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THIS DELD is dated the ] ” ) day of ﬂ“ Y b 2()1;§

PARTIES

{1 77" Yoor Limited of im Cottage, Filield Road, Filield, Maidenhead, SL6 2PA
{(Borrower).

2) Handl Finance Limited incorporated and repistered in Ingland & Wales under
Company Registration Number 01489012 and whose registered office is situate at 3
Decima Street, Tower Bridge Road, Loendon SIEF40R (Lender),

BACKGROUND

(A) The Lender has agreed pursuant to the Facility Agreement to provide the Barrower
with loan facilities on a secured basis.

(B) The Borrower 1s the owner of the Property.

{© This legal mortgage provides securily which the Borrower has agreed to give the
Lender for the loan facilities.

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

The definitions and rules of interpretation in this clause apply in this legal mortgage.

Assigned Agreements: the agreements (details of which are set out in Schedule 1),
which arc assigned by the Borrower pursuant to clause 3.2(c).

Business Day: a day (other than a Saturday or Sunday) on which banks are open for
general business in London.

Certificate of Title: any report on or cerlificate of title relating to the Property
supplied to the Lender by the Borrower (or on its behalf).

Charged Property: all the assets, property and undertaking for the time being
subject to any Encumbrance created by this legal mortgage. References to the
Charged Property shall include references to any part of it.

Costs: all costs, charges, expenses, taxes and liabilities of any kind, including
(without limitation) costs and damages in connection with litigation, professional
fees, disbursements 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
Charged Property or breach of any provision of this legal mortgage by the Borrower.

Delegate: any person appointed by the Lender or any Receiver pursuant to clause 12
and any person appointed as attorney of the Lender, Receiver or Delegate.

Encumbrance: any morigage, charge (whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security or other security interest securing any
obligation of any person, or any other agreement or arrangement having a similar
effect.



Environment: all of the air, water and land, including {withoul limitation) the aiv
within buildings and other natural or man-miade structures ahove or below pround,
ground and surface water mxd surface and sub-su rlace soil.

Environmental BLaw: all applicable statutes, treaties, regulations, dircetives or
similar measures relating to the pollution or protection of the Environment that aflect
the Charged Property.

Environmental Licence: any authorisation required by an LEnvironmental Law in
respect of any of the Charged Property.

Event of Default: means any of the defaults referred to in the Facility Agreement.
Facility Agreement: the facility agreement dated *#* between the Borrower and the
Lender for the provision of the loan facilities secured by this legal mortgage.
Insurance Policies: the insurance policies referred to in clause 3.2(a).

LPA: the Law of Property Acl 1925,

Permitted Encumbrance: any Encumbrance referred to in the Facility Agreement,
Property: the frechold or leaschold property (whether registered or unregistered)
owned by the Borrower deseribed in Schedule 2.

Receiver: a receiver and/or manager of any or all of the Charged Property appointed
under clause 10.1.

Rent: all amounts payable to or for the benefit of the Borrower by way of rent,
licence fee, service charge, dilapidations, ground rent and rent charge in respect of
any part of the Property and other monies payable to or for the benefit of the
Borrower in respect of occupation or usage of any part of the Property, including
(without limitation) for display of advertisements on licence or otherwise.

Rent Account: the Borrower's account with account number [NUMBER], sort code
[SORT CODE] held with the [BRANCH DETAILS] branch of {the Lender], as thal
account may be renumbered or redesignated from time to time.

Secured Liabilities: al) present and future monies, obligations and liabilities owed by
the Borrower to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or surety and/or in any other capacity, under or in connection
with the [Racility Agreement] or this legal mortgage (including, without limitation,
those arising under clause 19.3(b)) together with all interest (including, without
limitation, default interest) accruing in respect of such monies or liabilities.

Security Period: the period starting on the date of this legal mortgage and ending on
the date on which all the Secured Liabilities have been unconditionally and
irrevocably paid and discharged in full and no further Secured Iiabilities are capable

of being outstanding.
Valuation: any valuation relating to the Property supplied to the Lender by the

Borrower (or on its behalf).

VAT: value added tax.



