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Registration of a Charge

Company Name: KASSNER ASSOCIATED PUBLISHERS LIMITED

Company Number: 00472283

Received for filing in Electronic Format on the: 24/01/2022 XAWCPUCB

Details of Charge

Date of creation: 21/01/2022
Charge code: 0047 2283 0004
Persons entitled: VERONIQUE KASSNER

Brief description: LEASEHOLD LAND AT UNITS 6 & 7, 11 WYFOLD ROAD, LONDON SW6
6SE

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: RICHARD BARNETT
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 472283

Charge code: 0047 2283 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st January 2022 and created by KASSNER ASSOCIATED
PUBLISHERS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 24th January 2022 .

Given at Companies House, Cardiff on 25th January 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This deed is dated 5} 2 sk anuary 2022
Parties

i1} KASSNER ASSOCIATED PUBLISHERS UMITED, a company incorporated and registered in England
and Wales with company number 00472283 whose registered office Is at Units 6&7, 11 Wyfold
Road, Fultham, London, SW5 65E {Mortgagor)

£2) VERGMNIGUE KASSNER of 53 Clonmel Road London SWE SEL (Lander)
BACKGROUND

{A} The Mortgagor has agreed o guarantee the obligations of its ultimate parent company to the
Lender under the Guarantes,

{8 The Morigagor owns the Property.

o This deed provides security, which the Borrower has sgreed to ensure is provided to the Lender
under the Guararntee,

Agroed terms

i Befinltions and Interpratation
11 Definitlons

The following definitions apply In this deed:

Borrower: Kassner Music Group Limited {company number 13796954)
whose registered office Is at Units 6 & 7 11 Wylold Road,
London, SWE 65E.

Business Day: a day other than & Saturday, Sunday or public holiday in

England when banks in London are open for business.

Charged Assets: ali the agsets, property and undertaldng of the Mortgagor
which are, or are intended to be, subject to the Security
created by, or pursuant to, this deed {and references to the
Charged Assets shall include references to any parl of them},

Delegate: any person appointed by the Lender or any Receiver under
clause 14 snd any person appeointed as attorney of the
Lender, Receiver or Delegate.

Environment: the natural and man-made environment including ali or any
of the following media, namely alr, water and land {including
gir within bulldings and other naturzl or man-made



Environmental Law:

Environmental Licence:

Event of Default:
Guarantes:

Insurance Policy:

LPA 1525:
Property:

Hacohwr:

Rentsl Income:

Rlghts:

Secured Lisbiiites:

structures above or below the ground} and any living
organisms {including man) or systems supported by those
media.

all appliceble laws, stetules, repulations, secondary
leglslation, bye-laws, common law, directives, treaties and
other measures, judgments and decisions of any court or
tribunal, codes of practice and guldance notes in so far as
they relzte to or apply to the Environmant,

any authorisation, permit or lcence necessary under
Environmental Law In respect of any of the Charged Assets,

maans a demand for payment under the Guarantes,

the guarantee and indemnity entered into by the Mortgagor
in favour of the Lender by 3 deed dated on or about the date
of this deed.

each contract and pollcy of insurance effected or maintained
by the Mortgagor from time to time relating to the Property.

the Law of Froperty Act 1925,

the frechold or leasehold property {(whether registered or
unregistarad) owned by the Morigegor described In
Schedule 1.

& recelver or recelver and manager appointed by the Lender
under clause 12.

all amounts paid or payable to or for the account of the
Mortgagor In connection with the letting, licence or grant of
other rights of use or occupation of all or anv part of the
Properiy.

ary Security or other right or benefit whether arising by set-
off, counterciaim, subrogation, Indemnity, proof In
figuidation or otherwise and whether from contribution or
otherwise.

all present and future obligations and liabilitles of elther the
Borrower or the Mortgagor to the Lender, whether actual or
contingent and whether owed jointly or severslly, as
principsl or surety, including those under or in connection
with the Guarantee (including, without limitation, those
arising under clause 26.3.2), together with all interest
fincluding, without limitation, default interest) scoruing in
respect of those moniles, obligations or Uahbilities,



Security:

any mortgage, charge (whether fixed or floating, legai or
equitable), pledge, lien, assignment by way of securlty or
other securlty interest sacuring any obligation of anv person,
or any other agreement or arrangement having a similar
effect.

Securlty Period; the period starting on the date of this deed and ending on

the date on which the Lender Is satisfied that all the Secured
Liabiiitles have been unconditionally and irrevocably paid
and discharged In full and no further Secured Liabllities are
capable of belng oulstanding,

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.

1.2 interpretation

in this deed:

121 clause and Schedule headings shall not affect the interpretation of this deed;

i.2.2 a person inciudes an Individual, flrm, company, corporation, partnership,
unincorporated body of persons, government, state or agency of 2 state or any
association, trust, joint venture or consortium {whether or not having separate
tegal personatity];

123 uniess the context otherwise requires, words In the singular shall include the plural
andg in the plursl shall include the singular;

1.2.4 uniess the context otherwise reguires, s reference to one gender shall indluds 2
reference to the other genders;

1.2.5 & reference (o 8 party and the Borrowar shall Indlude that party's or the Borrower's
successors, permitted assigns and permitied transferses and this deed shall be
binding on, and enure to the benefit of, the partles to this deed and their respeciive
personal representatives, successors, permitted assigns and permitted transferess;

1286 & reference 10 a statute or statutory provision s 2 reference to it 25 amended,
sxtended or re-enacted from time to time;

1.2.7 a reference to a statute or stetutory provision shall include 2ll subordingte
legislation made from time to time under that statute or statutory provision;

1.2.8 a reference 1o writing or wrltten Includes emall;

1.2.9 an obligation on a party not to do something includes an obligation not to allow
that thing to be done;

1.2.10  a reference to this deed (or any provision of it) or to any other agreement or

document referred to In this deed is 3 reference to this deed, that provision or such
other sgreement or document as amended (in each case, other than In breach of
the provisions of this deed) from time o time;



i3

i4

1.2.11  unless the context otherwise requires, 3 reference to a clause or Schedule isto
clauss of, or Schedule to, this deed;

1.2.12  any words following the terms Including, include, In particular, for example or any
similar expression shall be construed as illustrative end shall not mit the sense of
the words, description, definition, phrase or term preceding those terms;

1213 a reference to an amandment Includes a novetion, supplement or variation {and
amend and amended shall be construed accordingly);

1214 @ reference to assets Includes present and future properties, undertskings,
revenues, rights and beneflits of every description;

1215 a referance to an authorisation inciudes an approval, authorisation, conzent,
exemption, fling, Hcence, notarisation, reglsiration or resolution;

1216 & reference 1o continuing in relation to an Event of Default means an Event of
Default that has not been remedied or walved;

1217  areference to determines or determined means, unless the contrary Is indicatsd,
a2 determination made at the absolute discretion of the person making It; and

1.2.18  areference to a regulation Includes any regulation, rule, official directive, reguest
or guideline [whether or not having the force of law} of any governmental, inter-
governmental or supranational body, agency, department or regulatory, self
regulatory or other authorlty or organisation.

Clawback

if the Lender conslders that an amount pald by the Borrower or the Mortgagor In respect of
the Secured Liabllitles Is capable of being avolded or otherwise set aside on the liguldation
or administration of the Borrower or the Mortgagor, or otherwise, then that amount shail
not be consldered 1o have been irrevacably paid for the purposes of this deed.

