! mortgage as the Lender considers appropriate to any actual or
proposed assignee or transferee,

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

Prior-Security Iriterests.

Af any time after this legal mortgage has become enforceable, or after any powers
conferred by any other security having priority to this legal mortgage shall become
exercisable, the Lender may:

21.1,1  redeem such or.any other prior security interest;
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21.2

22.

22.1

22.2

22.3

27.4

22.3

22.6

21.1.2  procure the transfer of that security interest to_jtself; and/or
21.1.3  settle any.account-of the holder of any prior-security interest.

The settlement of any such account shall be, in the absence of any manifest error,
conclusivé and binding on the Mortgagor. All monies paid by the Lender to -an
encumbrancer in settlement of such an account shall be, as from its payment by the
Lendér, due frém the Mortgagor to the Lender and shall bear interest at the rate specified
in the Facility and be secured as part of the Secured Liabilities.

Further Provisions
This legal mortgage: shall be in addition to, and independent of, every other security or

guaranteg which the Lendér may hald for any of the Secured Liabilities: at .any time. N&

prior security: held by the Lender over the whole or any-part of the Charged Property shall

rrierge in the security created by this legal -m'ort_g_a'g.e.

This: legal mortgage: shall remain: in full force and ‘effect as a -continuing security for the

Secured Liabilities, despite any settlement of ‘accgunt, e intermediate- payment, or other

‘matter or thing, unless and until'the Lender discharges this legal mortgage in writing.

Any release, discharge or séttlemerit between the Mortgagor and the Lender shall be
deemed conditional on no payment. or security received by the Lender i respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any law
rélating to insolvency, bankruptey, winding<up, administration, receivership or otherwise.
Despite any-such release, discharge or settlement:

22.3.1 the Lender or its nominee may tretain this legal mdrtgage and the security
created by ot pursuant to it, including all certificates and documients relating to.
the ‘whole. or any part of the Charged Propérty, for such period as: the Lender
deems.necessary to provide-the Lender with security against any such avoidance,
reduction or arder for refund: and

22.3.2.  the Lender may recoverthe value or amount of such security or payment from
the Mortgagor subseguently as if such release; discharge or settlermient had not
occurred..

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

The rights-and powers of the Lender conferred by this legal moftgage are cumulative, may
be exercised as often as the Lender considers appropriate; and are in addition to-its rights

and powers.under the general. law:

Any waiver or variation of any right by the Lender {whether arising under this legal
mortgage or under the general faw) shall-only be efféctive if it is in writing and signed by
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22.7

22.8

22.9

22.10

22.11

22.12

23.

23.1

23.2

the Lender and applies only in the circumstances for which it was given, and shall not

prevent the Lender from subsequertly relying on the relevant provision.

No-act-or course of conduct or negotiation by or on behalf-of the Lender shall, in any way,

preclude the Lender from exercising any: right or power under this legal mortgage or’

constitute-a suspension ar variation of any such right or power.

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

‘No-single or partial exercise of any right under this legal mortgage shall prevent any other

or further exercise of that or-any otherright.

The restriction on the right of consolidation contained in section 93 of the LPA shall not
apply to this:legal mortgage.

The invalidity, unenforceability or illegality-of any provision (or part-of a provision) of this:

legal mortgage-underthe laws of any jurisdiction shall not affect the validity, enforceability
or I_e-__qality of the other provisians. If-any 'inv.ai‘id,_ unenforceable or illegal provision-weould
‘be valid, enforceable or legal if some part of it were deleted, the provision shall apply with

any modification necéssary to give effect to.the.commerciat intention of the parties.

This legal mortgage may be executed and delivered in any number of counterparts; each
of which is an original and which tégether have the same effect as.if each party had-signed
the same document.

Notices

Each notice or other communication required to be given under, or in connection with, this
legal mortgage shall be-in writing, delivered personally or sent by pra-paid first class letter
or fax-and sent to;

23.1.1 the Lender at: First Floor, Equinox North Great Park Road, Bradley.Stoke, Bristol,
England, BS32 4GQL;

23.1.2 the Mortgagor at its registered office address; or

23.1.3  such other address or fax number as is potified in writing by one party to- the
‘other from time to time,

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

23.2.1  if'sent by fax; whern réceived in legible form:

23,22 if.given by hand, at the time of actual delivery; and
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23.3

23.4

24.