1.2

1.3

Inferpretation

In this legal mortgage unless the context requires otherwise:

(1)

(h)
(¢

(d)

{¢)

()

(g)

()

(L

6)

(k)

A reference to a slatute or stalutory provision includes a reference 1o any

subordinate legislation nade under (hat statule or statutory provision, 16 any

modification, re-enactment or extension of that statule or statulory provision

and (o any former statate or statutory provision which it consolidated or re-

enacted before the date off this legal mortpage,

A reference to one gender includes a reference to the other gender.

Words in the singular include the plural and in the plural include the
singular.

A reference to a clause or Schedule is 1o a clause of, or Schedule to, this
legal mortgage and references to paragraphs are to paragraphs of the
relevant Schedule.

A reference 1o this legal mortgage (or any specified provision of it) or any
other document shall be construed as a reference to this legal mortgage, that
provision or that document as in force for the time being and as amended
from time to time.

A reference to a person shall include a reference to an individual, firm,
company, partnership, corporation, unincorporated body of persons, or any
state or any agency of a person,

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

A reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description.

A reference to an authorisation includes an authorisation, consent, licence,
approval, resolution, exemption, filing, registration and notarisation,

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

Clause, schedule and paragraph headings shall not affect the interpretation

of this legal mortgage.

Clawback

If the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation or
administration of the Borrower or otherwise, then that amount shall not be considered
to have been irrevocably paid for the purposes of this legal mortgage.



1.4

1.5

1.6

1.8

2.1

Nature of security over real property

A reference in this legal morigape to a charge or morvtgage of or over the Property
includes:

() 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
part of the Property at any bime,

()  the proceeds of sale of any past of the Property and any other monies paid or
payable in respect of or in connection with the Property,

(¢) the benefit of any covenants for title given, or entered into, by any
predecessor in title of the Borrower in respect of the Property and any
monies paid or payable in respeet of those covenants; and

(@)  all rights under any licence, agreement for sale or agreement {for lease in

respect of the Property.
Law of Property (Miscellancous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Misceltancous Provisions) Act
1989, the terms of the Facility Agreement and of any side letters between any parties
in relation to the Facility Agreement are incorporated into this Jegal mortgage.

Third party rights

A third party (being any person other than the Borrower, the Lender and its permitted
successors and assigns, any Receiver, and any Delegate) has no right under the
Contracts (Rights of Third Partics) Act 1999 to enforce, or to enjoy the benellt of, any

term of this legal mortgage,

Perpetuity period

The perpetuity period applicable to all trusts declared by this legal mortgage shall be

80 years.

Schedules

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

Payment of Secured Liabilities

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



3.1

Paymoent of inferest

The Borrower shall pay interest on any amounts due under elause 2.1 from day to day

until full discharge (whether before or adter judgment, Hguidation, winding-up or

administration of the Borrower) at the rate and in the manner specified in the Facility

Agreement, Tn the case of any Costs, such interest shall acerue and be payable as
from the date on which the relevant Costs arose, without the need for any demand for

payment being made.

GRANT OF SECURITY

srant of legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the

Borrower with full title guarantee charges to the Lender:

() Dby way of first legal mortgage, the Property; and

(by by way of first fixed charge:

(i)

(ii)

(1)

(iv)

all its rights in any policies of insurance relating to the Property,
including the proceeds of any claims under such policics, the Rent
and the benefit of any guarantee or securily in respect of the Rent|,
the benefit of each Assigned Agreement and the benefit of any
guaraniee or security for the performance of an  Assigned
Agreement] to the extent not effectively assigned under clause 3.2;

the benefit of all contracts, guarantees, appointments, warranties and
other documents to which the Borrower is a party or in its favour or
of which it has the benefit relating to any letting, development, sale,
purchase or the operation or otherwise relating to the Charged
Property, including, in each case, but without limitation, the right to
demand and receive all monies whatsoever payable to or for ifs
benefit under or arising from any of them, all remedies provided for
in any of them or available at law or in cquity 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 for its
benefit arising from any of them; and

all authorisations (statutory or otherwise) held or required in

connection with the Borrower's business carried on at the Property
or the use of any Charged Property, and all rights in connection with

them; and

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



3.2

4.1

4.2

4.3

4.4

Assignment

As a conlinuing sceurity Tor (he payment and discharpe ol the Secured Lishititics, the
Borrower with full title guarantee assigns to the Lender:
() allits rights in any policies of insurance relating to the Property, including
the proceeds of any ¢laims under such policies; and
(b  the Rent and the benefit of any guarantee or seeurity in respect of the Rent;
and
(¢)  the benefit of cach Assigned Agreement and the benelit of any guarantee or

seeurity for the performance of an Assigned Agreement,

provided that nothing in this clause 3.2 shall constitute the Lender as mortpagee in

possession.
PERFECTION OF SECURITY
Registration of legal mortgage at the Land Registry