Mature of securlty over real property

& reference in this deed 10 2 chargs or morigage of or over the Broperty includes:

141 2l bulldings and fixtures and fttings {Inchuding trade and tenant’s fcures and
fittings} and fixed plant and machinery that are situated on or form part of the
Property 31 any time;

1.4.2 the proceeds of the sale of any part of the Property and anv other monles paid or
payable In respect of or in connection with the Property;

14.3 the beneflt of any covenants for title given, or enterad into, by anv predecessor In
title of the Mortgagor In respect of the Property, and any monies paid or payable
in respect of those covenants; and

1.4.4 all rights under any licence, agreement for sale or agreement for iease in respect of
ihe Property.
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1.5  Law of Property {Miscellaneous Provislons) Act 1389
For the purposes of section 2 of the Law of Property [Miscellaneous Provisions) Act 1929, the
terms of the Guarantee and of any side letters between any parties in relation to the
Guargniee are Incorporated into this deed.
18 Schedules
The Schedule forms part of this deed and shall have effect as If set out in full In the body of
this desd. Any reference to this deed includes the Schedules,
Covenaint to pay
21 Covenant to pay
The Mortgagor shail, on demand, pay to the Lender and discharge the Secured Uabllities
when they become dus,
2.2 Lmited recourse
Notwithstanding any other provision of the Guarantee, it is expressly agreed that:
221 the sole recourse of the Lender to the Mortgagor under this deed & to the
Mortgagor's interest in the Charged Assets; and
222 the liability of the Mortgagor to the Lender pursuant o or otherwise in connection
with the Guarantes shall be:
2221  limited in aggregate to an amount equal to that recovered s 2 resuit of
enforcement of this deed with respect to the Charged Assets; and
2222 satisfied only from the proceeds of sale or other disposal or realisation of
the Charged Assets pursuant to this deed.
Grant of security
&1  Legel morigege and fved charges

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

311 by way of a flrst legal mortgage, the Property: and
3.1.2 by way of a first fived charge:

3,121 ol its rights in each Insurance Policy, including all claims, the nroceeds of
gll clalms and all returns of premiums in connection with esch insurance
Policy, the Rental Income and the benefit of any guarantee or security in
respect of the Rental Income, 10 the extent not effectively assigned under
clause 3.2;
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3.1.2.2 the beneflt of all other comiracts, guaranices, appointments and
warranties relating to the Charged Assets and other documents to which
the Mortgagor is a party or which are In its Tavour or of which it has the
benefit relating to any letting, development, sale, purchase, use or the
operation of the Charged Assets or otherwise relating to the Charged
Assets [including, in each case, but without imitation, the right 1o demand
and recelve all monies whatever payable 1o or for its benefit under or
arising from any of them, all remedies provided for in any of them or
available at law or in equity In relation to any of themn, the right to compel
performance of any of them and all other rights, Interests and benefits
whatever accruing to or for its benefit arising from any of them); and

3.1.23  all licences, consents and authorisations (statutory or otherwise} held or
reguired in connection with the Morigagor's business carried on at the
Property or the use of any Charged Asset, and all rights In connection with
tham

Asglgnment
As a continuing securfty for the paymert and discharge of the Secured Liabliitles, the

Morigagor with full title guarantee assigns to the Lender absolutely, subject to a provise for
reassignment on irrevocable discharge In full of the Secured Uiabilitles:

@}  allits rights in each insurance Policy, including all clalms, the proveeds of 3l daims and
il returns of premiums In connaction with each insurancs Pollcy

provided that nothing In this clause 3.2 shall constitute the Lender as mortgagee In possession

4 Perfection of securlty

4.1

4.2

Reglstration of legal mortgage 2t the Land Reglistry

The Mortgagor consents to an spplication belng made by the lender to the Land Reglstrar
for the following restriction in Form P to be registered against its title to the Property:

“No disposition of the reglstered estate by the proprietor of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registersd without o written consent signed by the proprietor for the time
belng of the charge dated 215% Jon 2023 In Tavour of Veronique Kassner referred
to in the charges register or thelr conveyancer.”

Cautlons ppalnst first reglstration end notless

Whether or not title to the Property Is registered at the Land Registry, if any cautlon against
flest registration or any notlce (whether agreed or unilateral) Is registered against the
Mortgagor's title to the Property, the Morigagor shall Immediately provide the Lender with
full particulars of the circumstances relating to such caution or notice. If such caution ar



5 Lisblity of the Mortgs

5.1

5.2

notice was registered to protect a purported interest the creation of which is not permitied
under this deed, the Mortgagor shall Immediately, and at its own expense, take such steps
as the Lender may require to ensure that the caution or notice, a3 applicable, Is withdrawn
or cancelled,

por and Lender's protections

Liahility not discharged

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

13

51.2

533

514

5.15

5186

5317

5.18

5.1.8

any intermediate payment, settierment of account or discharge in whole or in part
of the Secured Liahilities;

eny variation, extension, dischargs, compromise, dealing with, suchange or
renawal of any right or remedy that the Lender may now or after the date of this
deed have from or against the Borrower, the Mortgagor or any other person In
connection with the Secured Liabillities;

any act or omission by the Lender or any other person In {aking up, perfecting or
enforcing any Security, indemnity, or guarantee from or against the Borrower, the
WMortgagor or any other person;

any termination, amendment, variation, novation, replacement or supplement of
or {0 any of the Secured Liabliities including, without limitation, any change in the
purpose of, any increase in or extension of the Secured Liabilities and any addition
of new Secured Liabllitles;

any grant of time, indulgence, walver or concession to the Borrower, the Mortgagor
or any other person;

any insolvency, bankruptcy, liquidation, administration, winding-up, Incanacity,
fimltation, disability, the discharge by operation of law, or any change in the
constitution, name or styie of the Borrower, the Morigagor or any other nerson:

any Invalidity, lilegailty, unenforceabiiity, irregularity or frustration of any actual or
purported obiigation of, or Security held from, the Borrower, the Mortgagor or any
gther person in connection with the Secured Liabilities;

any clalm or enfarcement of payment from the Borrower, the Mortgagor or any
other person; or

any other act or omission that would not have discharged or affected the lability
of the Mortgagor had it been a principal debtor or by anything done or omitted by
any person which, but for this provision, might operate to exonerate or discharge
the Mortgagor or otherwise reduce or extingulsh its lability under this deed,

immedlate recourss
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The Mortgagor walves any right It may have to require the Lender:

521 to take any action or obtain judgment in any court against the Borrower or any
other person;

522 to make or file any clalm In a bankrupicy, lguidation, administration or Insolvency
of the Borrower or any other persom; or

5.2.3 o make demand, enforce or seek to enforce any claim, right or remedy against the
Borrower or any other person,

before taking steps to enforce any of Bs 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 Rights from or against the Borrower, its liguidator, an
administrator, co-guarantor or any other person In connection with any liabliity of, or
payment by, the Mortgagor under this deed but:

531 if any of the Rights Is taken, exerclsed or recelved by the Mortgagor, those Rights
and all monles at any thme recelved or held In respect of those Rights shall be held
by the Mortgagor on trust for the Lender for application in or towards the discharge
of the Secured Liabilities under this deed; and

53.2 on demand by the Lender, the Mortgagor shall promptly transfer, assign or pay to
the Lender aif Rights and all menies from time to tme held on frust by the
WMortgagor under this clause 5.3.