244

24.2

24.3

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

A notice or other communication given as described in clause 23.1 on.a day which is.not a
Business Day, or after-normal business hours, in the place it'is recéived, shall -be deemed
to have been received on the next Business Day.

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

Governing Law- and Jurisdiction

This legal mortgage and any dispute:or claim arising out of or in connection with it or its
subject matter or formation (including nAor-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales.

The parties to this legal fiortgage irrévocably agreée that, subject as: provided below, the
courts-of England and Wales shall have exclusive jurisdiction to settle any dispute or ¢laim
that arises gut of or in connection with this legal mortgage or its Subject: matter of
formation {including non-contractual disputes or claims). Nothing in this clause shall timit
the 7ight of the Lender to take proceedings: agalnst the Mortgagor in any other court of
competent jurisdiction; nor shall the taking :of proceedings in any one or more jurisdictions
preclude the taking of proceedings in any other jurisdictions, whether corcurrently or not;
to:the extent permitted by the law of such otherjurisdiction,

The Mortgagor irrevocably consents to any process in any proceedinigs under clauss 24.2
being sérved on it in accordance with the provisions -of this legal mo-rt.gagé"relatin.g- to
service of notices. Nothing contained in this legal martgage shall-affect the right to serve
process in any other manner permitted by law.

This document has been executed as'a deed and is delivered and takes effect:on the date stated at

the beginning of it.
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1.1

2.1

3.1

4.1

5.1

6.l

7.1

8.1

9.1

Schedule 1  Representations and Warranties.
Ownership. of Charged Property

The Mortgagor is the legal and beneficial owner of the Charged Property and has good and
marketabfe title to the Property.

No Encumbrances:

The Charged Property-is free from Encumibrances other than the Encumbrances created by
this legal mortgage and any legal charge completed by registration-against the Property at
the Land Registry prior to the date:of this legal mortgage.

Adverse claims

The Mortgagor has: not received or acknowledged notice of any adverse &laim by any

‘person in respect of the Charged Property or arny interast init,

Adverse covenants

There are no covenants; agreements; reservations, ¢onditions, intérests, rights of other

‘matters whatsoever, which materially adversely affect the Charged Property.

No breach of laws

There is no breach of any law or regulation which materially adversely. affects the Charged

Property.

No interféreénce in-enjoyment

No. facility necessary for the enjoyment and use of the  Charged Property is stbject ta
terms entitling any person to terminate or curtail its use.

‘No overriding interests

Nothing has arisen; has been created or'is subsisting which would be arn overriding interest
in:the. Property.

Avoidance of security

No Encumbrance expressed to be created under-this legal mortgage is liable to be aveided,.

or otherwise set aside; on the liquidation-or-administration of the Mortgagor 6r atherwise.
No prohibitions-or breaches

There is no prohibitien on the Mortgagor assigning its rights in any of the Charged Property
referred to it clause 3.1 and the entry into of this legal mortgage by the Mortgagor does

not and will not constitute a breach of any lease, policy, agreement, document or
instrument binding on the Mortgagor or its assets,
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10.

10.1

11.

11,1

11.2

11.3

Envirenmental compiiance

The Mortgager has, at all times complied in all material respects with all applicable
Environmental Law ahd Environmental Licences.

Information for Valuations

All written information supplied by the Mortgager or on its behalf for the purpose of each

Valuation-was true and-accurate in-dll material respects as atits date oras at the date (if
any) on which it was stated to be given.