The Borrower consents o an application being made by the Lender to the Land
Registrar for the following restriction in Form P to be registered against its titie to the

Property:

"No disposition of the registered estate by the proprietor of the registered cstate or by
the proprietor 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 charge dated in favour of Handl
Finance Limited referred to in the charges register.”

Further advances

The Lender covenants with the Borrower that it shall perform its obligations to make
advances under the Facility Agreement (including any obligation to make available

further advances).

First registration

If the title to the Property is not registered at the Land Registry, the Borrower shall
ensure that no person (other than itself) 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.

Cautions against first registration and notices

Whether or not title 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 Borrower's title to the Property, the Borrower shail immediately provide



5.1

5.2

9.1

the Lender with fult particulars of the circumstances refating o such caution or
notice. 1 such caution or notice was registered 0 proteet a purported interest the
creation of which is not permitted under this legal mortgage, the Borrower shall
immediately and @ ity own expense (ake such steps as the Lender may require (o

ensure that the caution or notice, as apphicable, is withdrawn or cancelled.
FEAABILITY OF THE BORROWER

Liability not discharged
The Borrower's liability under this legal mortgage in respect of any of the Sccured
Liabilities shali not be discharged, prejudiced or alfected by:

{(a) any securily, guaraniee, indenmmity, remedy or other right held by, or
available to, the Lender that is or becomes wholly or partially illegal, void

or unenforceable op any ground; or

(b  the Lender renewing, determining, varying or increasing any facility or
other transaction in any manner or concurring in, accepting or varying any
compromise, arrangenent or seitfement, or omitting to claim or enforce

payment {rom any other person; or
() any other act or omission, which but for this clause 5.1 might have
discharped. or otherwise prejudiced or affected, the liability of the
£l ] . 1
Bormrower.
Immediate recourse

The Borrower waives any right it may have (o 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 Borrower.

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lender in the terms set out in Schedule 3
on ¢ach day during the Security Period.

COVENANTS

The Borrower covenants with the Lender in the terms set out in Schedule 4.

POWERS OF THE LENDER

The Lender shall have the powers set out in Schedule 5.

ENFORCEMENT

When security becomes enforceable



92

9.3

9.4

9.5

The security constituted by this legal mortgage shadl be immediately enforeeable and
the power of sale and other powers given by scetion 101 of the LPA (as varied or
extended by this legal mortgage) shall be inmediately exercisable alany tme alter
the occurrence of an Fvent of Delaolt (whether or not such Event ol Default is st

continuing).

When statutory powers arise

Section 103 of the LPA shall not apply to this legal mortgage and the statutory power
of sale and other powers given by scetion 101 of the LPA (as varied or extended by
this legal mortgage) shall, as botween the Lender and a purchaser, arise on the
execution of this Jegal 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 legal mortgage has become enforceahle under elause 9.1,

Enforcement of security

Afler the security constituted by this legal mortgage has become enforceable, the
Lender may in its absolute discretion enforce all or any part of that sccurily at the
times, in the manner and on the terms it thinks fit and take possession of and hold or
dispose of all or any part of the Charged Property.

Redemption of prior Encumbrances

At any time after the securily constituted by this legal mortgage has become
enforceable, or afler any powers conferred by any Encumbrance having priority to
this legal morigage shall have become exercisable, the Lender may:

(@) redeem such or any other prior Encumbrance, or procure its fransfer to
itself: and

(b)  settle any account of that encumbrancer.