Represantations and warrantles

6.1

6.2

63

Times for malkdng representations and warrsnties

The Mortgagor makes the representations and warranties set out In this clause 6 to the
Lender on the date of this deed and the representations and warranties contained In this
clause & zre deemed 1o be repeated on each day of the Security Period with reference 1o the
facts and clrcumstances existing at the time of repetition.

Due Incorporation

The Mortgagor:

6.2.1 {s a duly incorporated limited Hability company vaildly existing under the law of its
jurisdiction of Incorporation; and

6.2.2 has the power 10 own its assets and carry on its business as it is being conducted.

BPowers
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6.5

8.6

6.7

£3.1 The Morigagor has the power 1o enter Into, deliver and perform, snd has taken all
necessary action to authorise s entry into, delivery and performance of this deed
and the transactions contempiated by it

6.3.2 No limit on its powers will be exceeded as a result of the grant of Security
contemplated by this deed.

Hon-contravention

The entry Into and performance by the Morigagor of, and the transactions contemplated by,
this deed do not and will not contravene or conflict with:

64.1 fts constitutional documents;

6.4.2 any agreement or Instrument binding on it or its assets or constitute a default or
termination event (however described) under any such agreement or instrument;
or

6.4.3 any law or regulation or judiclal or official order applicable to it
Huthorisstions
The Mortgagor has obtalned all required or desirable authorisations to enable It to enter Into,

exercize its rights and comply with s obligations In this deed. Any such authorisations are In
full fores and effect.

Einding obligations

651 The Morigagor's obligations under this deed are legal, valld, binding and
enforceable; and

552 This deed creates:

6.6.2.1 valid, legally binding and enforceable Security for the obiigations
sxpressed to be secured by i and

6.6.22 subjecttoregistration In accordance with the Companies Act 2006 and, In
the case of real property, registration st 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 deed and ranking ahead of all (I anv) Securlty and rights of third parties, except
those preferred by law,

Ho fillng or stamp taxes

It is not necessary to file, record or enrol this deed {other than as provided in dause 6.6) with
any court or other authorily or pay any stamp, registration or similar taxes In relation to this
deed or any transaction contemplated by it {other than In connectlon with the registrations
referred to In clause 6.8},



6.8

8.5

£.10

511

8.12

6.13

g.14

6.15

6.16

617

Mo lization

No litigation, arbitration, administrative proceedings or investigations are taking place,
pending or, to the Mortgagor's knowledge, threatened against 18, any of its directors or any
of the Charged Assels, which, if adversely determined, will have or might reasonably he
expacted to have a material adverse effect on the Charged Assets,

Dwmership of Charged Assels

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

Mo Sacusity

The Charged Assets are free from any Security other than the Security created by this deed.
Mo adversa clalms

The Mortgagor has not recelved, or acknowledged notice of, any adverse claim by any person
in respect of the Charged Assels or any Interast In them.

Ho sdverse covanants

There are no covenants, agreements, reservations, conditions, Interests, rights or other
matters whatever that materlally and adversely affect the Charged Assets.

Mo breach of laws

There Is no breach of any law or regulation, that materlally and adversely affects the Charged
Assets,

Mo Interference In enjoyment

Mo fecility necessary for the enjoyment and use of the Charged Assets is subject to terms
entithing any person to terminate or curtall its use.

Mo overdding interests

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

Ho probibltdions or breaches

There is no prohibition on the Mortgagor assigning Its rights In any of the Charged Assets
referrad o In clpuse 3.2 and the antry into of this deed by the Mortgagor doss not, and will

not, constitute a breach of any poliy, agreement, document, Instrument or obligation
binding on the Mortgagor or is assets,

Environmentsl compllance
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6.18

The Morigagor has, at all times, complied in all material respects with all applicable
Environmental Law and Environmental Ucences.

Avoldance of securly

No Security expressed 1o be crested under this dead is llable to be avolded, or otherwise set
aside, on the liguldation or admdnistration of the Morigagor or otherwise.

Genaral covenants

i1

72

7.3

74

Negative pledge and Jdisposal restrictions

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

733 creste, purport to create or permit to subsist any Security on, or in relation to, any
Charged Asset other than any Security created by this deed;

712 sell, assign, transfer, part with possession of, or stherwise dispose of In any manner
{or purport to do so), all or any part of, or any interest in, the Charged Assets; or

7.1.3 greate or grant {or purport to create or grant] any interest In the Charged Assets in
favour of a third party.

Presorvation of Charged Assels

The Mortgagor shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the securlty held by the Lender or materially
diminish the value of any of the Charged Assets or the effectiveness of the security created
by this deed.

Compliance with lows and repulations

7.3.1 The Mortgagor shall not, without the Lender's prior written consent, use or permit
the Charged Assets to be used In any way contrary W law.

7.3.2 The Mortgagor shall:

7321  comply with the requirements of any law or repulation relating to or
affecting the Charged Assets or the use of them or any part of them;

7.3.2.2  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 or thelr use or that are necessary to preserve, maintain or renew
any Lharged Asset; and

7.3.23 promptly effect any mainmenance, modifications, alterations or repairs
that are required by any law or regulation to be effected on or In
connection with the Charged Assets.

Enforcement of rights
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7.8

7.7

78

7.8

The Mortgagor shall use His best endeavours to:

7.4.1 procure the prompt observance and performance by the relevant counterparty to
any agreement or arrangement with the Morlgagor and forming part of the
Charged Assets of the covenants and other obiigations Imposed on such
counterparty; and

742 enforce any rights and institute, continue or defend any proceedings relating to any
of the Charged Assets that the Lender may requlre from time to time,

Kotice of misrepresentation and bresch

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

7.5.1 any representation or warranty set out in this deed that Is incorrect or misleading
i any materfal respect when made or deemed {o be repeated; and

7.5.2 any breach of any covenant set out in this deed.

Title documants

The Mortgsgor shall, on the execution of this deed, deposit with the Lender and the Lender
shall, for the duration of this deed, be entitled to hold all deeds and documents of dle
relating to the Charged Assets that are In the possession or control of the Mortgagor (and if
these are not within the possession or control of the Mortgagor, the Morigagor undertakes
to obtain possession of ali these deeds and documents of title, and each Insurance Policy.

Motees to be glven by the Mortgegor

The Mortgagor shall within fve days of the execution of this dead glve notice to the relevant
Insurers of the assignment of the Morigagor's rights and Interest In and under each Insurance
Palley Uncluding the proceeds of any clalms under that Insurance Policy) under dlause 3.2 and
procure that each addresses of such notice promptly provides an acknowledgement of that
notice to the Lender

Rarding of obligations

The Mortgagor's payment obligations under this deed will, at all imes, rank in 2l respects in
priority 1o all its other indebtedness, other than indebtedness preferred by operation of law
in the event of its winding-up.

AZuthorisetions

The Mongagor shall obtaln il consenis and authorisations necessarv (and do all that is
neaded to maintain them In full force and effect] under any law or regulation of it
Jurisdictlon of Incorporation to enable It 1o perform its obligations under this deed and to
ensure the legality, valldity, enforceabliity and admissibiiity In evidence of this desd in Bt
jurisdiction of incorporation.