The information referred to in paragraph i1.1 of this Schedule 1 was, as at its date 6r as
at-the date (if-any) on which it was stated to be given, complete and the Mortgagor did not

omiit to stipply any informatiof which,. if-disclosed, would adversely affect'the Valuation,

In the case of the first. Valuation, ndthing has occurred since the date ‘the information
referred to in paragraph 11.1 of this Schedule 1 was.supplied and the date of this legal
mortgage which would adversely affect sueh Valuation.
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1.1

2.1

3.1

4.1

Schedule 2 Covenants
Part1 General Covenants
Negative pledge and disposgal restrictions
The Mortgagor shall not at any time, except with the prior written consent of the Lender:

1.1.1  create, purport to create or permit to 'subsist any Encumbrance on, o in relation

to, the Charged Property other than this legal mortgage; or

112 seli; assign, transfer; part with possession of or otherwise dispose of in any
manner {or purport to doso} all or any part of, or any interest in, the Charged
Property; or

113 create or -grant (or purport to c¢reate or grant) any interést in the Charged
Property in favour of-a third party,

Preservation of Charged Property

The:Mortgagor shall-niot do, or permit t& be- dons; any act or thing which would or might
depreciate, jecpardise or otherwise prejudice the security held by the Lender.or materially
diminish the ‘value of any of the Charged Property o the effectiveness of the security
created by this-legal mortgage.

Enforcement of rights
The Mortgagor shall use its best-endeavours to:

3.1.1 procure the prompt observance and performance by the relevant-countaerparty to
any: agreement or arrangerment with the Mortgagor and forming part of the
Charged Property of the covenants and other obligations imposed on such
counterparty; and

3.1.2  enforce any rights and institute, continue or defend any proceedings relating to.
any of the Charged Property which the Lender may require from time to time.

Compliance with laws

The Mortgagor shall comply with all laws and regulations for the time being In force
relating to or affecting any Charged Property and shall obtain and promptly -renew -from
time to time and comply with. the terms of all authorisations which may be necessary to
gnable it to preéserve, maintdin or rénew any-Charged Préperty.
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5.1

6.1

7.1

8.1

9.1

Notice of breaches

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

5.1.1  anvy representation or warranty set out in Schedule 1; and
5.1.2 -any covenant set:out-in this Schedule 2.
Title documents

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

6.1.1  all deeds and documents. of title relating to the Charged Property which arg in the
possession or control of the Mortgagor (if these are not within the possession
and/for contral of the Martgagor, the Mortgagor undértakes to-obtain possession
of alt such deeds and documents of title}; and

6.1.2  any Insurance Policies.
Notices to be given by the Mortgagor
The Martgagor shall immediately on the execution of this legal mortgage:

7.1.1  give nitice to the relevant insurers of the assignment pursuant to clause 3.2 -of
the Mortgagor's flghis and inferest in and under the Insurance Policies and
procure  that each addressee of such nofice promptly provides an
acknowledgement of that notice to the Lender;

7.1.2  The Martgagor shall obtain-the: Lender’s prior approval of the farm of any rotice
or-acknowledgement to be used under this paragraph 7.

Further assurance

The Mortgagor, at its own cost, shall prepare and execute such further iegal or other
mortgages, charges or transfers (containing a power-of sale and such other provisions as
the Lerdér may reasonably require) in favour of the Lender as the Lender, in its absolute
discretion, requires from time to timeé over-all or any part of the Charged Property and give
all notices, orders and directions which the Lender may require, in its absolute discretion,
for perfecting, protecting or facilitating the realisation. of its security over the Charged
Property.

Mortgagor's walver of set-off

The Mortgagor waives any present or future right of set-off it may have in respect of the
Secured Liabilities {including sums: payable-by the Mortgagor under thislegal mortgage}).
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1.1

2.1

2.2

3.1

4.1

Part I  Property Covenants
Repair and maintenance

The Mortgagor shall Keen all premises, and fixtures and fittings on the. Property in .goed
and substantial repair and condition and shall keep all premises adequately and properly
painted and decorated and replace any fixtures and fittings which have: become wor out
or otherwise unfit for use by others of a like nature and equal value.

No alterations

The Mertgagorshall net, without the prior written consent of the Lender:

2.1.1  pull down of remove the whole or any part of any building forming part of the

Property nor permit the same to-occur; or

2.1.2 make or permit to-be made any alterations.to the Property or sever or remove or

permit to be severed or removed any of its fixtures:or fittings (except to make
any necessary repalrs or renew or réplace the same in accordance with
paragraph 1 of this.Part II.of Schedule 2).

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

Development restrictions:

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

311 niaké or, in so far ds it i5 able, permit othérs to make any applicaticn for

planning permission or development consent in'respect of the Property; ‘or

3.1.2°  catry 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 1990 and the Planning
Act 2008.or change or permit or suffer to be changed the use of the Property.