The settlement of any such account shall be conclusive and binding on the Borrower.
All monies paid by the Lender to an encumbrancer in settfement of such an account
shall, as from its payment by the Lender, be due from the Borrower to the Lender on
current account and shall bear interest and be secured as part of the Secured
Liabilities.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders arc extended so as to
authorise the Lender and any Receiver, al any time after the security constituted by
this legal mortgage has become enforceable, whether in its own name or in that of the
Borrower, to make any lease or agreement for lease, accept surrenders of leases or
grant any option of the whole or any part of the Property with whatever rights relating
to other parts of it, containing whatever covenants on the part of the Borrower,
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

8



9.6

9.7

9.8

10.

10.1

10.2

thinks (it withoul the need to comply with any ol the restrictions inmposed by seclions

09 and 100 of the 1LPA,

Privileges

Tach Receiver and the Lender is entitled to all the rights, powers, privileges and

immunities conferred by the LPA on mortgagees and receivers,

No liability as mortgagcee in possession

Neither the Lender nor any Receiver nor any Delegate shall be Hable to account as
morlgagee in possession in respect of all or any of the Charged Property, nor shall
any of them be liable for any loss on realisalion of, or for any neglect or default of
any nature in connection with, all or any of the Charged Property for which a

morigagee in possession might be lable as such.

Relinquishing possession

If the Lender, any Receiver or any Delegate enters into or takes possession of the

Charged Property, it or he may al any time relinquish possession.

RECEIVERS

Appointment and removal of a Receiver

At any time afler the sccurity constituted by this legal morigage has become
enforceable or at the request of the Borrower, the Lender may, without further notice:
(a)  appoint under seal or in writing, by a duly authorised officer of the Lender,
any one or more person or persons to be a receiver or a reeeiver and
manager, of all or any part of the Charged Property; and
(b)  (subject to section 45 of the Insolvency Act 1986) from time 1o time, under
seal or in writing, by a duly authorised officer of the Lender, 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 appointment by the Lender specifies to the contrary).

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this legal morigage shall be in addition
to all statutory and other powers of the Lender under the Insolvency Act 1986, the
LPA or otherwise, and shall be exercisable without the restrictions contained in

sections 103 and 109 of the LPA.



10.3

10.4

11.

11.2

113

12.

Power of appoiniment exercisable despite priov appointments

The power Lo appoint a Receiver (whether conferred by this fegal mortpage or by
statute) shall be, and remain, excreisable by the Lender despite any prior appomtment

in respect of all or any part of the Charged Property.

Remuneration of a Receiver

The Lender may {ix the remuneration of any Recciver appointed by it without the
restrictions contained in section 109 of the EPA and the remunceration of the Receiver
shall be a debt secured by this legal mortpage which shall be due and payable

immediately upon its being paid by the Lender.
POWERS AND CAPACITY OF A RECEIVER

Powers 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, have the

powers sct out in Schedule 6.

Scope of Receiver's powers

Any exercise of any of the powers of a Recciver by the Receiver may be on behalf of
the Borrower, the directors of the Borrower or himself.

Receiver is agent of the Borrower

Any Receiver appointed by the Lender under this legal mortgage shall be the agent of
the Borrower and ihe Borrower shall be solely responsible for his acts and
remuneration, as well as for any defaults committed by him. The agency of each
Receiver shall continue until the Borrower goes into liquidation and after that the
Receiver shall act as principal and shall not become the agent of the Lender.

DELEGATION

Each of the Lender and any Receiver may delegate (either generally or specifically)
by power of attorney or in any other manner to any person any right, power, authority
or discretion conferred on it by this legal mortgage (including the power of attorney
granted under clause 16.1). Any such delegation may be made upon such terms and
conditions (including the power to sub-delegate) as the Lender or any Receiver shali
think fit. Neither the Lender nor any Receiver shall be in any way liable or
responsible to the Borrower for any loss or liability arising from any act, default,
omission or misconduct on the part of any Delegate.
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13.

131

13.2

13.3

14.

14.1

APPLICATION OF PROCEEDS
Order of application

All monics reccived by the Lender or a Recciver or a Delegate (other than sums
received pursuant to any Insurance Policy) pursuant 1o this legal morigage after the
seeurity constituted by this legal mortpage has become enforceable, shall (subject to
the claims of any person having prior rights and by way of variation of the LIPA) be
applied:

(@) first in paying all costs, charpes and cxpenses of, and incidental 1o, the
appointment of any Receiver and the exercise of his powers and all
oulgoings paid by him;

(b)  second in paying the remuneration of any Receiver (as agreed between the
Receiver and the Lender);

(¢)  third in or towards discharge of the Sccured Liabilities in such order and
manner as the Lender determines; and

() finally in paying any surplus to the Borrower or any other person entitled to
it.