Properiy covenants

g1

8.2

23

g4

Repair and malntenance

g1.1 The Mortgagor shall keep all premises, and fixtures and fittings on the Property, in:
8111 good and substantial repair and condition and shaill keep all premises
adequately and properly painted and decorated and replace any fixtures
angd Attings that have become worn out or otherwise unflt for use with
others of 2 like nature and aqual value; and
81.1.2 (if applicable) such repalr and condition as to enable the Property to be
let in secordance with all applicable laws and regulations.
Ko slterations
8.2.1 The Mortgagor shali not, without the prior written consent of the Lender:
8211 pull down or remove the whole or any part of any bullding forming part
of the Proparty nor permit the same {o ocour; or
8.2.1.2 make or permit to be made sny materlal alterations to the Property or
sever or remove, or permil to be severed or removed, any of its fidures
or fittings (except to make any necessary repairs or renew or replace the
game In accordance with cleuse B.1).
822 The Mortgagor shall promptly give notice to the Lender If the premises or fixtures
or fittings forming part of the Property are destroved or damaged,
Gevelopment restrictions

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

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

8.3.2 carry out, or permif 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 1o be changed, the use of the Property.

Insurance

541 The Mortgagor shall Insure and keep insured {or where, in the case of any leasehold

property, insurance s the responsibility of the landlord under the terms of the
lease, either procure thet the iandiord insures and keeps insured or, if and to the
extent that the landiord does not do so, itself insure and keep Insured) the Charged
Assets against:

8.4.1.1  loss or damage by fire or terrorist acts, Including any third-party Hability
arising from such acls;
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54,2

842

8442  other risks, perlls and contingancies thet would be Insured agsinst by
ressurably prsdent persons carrying on the same olase of business a5 the
Mortpagor: and

8418  any other risk, perlis end contingencies as the Lender may reasonably
FRLire,

Ary such insurance st be with an Ingurence company or underwriters, and on
such terms, a3 are reasonably sceeptable to the Lander and must include property
owners” public Bability and third party Hablilly Insurance and be for not less than
the replacement value of the relevart Charged Asset {meaning, In the wase of any
premises on the Property, the total cost of entirely rebullding, reinstating or
regiscing the promises in the svent of thelr belng destroved, together with
architects’, surveyors’, enginesrs’ and other professional fees and charges for
shorlng or propeing up, demolltion, site cearsnce and relnstatement with
stioguste silovance for inflation] and Toss of rents pevable by the tenants or sther
peeuplers of the Property for a period of at least thres yvears, including provision for
ncrenses in rent during the period of insurence,

The Mortgagor shall, If requested by the Lender, produce to the Lender each policy,
certdficate or cover note refating to any Insurence required by clause 8.4.1 {or
where, In the case of eny leasehold property, thet inswrance i effected by the
laraliord, such svidence of Insurance s the Mortgagor is enditied o obaaln frarm the
lardlord under the terms of the releverst leasel.

8430  The Mortgagor shell, ¥ reguested by the Lender, nrocurs that & note of
the Lender's Intarest Is endorsed on esch insurance Policy {other than
mablle Hablily and third verty abliity Insurances) efected or maintained
by it or any porson on s behalf in accordance with clause 84,3 bt
withoad the Lender having any labilly Tor any premiurn in refation to
those insurence Policles unless it hes eupressly ang specifically reguested
to be made Bable In respect of any increase In premium or unpaid
premium in respect of any Inguranee Polioy.

nmaranas prevndang

The Mortgagor shall;

8351

B854

mrormptly pay of premiums in respect of sach Insurance Policy reguired by clause
#.4.1 and do all other things necessery 1o keep that policy In full foree and effect:
angd

{if the Lender so reguires) give to the Lender coples of the recelpts for all prombums
and other payments necessary for effecting and keeping up sach insurancs Poliey
raguired by clause 8.4.1 {or where, In the case of leasehold property, Insurance s
effected by the lendlord, such svidence of the payment of oremiums as the



8.5

8.7

BB

8BS

Mortgagor is entitled o obtain from the landiord under the terms of the relevant
leasel.

o invalidation of insuranze

The Morigagor shall not do or omit to do, or permit to be done or omitted, any act or thing
that may invalidate or otherwise prejudice any Insurance Policy required by clause 8.4.1,

Proceeds from Insursnge Policies

All monies payable under any Insurance Policy required by clause 8.4.1 shall fwhether or not
the securlty constituted by this deed has betome enforceable) at the option of the Lender be
paid to the Lender or be applied in making good or recouping expenditure in respect of the
ioss or damage for which those monles are recelved or, after the security constituted by this
deed has become enforceable and, If the Lender so directs, In or towards discharge or
reduction of the Securad Liabilities.

Laases erd llcences affecting the Property

The Mortgagor shall not, without the prior written consent of the Lender [which consernt, in
the case of clause B.8.4, is not to be unreasonably withheld or delayed in circumstances in
which the Mortgagor may not unreasonally withhold or delay its consent):

8a1 grant any iicence or tenancy affecting the whole or any part of the Property, or
exarcise the statutory powers of leasing or of atcepting surrenders under section
9% or section 100 of the LPA 1925 {or agree 10 grant any such licence or tenancy, or
agree to exercise the statutory powers of leasing or of accepting surrenders under
section 99 or section 100 of the LPA 1825);

882 In any other way dispose of, accept the surrender of, surrender or creats any legal
or equitzbie estate or interest in the whole or any part of the Property {or agree to
dispose of, accept the surrender of, surrender or create any legal or eguitable
estate or interest in the whole or any part of the Property);

8.8.3 let any person inte occupation, or share occupation, of the whole or any part of the
Property; or
884 grant any consent or licence under any lease or licence affecting the Property.

fio restrictive obligstions

The Mortgegor shall not, without the prior written consent of the Lender, enter Into any
onerous or restrictive obligations effacting the whoie or any part of the Property or create or
permit to arlse any overrlding Interest, easement or right whatever in or over the whole or
any part of the Property.

810 Proprietary rights



8.11

8.12

813

8.14

The Mertgagor shall procure that no person shall become entitled to assert any proprietary
or other like right or interest over the whuole or any part of the Property, without the prior
written consent of the Lender.

Compllance with snd enforcement of covenants

The Mortgagor shali:

28111  observe and perform all covenants, stipulations and conditions to which the
Property, or the use of I, Is or may be subject and (if the Lender 50 reguires)
produce to the lender evidence sufficlent to satisfy the lender that those
covenants, stpulations and conditions have been ohserved and performed; and

8112  diligently enforce all covenants, stipulations and conditions benefiting the Property
and shail not {and shall not agree to) walve, reiease or vary any of the same.

Notices or clalms relating to the Property
8421 The Mortgsgor shall:

$12.11 give full particulars to the lender of anv notice, order, direction,
designaton, resolution, application, reguirement or proposal glven or
made by any public or local body or authority {a Notice) that specifically
appiles to the Property, or to the locality In which it s situated, within
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 ressonable and necessary steps to comply with any Notice, and
make, or join with the lender In maldng any ohjectlons or
representations In respect of that Notlce that the Lender thinks fit.