Insurance
The Mortgagor shall insure and keep insured (or where, in the case of ary leasehold
property, insurance is the responsibility of the landlord Under-the terms of the lease, gither

procure: that the landlord ‘insures and keeps insured or, if and to the extent that the
landlord dogs-not do so, itself insure and keeép insured) the Charged Property against:

4.1.1  loss or'damage by fire or terrorist acts;

4.1.2  otherrisks, perils and contingencies-that would be insured against by reasonably
prudent pérsons carrying on the same class of business s the 'Mbr'fg'a.g_o_r_; and
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4.2

4.3

4.4

5.1

6.1

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

Any such insurance must be with an insurance company or underwriters and on such
terms as are reasonably acceptable o the Lender and must be for not less than the
replacement value of the Charged Property {meaning in the case of any premises on the
Property, the total cost of entirely rebuilding, reinstating or replacing the premises in the
event of their being destroyed, together with architects’, surveyors’, engineers’ and other
professlonal fees and charges for demolition and reinstatement) and loss of rents payable
by the tenants or other occuplers of the Property for a period of at least 3 {three) years.

The Mortgagor shall, if requested by the Lender, produce to the Lender the policy,
certificate or cover rote rélating to-any such insurance required by paragraph 4-6f this Part
11 of Schedule 2 (or where, In the case of any leasehold property, such insurance is
effectad by the landlord, such evidende of insurance as the Mortgagor is entitled to obtaln
from the landlord under the tarms.of the relevant lease).

The Mortgagor shall, if requested by the Lender, procure that a note of the lLender’s
interest is endersed upon or the Lender is named as co-insured with the Mortgagor on
gach Insurance Policy maintained by it or any person on its behalf in accordance with
paragraph 4 of this Part II of Schedule 2 and that the terms of each such Insurance Policy
require the insurer not to invalidgte the policy ag against the Lender by reason of the act
ot default of any other joint.or named insured and rot to cancel it without giving at least
30 (thirty) days’ prior written notice to the Lender.

Insyrance pramiums
The Mortgagor:

5.1.1  shall promptly pay all premiums in respect of each Insurance Policy and .do. all
other things necessary to.keep such policy in full force and effect; and

5.1.2  shall {if the Lender so requiresy produce to the Lender the receipts for ali
premiums. and other payments necessary for effecting and keeping up the
Insurance Policies (or where, in the case of leasehold property, insurance is
effected by the landlord, such evidence of the payment of premioms as the
Maortgagor is- entitled to obtain from the landlord under the terms of the relevant
lease).

No invalidation of insurance

The Mortgagor shall not do or-omit: to do or permit.to be done or omitted any-thing that
miay-invalidate or otherwise prejudice the Insurance Policies.

Page 23



71

8.1

9.1

10.

10.1

Insurance Policies’ proceeds

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

7.1.1  immediately be paid to the Lender;.

7.1.2  if they arg not paid directly to-the Lender by the insurers to be held, pending
such payment, by the Mortgagor upon trust for the Lender; ard

7.1.3  at:the option of the Lender, be applied in making geod or recouping expenditure
in respect of the loss or damage for which such monies. are received aorin or
towards: discharge or reduction of the Secured Liabilities,

Leases and licences affecting the Property

The: Martgagor shall not, without the pricir written consent of the Lender which. consént, in
the case of paragraph8.1.4, is not to be unreasonably withheld or delayed in

circumstances in which the Mortgagor may not unreasonably withhold or delay its consent;

8.1.1 grant, or agree to grant, any licence or tenancy affecting the whole or any part of
the Property; or exercise the statutory powers of leasing (or agreeing to lease) or
of accepting (or agreeing to accept) surrenders under sections 99 or 100 of the
LPA; or

8.1.2  in any other way-dispose of (or agree to dispese of), accept the surrender of (or
agree to accept the surrender of), surrender (or agree to surrender) or create
any ledal or equitable estate or interest in the whole or any part of the Property;
or

8.1.3 let dany pefson. into occupatien of or share occupation of the whole or-any part of
the Property; or

8.1.4  grant any consent or licence under any lease or licence affecting the Property.

Mo restrictive obligations

The Mortgagor-shall not, without the priot written consent of the Lender, enter into: any:
onerous or restrictive-obligations affecting the whole or any part-of the Property or create

or permit to -arise any overriding interest; easement ‘or right whatsoever-in or aver the
‘Wwhole .o any part-of the Property,

Proprietary rights.

The. Mortgagor shall procure that no person shall become entitled to assert any proprictary
or pther like right ot interest over the whole or any part of the Propeérty, ‘without the. prigr
written:consent of the Lender.
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11.

itl

12.

121

12.2

13.

13.1

14,

141

Compliance with ang enforcement of covenants
The Mortgagor shall:

11.1.1 observe and perform all covenants, stipulations and conditions to which the
Property, or the use of it, is or miay be. subject and {if the Lender 50 reguires)
produce to the Lender evidence sufficient to satisfy the Lender that those
cavenants, stipulations and conditions have. been observed and performed; and

11.1.2 ditigently 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,

Notices or claims relating to the Property
The Mortgagor shall:

12.1.1  give full particulars to the Lender of any nofice, order, direction, designation,
resolution, apoplication, requirement or proposal given or made by any public or
iocal body or authority (a8 “Notice”) that specifically applies to the Property, orto
the locality in-which it.is situated, within 7 (seven) days after becoming aware of
the relevant Notice; and

12.1.2. {if the Lender so requires) immediately, and at the cost of the Mortgagor, take all
reasonable and necessary steps to comply with any Notice, and make, of join
with the Lender in making, such objections or representations in respect of any
such Notice as the Lender may desire.

The Mortgagor shall give full particulars to the Lender of any daim, notice or other
communication served on it in respect of any modification, suspension.or revocation of any
Environmental Licence or any alleged breach of any Environmental Law, in each case
relating to:the Property.

Payment of any rent and outgoings

The Mortgagor shali:

13.1.1 where the Property, or part of it; is held under a lease, duly and punctually pay
all rents due-from time to time; and

13.1.2 pay (or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other outgoings relating to or impdsed upon the Property oron
s occupier,

Rent reviews

‘The Mortgagor:
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15.

15.1

16.

16.1

17.

17.1

18.

18:1

14.1.1 shall, if the Property is subject to occupational leases or licences, implement any

upwards rent review provisions and shall not, withaut the prior written consent of
the Lender, adree to any change in. rent to |ess than the open market rental
value of the relevant part of the Property; and

14.1.2 shall not, without the prier written consent of the Lender, if the Property is
leasehold, agree to any change in the rent payable under the lease in excess of
the open market rental value and shali only agree to any upwards rent review in
accordance with the terms of the lease.

Environmerit
The Mortgagor shall-in relation to-the Property:

15.1.1 properly discharge all duties of care and responsibility placed upon It by
Environmental Law and comiply with the terms of any Environmental Licences;

15.1.2 observe and perform @l the requiremants of Environmental Law; and

15.1.3 apply for and obtain all Environmental Licences.

Conduct of business on Property

The Mortgagar {ar its tenant if applicable) shall carry on its trade and business on those
parts (if any) of the Property as are used for the purposes of trade or busingss In
accordance with the standards of good management from time to time current in such
trade or business.

Inspection

The Mortgagor shall permit the Lender and any Receiver and any person.appointed by
either of them to. enter on and inspect the Property on reasonable priol notice,

VAT optlon.to tax
The Mortgagor shall not, without the prigr written consent of the Lender:
18.1.1 exercise any VAT option to tax.inrefation to the Property; or

18.1.2 revoke any VAT option to tax exercised prior to and disclosed 16 the Lender in
writing prior to the date of this legal mortgage.
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1.1

1.2

2.1

3.1

4.1

Scheduie.3 Powers of the Lender

Power to remedy

The Lender shali be entitled {but shall not be obliged} to remedy a breach at any time by
the Mortgagor of any of its obligations contained in. this legal mortgage. The Mortgagor
irrevocably authorises the Lenderand its agents to do all such things as are necessary or
desirable for that purpose. Any manies expeiided by the Lender in rémedying a breach by
the Mortgagor of any of [ts obligations contained inthis legal mortgage shall be reimbursed
by the Mortgagor to the Lendeér on a full indemnity basis and shali carry Interest in
acrordance with clause 17,

In remedying any breach, the Lender, its agents and their respective officers, agents and
employees shall be entitled to enter-onto the Property and to take any action as the Lender
may reasonably consider necessary or desirable including, without limitation, carrying out
any repairs, other works or development,

Exercise of rights.