8123  The Morigagor shall give full particulars to the Lender of any claim, notice or other
communication served on 1t In respect of any maodification, suspension or
revocation of any Environments! Licence or any alleged breach of any
Ervironmental Law, in each case relating to the Property.

Peyment of rent and culgolngs

The Mortgagor shali:

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

8132  pay {or procure peyment of the same} when due all charges, rates, taxes, duties,
assessments and other outgoings relating to or Imposed on the Property or on Its
occupler.

Hent reviows

g.14.1  The Mortgagor shall, if the Property is sublect to occupational leases or licences,
implement any upwards 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 rentsl value of the relevant part of the Property.

8442  The Mortgagor shall not, without the prior written consent of the Lender, i the
Property Is leasehold, agree to any change In the rent pavable under the lease In
exvess of the open market rental value and shall only agree to any upwards rent
review In accordance with the terms of the lease.

815 Enviromment
The Mortgagor shall in respect of the Property:
8151  comply in all material respecis with all the requirements of Environmental Law: and
4152  obiain and comply in all materla! respects with all Environmental Lcences.

816 Conduct of business on Property
The Mortgagor shall carry on its trade and business on those parls {if any} of the Property as
are used for the purposes of trade or business In sccordance with the standards of good
management from tme © time current in such trade or business.

817 nspection
The Mortgagor shall permit the Lender, any Recelver and any person appointed by elther of
them 1o enter on and inspect the Property on reasonable prior notice,

818 VAT optiontotax
The Mortgagor shall not, without the prior written consent of the Lender:
8184 exercise any VAT option to tax in relation to the Property; or
8.182 revoke any VAT option to tax exercised, and disclosed to the Lender In writing,

before the date of this deed.
Powers of the Lander
91 Power toremedy

.14 The Lender shall be entltled (but shall not be obliged) to remedy, at any time, a
bresch by the Morgagor of any of Its ohiigations contained in this deed.

.42 The Mortgagor irrevocably suthorises the Lender and Its agents to do all things that
are necessary or desirable for that purpose.

8,15 Any monies expended by the Lender in remedying a breach by the Mortgagor of its
obligations contained in this deed shall be relmbursed by the Morigagor to the
Lender on a full iIndemnity basis and shall carry Interest in accordance with clause
16.1.
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9.2

8.3

2.4

8.5

814 In remedying any breach in accordance with this clause 9.1, the Lender, s agents
and thelr respective officers, agents and employees shall be antitled to enter onto
the Property and to teke any action as the lender may reasonably consider
necessary or desirable including, without fimitation, carrying out any repairs, other
works or development.

Exercse of rights

The rights of the Lender under dlause 9.1 are without prejudica to any other rights of the
Lender urdder this deed. The exerclse of any rights of the Lender under this deed shall not
mzke the Lender Hable 1o account as & mortgagee In possession.

Lander has Recelver's powers

To the extent permittad by law, any right, power or discretion conferred by this deed {efther
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 the Charged
Assets whether or not It has laken possession of any Charged Asset and without first
appointing s Receliver or notwithstanding the appolntment of & Recelver.

Converslon of currency

9.4.1 For the purpose of, or pending, the discharge of any of the Secured Labilities, the
Lender may convert any monies recelved, racovered or reslised by & under this
deed {including the proceeds of any previous conversion under this clause 9.4) from
thelr existing currencles of denomination Into any other currencies of
denomination that the Lender may think fit.

89.4.2 Any such conversion shall be effected at the then prevailing spot selling rate of
exchange for such other currency agalinst the existing currency.

5.4.3 Each reference in this clause 9.4 to a currency extends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be converted into
different furds of the same currency.

Indulgence

The Lender may, at its discretion, grant time or other Indulgence, or make any other
arrangement, variation or release with any person not being & party 1o this deed (whether or
not any such person is Jointly liable with the Mortgagor} in respect of any of the Secured
Liabilities or of any other securlty for them without prejudice either to this deed or to the
Habillty of the Mortgagor Tor the Secured Liabilities.

When securlty becomes enforcaable

0l Secwrlly becomes enforcezble on Event of Defauk
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The security constituted by this deed shall become immediately enforceable If an Event of
Default occurs,

Dlseretion

After the security constituted by this deed has become enforceable, the Lender may, in Its
sbsoiute discretion, enforce all or any part of that securlty 2t the times, In the manner and
on the terms It thinks fit, and take possession of and hold or dispose of all or any part of the
Charged Assets.

i1 Enforcement of securily

111

112

13

Ernforcemant powers

1111 For the purposss of all powers implied by statute, the Secured Liabilities are
deemed to have become due and pavable on the date of this deed.

1112 The power of sale and other powers conferred by section 101 of the LPA 1925 {2
varied or extended by this deed) shall be immediately exercisable at any time after
the security constituted by this deed has become enforceable under clause 10.1.

11.13  Section 103 of the LPA 18325 does not apply o the security constituted by this deed,
Extenslon of stetutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagess under
the LPA 1825 and by any other statute are extended 5o as to authorise the Lender and any

Recelver, t any time after the security constituted by this deed has become enforceabls,
whether in its own name or in that of the Mortgagor, to:

1121 grant a lease or agreement for lease;

1122  acceptswrrenders of leases; or

1123 grant any option in respect of the whole or any part of the Property with whatever
rights relating to other parts of It,

whether or not at a premium and containing such covenants on the part of the Mortgagor,
and on such terms and conditions {including the pavment of money to & lessee or tenant on
& surrender}, as the Lender or Recelver thinks fit, without the need to comply with any of the
restrictions imposed by sections 39 and 100 of the LPA 1925,

Redemption of prior Seourity

1131 Atany time after the security constituted by this deed has become enforceabls, the
Lender may:

11.3.1.31 redeem any prior Securlty over any Charged Asset;
11.3.1.2 procure the transfer of that Security to lself; and
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iis

ils

11.3.1.3 settle and pass the accounts of the holder of any prior Security {and any
accounts so settied and passed shall, In the absence of any manifest ervor,
be conclusive and binding on the Mortgagor).

1132  The Morlgagoer shall pay to the lender immediately on demand all principal,
interest, costs, charges and expenses of, and Incidental to, any such redemption or
transfer, and such amounis shall be secured by this deed as part of the Secured
Liabilities.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Recelver or any

Delagets shall be concerned 1o enguire:

1141  whether any of the Secured Liabllitles have become due or payable, or remain
unpald or undischarged;

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

1143  how any money pald to the Lender, any Receiver or any Delegate is to be applied.
Priviieges

Each Recelver and the Lender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on mortgagess and receivers.

Exctusion of Habllity

Nelther the Lender, nor any Recelver or Delegate, shall be lable to the Mortgagor or any
other person:

11.6.1  {by reason of entering into possession of a Charged Asset, or for any other reason)
1o sccount as mortgages In possession in respect of all or any of the Charged Assets;

1182  foranyloss on realisation, or for any act, default or omission for which 2 mortgagee
I possession might be lHable; or

1183  for any expense, loss or Habilizy:

11631 relsting to the enforcement of, or any fallure to enforce or defay In
: enforcing, any security constituted by or pursuant to this deed;

11.6.3.2 relating to an exercise of rights, or by any failure to exercise or delay in
exercising, rights under this deed: or

11637 arising in any other way in connection with this deed,
except that this does not exempt the Lender or any Receiver or Delegate from Hability for

iosses caused by the gross negligence, fraud or wilful misconduct of the Lender or the
relevant Recelver or Delegate.
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3.7

11.8

Relinguishing possession

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

Conciusive discharge 1o purchasers

The recelpt of the Lender, or any Receiver or Delegate, shall be a condusive discharge to a
purchaser and, in making any sale or other disposal of any of the Charged Assets or In maldng
any acquisition in the exercise of thelr respective powers, the Lender, and every Recelver ang
Delegate may do so for any consideration, in any manner and on any terms that It or hefshe
thinks fit.