The rights of the Lender under paragraph 1 of this Schedule 3 are without preiudice to any

other rights of the Lender under this legal mortgage. The exercise of those rights shall not
‘make the Lender Hable o account. as a mortgagee . in podssession..

Lender has Receiver's powers:

To the extent permitted by faw, any right, power or discretion conferred by this legal
morigage on a Receiver may, after the security constituited by this legal '?hortgage- has
become enforceable, be exercised by the Lender in refation to any of the Charged Property
whether or not it has taken possession of any Charged Property and without first
appointing a Receiver or notwithstanding the appointment of a Receiver.

Conversion of currency

For the purpose of, or pending, the discharge of any of the Secured Liabilities, the Lender
may convert any monies received, recovered or realised by the Lender under this legal
mortgage {including the proceeds of any previols conversion under this paragraph 4) frém
thelr existing currencies of denomination into such other currencies of denomination as the
Lender may think fit. Any such conversion shall be effected at the Lender’s choice of spot
selling rate of exchange for such other currency against.the existing currency or such gther
rate as-the Lender may reasonably deétermine. Each referen¢é in this paragraph 4 to a
currency -extends to funds of that currency and, for the avoidance of doubt, funds of one
currency may be converted into different funds of the same currency.
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5.2

6.1

7.1

New accounts

If the Lender receives, or is deemed to have received, notice of any subsequent
Encumbrance or-other interest,. afféc-ti'n_g all or part of the Charged Property, the Lender
may opéen.a new account for the Mortgador in the Lenders books, Without preéjudice to the
Lender’s right to combine accounts;, no mengy paid to the credit of the Mortgagor in any
such new account shall be appropriated towards, of have the effect of discharging, any
part-of the-Secured. Liabllities.

If the: Lerider ddes not open-a hew accournt immediately on réceipt of the notice or-deemed
notice, then, unless the Lender gives express ‘written notice to the contraty to the
Mortgagor, all paymeénts made by the Mortgagor to the Lender shall be treated as having

been credited to a new account of the Mortgager and not as having been applied in

reduction of the Secured. Liabilities; ‘@5 from-the: time of receipt or deemed receipt of the

relevant notice by the Lender.

Lender's set-off rights

If the Lender has more than one-account for the Mortgagor in itsﬁb.oc’jk_-s_, the Lender may at
any time after:

6.1.1  the security constituted by this legal mortgage-has become enforceable; or

6.1.2.  the Lender has received or is deemed to have received notice 6 any subsegueént

Encumbrance-or -other interest affecting all'or any part-of the Charged Property,

transfer, With’out'prior‘ notice, all or any part of the balance standing to the credit oF any
account to any other account which may- be in debit {but the Lender shall notify the
Mortgagor of the transfer once made);

Indulgence

The Lender may, at its discretion;, grant time or other indulgence ‘or make any other
arrangement; variation or release with any person that is riot party to this legal mortgage
(whether or not such person is jointly liable with the Mortgagor) in respect of any of the
Secured Liabilities or of ‘any other security for them without prejudice either to this legal
mortgage-or-to the liability-of the Mortgagor for the Secured Liabilities.
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1.1

2.1

3.1

5.1

6.1

7.1

Schedule 4  Powers.of a Receiver
Power-to repair and develop the Property

A Receiver may undertake or complete any works of repair, alteration, building or
development on ‘the Property and may apply for and maintain any planning permission,
developmiéent consent; building fegulation approval &r any other permissicn, consent or
licence to carry-out-any of the same.

Power-to.grant or accept surrenders of leases

A Receiver may grant, orF accept. surrenders. of, any leases or ‘tenancles affecting the
Property and may grant.any other interest or right over the Property on such tesrms and
subject to suéh conditions as he thinks fit,

Power to employ personnel and advisers

A Recgiver may, for the purposes of this Schedule 4, provide services and employ,. or
engage, such managers, officers, servants, contractors, workmen, agents, other persorinel

and professional advisers on such salaries, for such periods and on such other terms as he.

thinks fit, A Receiver may discharge any such pérson or any such. pérson appdinted by the

Martgagor.