Recelvers

izi

112

133

24

125

Appointment

At any time after the securlty constituted by this deed has become enforceable, or at the
request of the Mortgagor, the Lender may, without further notice, appoint by way of deed,
or otherwlse In writing, any one or more persons to be a Recelver of all or any part of the
Charged Assets.

Remowval

The Lender may, without further notice, from time to time, by way of desd, or otherwise in
writing, remove any Recejver appointed by It and may, whenaver K thinks fit, appoint a new
Recelver in the place of any Recelver whose appaintiﬁent may for any resson have
terminated.

Remunerstion

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in sectlon 108 of the LPA 1925 and the remuneration of the Receiver shall be 3
debt secured by this deed, to the extent not otherwise discharged.

Powsr of appolriment addittonal to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory
and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise,
and shall be exerclsable without the restrictions contained in sections 103 and 109 ofthe LPA
1925 or otherwise.

#ower of appointrment exerciseble despite prior appointments
The power to appoint a Recelver (whether conferred by this deed or by statute) shall be, and

remain, exerclsabie by the Lender desplte any prior appointment In respect of 2ll or any part
of the Charged Assets,
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Agant of the Mortgagor

Any Recelver appointed by the Lender under this deed shall be the agent of the Mortgagor
and the Mortgagor shall be solely responsible for the contracts, engagements, acts,
omissions, defaults, losses and remuneration of that Receiver and for liabilities incurred by
that Recelver. The agency of each Recelver shall continue until the Mortgagor goes into
liguidation and after that the Recalver shall act as principal and shall not betorne the agent
of the Lender.

i3 Powers of Recalver

iza

i%.2

13.3

i34

Powers additional to statutory powers

1331 Any Recelver appoeinted by the Lender under this deed shall, in additlon to the
rights, powers and discretions conferred on him/her by statute, have the rights,
powsrs and discretions set out in dause 13.2 t clause 13.20.

13.1.2 A Receiver has all the rights, powers and discretions conferred on a recelver {or e
receiver and manager) under the LPA 1925, and shall have those rights, powers and
discretions conferred on an administrative recelver under the insolvency Act 1986
whaether hefshe Is an administrative receiver or not.

13.1.3  If there is more than one Receiver holding office at the same time, sach Recelver
may {uniess the document appointing him/her states otherwise) exercise all of the
powers conferred on a Receiver under this deed individuaily and to the exclusion
of any cther Recelver,

13.14  Any exerclse by a Recelver of any of the powers given by clause 13 may be on behalf
of the Morigagor, the directors of the Mortgagor or himself/herself,

Repalr and develop the Proparty
A Recelver may undertake or complete any works of repair, alterstion, bullding or
developrmert on the Property and may apply for and maintaln any planning permission,

development consent, bullding regulstion approval or any other permission, consent or
ilcence to carry out any of the same.

Girant or accept surrentders of lasses

A Recelver may grant, or accept, surrenders of any leases or tenancles affecting the Property
an any terms, and sublect to any condltons, that he/she thinks fit.

Employ personnel and advisers

1341 A Recelver may provide services and employ, or engage, any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers
on any terms, and subject to any conditions, that ha/she thinks fit.
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i35

187

B

138

1848

i34

1843

18423 A Recelver may digcharge any such person or any such person appointed by the
hortgagor,

fubmbee mrvd rovoke VAT opitlons w tey

& Recelver msy make, exercise or revole any YAT ootion to tax 5 befshe thinks it

Lharge Tor rewmeserstion

A Recelver may charge and recelve any sum by way of remuneration {in addition to all costs,
charges and expenses Incurred by him/her] thet the Lender may presoribe or agres with
firmfhaer,

Tale possession

A Receiver may take immediate possession of, get In and realise any Charged Asset

Pmmape or reconstruet the Morigeaor's buslness

A Recalver may tarry on, manage, develop, reconstruct, emalgemate or diversify or concur
in carrying on, managing, developing reconstructing, amalgamating or diversifving the
business of the Mortgegor carrded out at the Property.

Mepnse of Charped Aspety

A Recelver may grant options and licences over ol or any part of the Charged Assets, pramt
any other interest or right over, sell, exchangs, assign or lease {or concur In granting options
and lleences over all or any part of the Charged Assets, granting sny other interest or right
over, seiling, enchanging, assigning or feasing) all or any of the Charged Assets in respect of
which hefshe s appolnted for such consideration and In such manner {including, without
limitation, by public surtion or private sale) and generally on any terms and conditions as
he/she thinks fit. A Recelver may promote, or concur in promoting, a company to purchase
the Charped Assels oo be disposed of by mdher,

Sovar felures s Heking
A Receiver may sever and sell separately any flutures or Mtings from the Property without
the consent of the Mortgagor.

it walld recely

& Recelver may give a valld recelpt for all mondes and execute sll assurances and things thet
ray be proper or desirable for reatlsing sny of the Charged Assets,

Bake settlamanty
A Recelver may settle, adust, refer to arblrstion, compromise and arrange any olalm,

apcount, dispute, guestion or demand with or by any persorn who clelms to be 5 crediter of
the Mortgsgor or relating In any way to any Charged Asset,



13.13

1334

13.15

13,16

13.17

13.18

1318

13.20

fring legs! action

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

insure

A Receiver may, if he/she thinks fit, but without prejudice to the Indemnity In clause 16.2,

gffect with any insurer any policy of insurance either In lieu or satisfaction of, or In addition
to, the Insurance required to be malntalned by the Mortgagor under this deed.

Form subsidieries

A Receiver may form & subsidiary of the Mortgagor 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 security of all or any of the Charged Assets in respect of which he/she I3

appointed on any terms that hefshe thinks fit {including, if the Lender consents, terms under
which that security ranks in priority to this deed).

Redeam prior Secusity
A Recsiver may redeem any prior Security and settle and pass the accounts to which the
Security relates. Any sccounts so settled and passed shall be, in the absence of any manifest

error, conclusive and binding on the Mortgagor, and the monies so pald shall be desmed to
be an expense properly inturred by the Recelver,

Delogation

A Racsiver miay delegate his/her powers In accordance with this deed,

Absolute bonefical owner

A Recelver may, In relation to any of the Charged Assets, exercise ail powers, suthorisations
and rights hefshe would be capable of exercising as, and do all those acts and things, an

absolute beneficial owner could exercise or do in the ownership and management of all or
any part of the Charged Assets.

intidental powers

A Recelver may do any other acts and things that ha/she:
13.20.1  may consider desirabie or necessary for realising any of the Charged Assets;

13.20.2  may consider Incidental or conducive to any of the rights or powers conferred on s
Hecelver under or by virtue of this deed or law: or
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13.20.3 lawfully may or can do as agent for the Mortgagor,

Delepation

4.1

142

14.3

Delegation

The lender or any Receiver may delegate (either generally or specifically) by power of
attornsy or In any other manner 1o any person any right, power, authority or discretion
conferred on it or him/her by this deed {including the power of attorney grented under clause
i8.15

Tarms

The Lender and each Receiver may make a delegation on the terms and conditions {including
the power to sub-delegate) that It or hefshe thinks fit.

Uiability

Nelther the Lender nor any Recelver shall be In any way Hable or responsible to the Mortgagor

for any loss or labliity of any nature arlsing from any act, defauk, omission or misconduct on
the part of any Delegate.

Apnlication of procesds

151

i5.2

Urder of application of proceeds

All monies recelved or recovered by the Lender, a Receiver or a Delegate under this deed or
in connection with the realisation or enforcement of ali or part of the security constituted by
this deed {other than sums received under any Insurance Policy}, shail (subject to the clalms
of any person having prior rights and by way of variation of the LPA 1925) be applied in the
foliowing order of priority {but without prejudice to the Lender's right to recover any shortfall
from the Morigagor or the Borrower:

1511 In or towards payment of all costs, liabliltles, charges and expenses Incurred by or
on behalf of the Lender {and any Receiver, Delegate, attorney or agent appointed
by it} under or In connection with this deed and of all remuneration due to any
Recaiver under or In connection with this deed;

15.1.2  in or towards payment of the Secured Lighbilities in any order and manner that the
Lender determines: and

15.1.3  in payment of the surplus {if any] to the Mortgagor or other person entitied to it

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of
section 109(8) of the LPA 1825, which is varied accordingly, or otherwise) to pay or



appropriate any receipt or payment first towards interest rather than principal or otherwise
in any particular order between any of the Secured Liabilitles.

153 Suspense account

All monies received by the Lender, a Recelver or a Delegate under this deed [other than sums
received under any insurance Policy that are not golng to be applied In or towards discharge
of the Sacured Liahilitles):

1531

15.3.2

1533

may, at the discretion of the Lender, Recelver or Delegate, be cradited 1o 3
suspense account;

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 so long as the Lender, Recelver or Delegate thinks
fit.

16  Costs and lndernniey

181 Ceosts

The Mortgagor shail, within five Business Days of demand, pay to, or relmburse, the Lender
and any Recebver, on a full indemnity basls, all costs, charges, expenses, taxes and liabilities
of any kind (including, without limitation, legal, printing and out-of-pocket expenses)
incurred by the Lender, any Recelver or any Delegate In connection with:

1511
i16.1.2
16.1.3

1614

i16.15
18,18

the negotistion, preparation, execution and delivery of this deed:;
the Charged Assets;

taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do
so} any of the Lender's, 2 Receiver's or a Delegate's rights under this deed;

any amendment, extension, walver, consent or suspension of rights (or any
proposal for any of these} under or in connection with this deed;

any release of any security constituted by this deed; or

taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable {(without the need for any demand
for payment being made] from the date on which the relevant cost, charge, expense, tax or
liability arose until full discharge of that cost, charge, expense, tax or liability (whether before
or after judgment] at the rate and In the manner specified in the Facllity Agreement.

16.2 indemnity

igdl

The Mortgagor shall, within three Business Days of demand, indemnify the Lender,
each Recelver and each Delegate, and their respective employees and agents
agalnst all Habilities, costs, expenses, damages and losses {including but not lmited



o any direct, indirect or conseguential losses, loss of profit, loss of reputation and
all interest, penalties and fege! costs [caloulated on a full indemnity basis) and all
wiher professional costs angd expenses) suffered or incurred by any of them arising
ot of or In connection with:

18.2.0.1  the exercise or purported exercise of any of the rlghts, powers, suthorities
or discretions vested In them under this deed or by law In respect of the
Uharped Assats;

18212 taking holding, protecting, perfecting, preserving, releasing or enforeing
{or attempting to do so) the security constituted by this deed; or

16.2.1.3  any default or delay by the Mortgagor In performing any of its obligations
wnidher this deed,

182.2 Aoy past o present employee or agend saay enforce the terms of this dause 15,2
subject to and In accordance with the provisions of the Contracts [Riphts of Third
Parties) At 1848,

17  Further assursnce
171 Further sssurance
The Morigagor shall promptly, at its own expense, take whatever action the Lender or any
Recelver may reasonably reguire for
17.1.1  creating, perfecting or protecting the security intended to be created by this deed:
17.1.2  facBitating the realisation of any Charged Asset: or
1733 facilitating the exercise of any right, power, authority or discretion exercisable by

the Lender or any Recelver In respect of any Charged Asset,

including, without limitation the execution of any mortgage, transfer, conveyance,
assignment or assurance of all or any of the assets forming part of {or intended to form part
of} the Charged Assets (whether to the Lender or to Its nominee} and the giving of any notice,
order or direction and the making of any fillng or reglstration which, In any such case, the
Lender may consider necessary or desirable,

18 Power of sttormey
18.1 Appointment of atiorneys

By way of security, the Mortgagor irrevocably appoints the Lender, every Recelver and every
Delegate separately to be the attorney of the Mortgagor and, In is name, on its behalf and
a@s its act and deed, to execute any documents and do any acts and things that:

1814 the Morigagor is required to execute and do under this deed; or
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1812  any attorney deems proper or desirable in exercising any of the rights, powers,
authoritles and discretlons conferred by this deed or by law on the Lender, any
Recelver or any Delegate.

Ratification of acts of ettomeys
The Mortgagor ratifies and confirms, and agrees to ratify and confirm, anything that any of

its attorneys may do In the proper and lawful exerclse, or purported exercise, of all or any of
the rights, powers, authorities and discretions referred to In clause 18.1,

Relesse

9.1

felezse

Subject to clause 26.3, at the end of the Securlty Period, the Lender shall, at the request and
cast of the Mortgagor, take whatever action Is necessary o)

19.1.1  release the Charged Assets from the securlty constituted by this deed: and

1812  reassign the Charged Assets 1o the Mortgagor,

Assignmant and transfer

0.1

0.2

Asslenrnent by Lender

2001 At any time, without the consent of the Mortgagor, the Lender may assign any of
its rights or transfer any of its rights and obligations under this deed.

20.1.2  The lender may disclose to any actual or proposed assignee or transferee any
information In its possession that relates to the Mortgagor, the Charged Assets and
this deed that the Lender considers appropriate.

Asslgnment by Morigagor
The Mortgagor may not assign any of its rights, or transfer any of its rights or obligations,

under this deed or enter into any transaction which would result in any of those rights or
obilgations passing to another person.

Set-off

211

Lander’s rlght of set-off

The Lender may at any time set off any liability of the Mortgagor to the Lender against any
liabiiity of the Lender to the Mortgagor, whether either liabliity Is present or future,
liguidated or uniiguidated, and whether or not either abliity arises under this deed. If the
ilabilitles to be set off are expressed in different currencies, the Lender may convert either
liabifity at a market rate of exchange for the purpose of set-off. Any exerclse by the Lender
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213

of its rights under this clause 21.1 shall not limit or affect any other rights or remedies
avaliable 1o it under this deed or otherwise,

Mo obligation 1o set off

The tender is not obliged to exercise its rights under clause 21.1. If It does exercise those
rights it must promptly notify the Mortgagor of the set-off thet has been made,

Exciusion of Mortgagor's vight of set-off

All payments made by the Mortgagor to the Lender under this deed shall be made in full

without any set-off, counterclaim, deductlon or withholding (other than any deduction or
withholding of tax as requlred by lawl.