‘Powerto make and revoke VAT éptions to tax

A Receiver may exercise or revoke any VAT option totax as He thinks fit.

Power to charge for remuneration

A Recelver may charge and receive such sum by way of remuneration (in addition to all
cosks, charges and expenses incurred by him) as the Lender may prescribe or agree with-
Riim.

Power to realise Charged Property

A Recegiver may collect and get'in the Charged Property or any part.of it in respect of which
he is appointed and make such demands and take such proceedings as may seem
expedient for that purpose; and take possession of the Charged Property with (ke rights,

Power to manage ot reconstruct the Mortgagor’s busingss
A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur

in carrying. on, managing, developing, reconstructing, amalgamating or diversifying the
business of the Mortgagor carried out at the Property.
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8.1

9.1

10,

10.1

11,

11.1

12.

12.1

13,

13.1

14,

141

15,

15.1

Power to dispose of Charged Property

A Receiver riay grant éptions arid licences over all or any- part of the Charged Property,

sellor concurin selling, assign-or concur inassigning, lease or concur in'leasing and accept

vreoncur in accepting surrenders of |eases of; all or any.of the Charged Progerty in respect

of ‘which. he is. appointed for such consideration and, in such- manner (including, without
limitation;. by public auction or private sale) and generally on such terms and conditiens as

he thinks fit. A Receiver may promote, or concur in promoting, a company to purchase the

Charged Property to be disposed of by hirn.

Power to sever fixtures and fittings:

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

Power to:give valid receipts

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

Power to make settlements

A Receiver may make any arrangemenit, settlement or compromise between the:Mortgagor

-and any.other person as:he thinks fit.

Power to bring proceedings

A Receiver ‘may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Charged Property as he thinks fit.

Power to insure:

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 17, effect
with-any insurer any policy of insurance either in lieu or satisfaction. ¢f,. of in addition te,
the insurance required to be maintained by the Mortgagor under this legal mortgage:
Powers unider LPA

A Receiver may exercise all powers provided for in the LPA in the same wdy as if he had
been duly appointed under that act and exercise all powers provided for an-administrative

receiver in Schedule 1.6f the Insclvency Act 1986,

Power to borrow

A Receiver may, for any of the purposes authorised by this Schedule 4, raise money by

borrowing from the Lender {or fram any other person) on the security of all or any of the

Charged Property in respect of which he is appointed -or such terms as he thinks. fit
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186,

16.1

i7.

17.1

18,

8.1

(including, if the Lender consents, terms.under which such security- ranks In priarity to this
legal mortgage).

Power to rédesm prior Encumbrances

A Receiver may redeem any priof Encumibrance and settle and pass the accounts to which
the Encumbrance relates, Any. accounts so settled and passed shall be conclusive -and
binding on the Mortgagor, and the monies so paid shall be deemed to be an expense
properly incurred by the Receiver.

Power of absolute owner

A Recegiver may do all suth acts and things 45 an absolute swner could do in the ownership
and management of the Charged Property or any part of it,

Incidental powers

A Receiver may do all such other dcts and things as he may consider incidental or
conducive to any of the matters or powers in this Schedule 4, or which he lawfully may or
can doas agent for the Mortgagor.
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. Witniess Narie

EXECE}TH} g5 a DEED by

..................................... R S e e e VR ek w e

as atwmev for and on behalf of ULTIMATE . Attorney
FINANCE LIMITED in the presenice of:

‘Witress Sigrature: - o

Witriess Address:

‘Witngss Occupation:

EXECUTED as & DEED by_ISHAUN ESTATES _ R _ R
LIMITED acting by SUNIL orim .. T
the presence of: : ' E};rector

. Witness Signaturer

Witriess Name: . iufé?,,n A fmif}} ,fg_

v i}' ¥,

Withess Addiess: iblde. S
| ol By see

 Witness Occupation; «’f‘}*'«eaﬁ*ézsﬁw‘i%%{
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