Amsndments, walvers and consents

221

22.2

22.3

Armnendments

No amendment of this deed shall be effective unless itis In writing and signed by, or on behalf
of, each party {or Its authorised representative),

Wialvers and consenis

2221 Awaiver of any right or remedy under this deed or by law, or any consent given
under this deed, Is only effective If given in writing by the walving or consenting
party and shall not be deemed a waiver of any subsequent right or remedy. It only
applies to the circumstances in relation to which it is given and shali not prevent
the party ghving It from subsequently relying on the relevant provision.

22.2.2  Afallure by the Lender to exercise, or delay by It In exercising any right or remedy
provided under this deed or by law shall not constitute a waiver of that or any other
right or remedy, prevent or restrict any further exercise of that or any other right
or rermedy or constitute an election to affirm this deed. No single or partial exercise
of any right or remedy provided under this deed or by law shall prevent or restrict
the further exercise of that or any other right or remedy. No election to affirm this
deed by the Lender shall be effective unless it 5 In wilting,

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition to, and
not exclusive of, any rights and remedies provided by law.

Partisl Invalidity

If, at any thme, any provision of this deed is or becomes Invalld, illegal or unenforceable In
any respect under any law of any jurisdiction, nelther the legality, validity or enforceability of
the remaining provisions nor the legality, valldity or enforceability of such provision under
the law of any other Jurlsdiction will in any way be affected or impaired.
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Counterparts

24.1

4.2

243

This desd may be executed in any number of counterparts, each of which when executed
and delivered shall constitute a duplicate original, but all the counterparts shall together
constitute one deed.

Transrnission of an executed counterpart of this deed (but for the avoidance of doubt rot
just a signature page) by fax or emall {in PDF, JPEG or other agreed format) shall take effect
as delivery of an executed counterpart of this deed, If either method of delivery is adopted,
without prejudice to the validity of the deed thus made, each party shall provide the others
with the original of such counterpart as soon as reasonably possible thereafrar,

No counterpart shall be effective until each party has executed and delivered at least one
counterpars.

Third party rights

5.1

252

Except as expressly provided elsewhere in this deed, a person who is not a party to this deed
has no right under the Contracts (Rights of Third Parties} Act 1999 to enforce, or enjoy the
benefit of, any term of this deed.

Notwithstanding any term of this deed, the consent of any person who is not a party to this
deed is not reguired to rescind or vary this deed at anv time.

Further provisions

8.1

26.2

6.3

Indepandent security

The security constituted by this deed shall be in addition to, and independent of, any other
security or guarantee that the Lender may hold for any of the Secured Liabliities at any time.
Ko prior security held by the Lender over the whole or any part of the Charged Assets shall
mierge in the securlly created by this desd.

Continulng securily

The security constituted by this deed shall remain in full force and effect as a continuing
security for the Secured Liabliities, despite any settiement of account, or intermediate
payment, or other matter or thing, unless and untll the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or settlement betwesn the Morigagor and the Lender shall be
conditional on no payment or security received by the Lender In respect of the Secured
Uabilities being avolded, reduced, set aside or ordered to be refunded under any law relating
to insolvency, bankruptey, winding-up, administration, receivership or for any other reason.
Despite any such relesse, discharge or settlerment:



2

25.2.1

£6.3.2

the Lender or s nominee may retaln this dead and the security created by or under
it, including all certificates and documents relating to the whole or any part of the
Charged Assets, for any period that the lender deems necessary to provide the
Lender with security against any such avoldance, reduction or order for refund; and

the Lender may recover the value or amount of such securlty or payment from the
Mortgagor subsequently as if the release, discharge or settlement had not
oceurrad,

26.4 Cartificates

Any certification or determination by the Lender of any rate or amount under this deed is, In
the absence of manifest error, contlusive evidence of the matisrs to which it relates,

265 Consolldstion

The restriction on the right of consclidation contained in section 93 of the LPA 1925 shall not
apply to this deed.

Motices

273 Delivery

Any notice or other communication given to a party under or in connection with this deed

shall be:

€111
£7.1.2

27.1.3

in writing;

delivered by hand, by pre-pald first-class post or other next working day delivery
service or sent by emall; and

sent o
27.1.3.1 the Mortgagor at:
Units 687, 11 Wyfold Read, London SWE 658

Attention: David Kassner

27.1.3.2 the Lender at:
63 Clonmeal Road London 5W5 5BL
Ernall: vkassner& Kassner-Music. co.uk

Attentlon: Veronigue Kassner,

or to eny other address or e-mall notified In writing by one party to the other from time o

time.

272 Recelpt by Mortgagor



7.3

274

215

Any notice or other communication that the Lender gives to the Mortgagor shall be deemed
to have been recelved:

2721 i delivered by hand, at the time it Is left at the relevant address;

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

2723 Wzent by emall, when recelved In legible form,
A notice or other communication given as described in clause 27.2.1 or clause 27.2.3 on a day

that is not a Business Day, or after normal business hours, in the place it is received, shall be
deemed 1o have been recelved on the next Business Day.

fiecnipt by Lander

Any notice or sther communication glven 1o the Lender shall be deemed to have been
received only on actual receipnt,

Service of procesdings

This clause 27 does not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution.

Governing low and lurledicton

8.1

iB.2

28.3

Governing law

This deed and any dispute or claim {Including non-contractual disputes or claims) arising out
of or In connection with It or Its subject matter or formation shall be governed by and
construed In acoordance with the law of England and Wales.

Jurlsdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or daim {Including non-contractual
disputes or claims) arising out of or in connection with this deed or its subject matter or
formation. Nothing in this clause shall limit the right of the Lender to take proceedings against
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 concurrently or not, to the extent permitted by the law of such other
Jjurisdiction,

Other service

The Mortgagor Irrevocably consents to any process in any legal action or proceedings under
clause ZE.2 being served on it in accordance with the provisions of this deed relating 1o
service of notices. Nothing contalned In this deed shall affect the right to serve process inany
other manner permitted by law.



This document has been executed as a deed and s dellversd and takes effect on the date stated at the
beginning of it



Schedule § Property

Leasehold - 999 years from 1 January 1887 | Unit 6, 11 Wyfold Road, London SWE 55E | NGL 633028

Leasehold - 899 years from 1 fanuary 1987 | Unit7, 11 Wyfold Road, London SW6 65F . NGL 624942

Execubud an dogd b Rk ARSOCIATED PUBLISHERS
LIGAITED acting by DAVID BASSNEN & director, I the prezenee
e

Director

SIGHNATURE OF WITNESS

nane, PHiLP Q”&M@
aopress 2| B THORAEY S b T
occupamon oFwitness RETIRED

Expruted as desd by VERDIIGLE

Weroninue Kassner

SHENATURE OF WITHESS ;
5 danss 4,
NAME, J #drés Hgserney
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ADDRESS 154 ot
OCCUPATION OF WITKESS
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