Appropriation

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

Suspense account

All monies received by the Lender or a Receiver or a Delegate under this legal
mortgage 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 and the Borrower, and may be held
in such account for so long as the Lender, Receiver or Delegate thinks fit.

PROTECTION OF THIRD PARTIES

Protection of third parties

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

(a) to enquire whether any of the Secured Liabilities have become due or
payable, or remain unpaid or un-discharged, or whether the power the
Lender or a Receiver or Delegate is purporting to exercise has become
exercisable; or

11



15.1

15.2

() o see o the application of any money paid o the Lender or any Recetver or

Delegate,
Conclusive discharge (o purchasers

The reeeipt of the Lender or any Reeciver 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 exercise of thelr respective powers, the
Lender, every Receiver and every Delegate may do so for such consideration, in such

manner and on such terms as i or he thinks fit,
COSTS AND INDEMNITY
Costs

The Borrower shall pay to, or reimburse, the Lender and any Receiver on demand, on
a full indemnity basis, all Costs incurred by the Lender, any Receiver or Delegate in
relation to:
() this legal mortgage oy the Charged Property,
by  taking, holding, protecting, perfecling, preserving or enforcing  (or
attempling to do so) any of the Lender's, Receiver's or Delegate's rights
under this legal mortgage; and

(¢)  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 Sccured Liabilities), together with interest from day to day until full
discharge (whether before or afler judgment, lquidation, winding-up or
administration of the Borrower) at the rate and in the manner specified in the Facility
Agreement. In the case of any Costs, such intercst shall accrue and be pavable as
from the date on which the relevant Costs arose, without the need for any demand for

payment being made.

Indemnity

The Lender, any Receiver and any Delegate, and their respective employees and
agents, shall be indemnified on a full indemnity basis out of the Charged Property in
respect of all actions, liabilities and Costs incurred or suffered in or as a result of:
(a) the exercise, or purported cxercise, of any of the powers, authorities or
discretions vested in them under this legal mortgage;
(b)  any matter or thing done, or omitted to be done, in relation to the Charged

Property under those powers; or

(c)  any default or defay by the Borrower in performing any of its obligations
under this legal mortgage.

12



16.

i6.]

16.2

17.

i8.

18.1

18.2

POWER OF ATTORNEY

Appointment of attorneys

By way of scewrity, the Borrower irrevocably appoints the Lender, every Receiver
and every Delegate separately to be the attorney of the Borrower and, in its name, on
its behall and as its act and deed, to execute any documents and do any acls and
things which:
(@)  the Borrower is required o excente and do under this legal mortgage, and
(b)  any attorney may deem proper or desirable in exereising any of the powers,
authorities and discretions conferred by this legal mortgage or by law on the

Lender, any Receiver or any Delegate,

Ratification of acts of atforneys

The Borrower ratifics and confirms, and agrees (o ratify and confirm, anything which
any of its atiorneys may do in the proper and lawful exercise or purported exercise of
all or any of the powers, authorities and diseretions referred to in clause 16.1.

RELEASE

Subject to clause 19.3, on the expiry of the Sceurity Period (but not otherwisc), the
Lender shali, at the request and cost of the Borrower, take whatever aclion is
necessary to release the Charged Property from the security constituted by this legal

mortgagae.
ASSIGNMENT AND TRANSFER

Assignment by the Lender

At any time, without the conseni of the Borrower, the Lender may assign or transfer
the whole or any part of the Lender's rights and/or obligations under this legal
mortgage to any person. The Lender may disclose such information about the
Borrower, the Charged Property and this legal mortgage as the Lender considers
appropriate to any actual or proposed assignee or transferec,

Assignment by the Borrower

The Borrower 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.
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19.

19.1

19.2

19.3

19.4

19.5

FURTHER PROVISIONS

Independeni security

This legal mortgage shall be in addition to, and independent of, every other sceurity
or guarantee which the Lender may hold Tor any of the Secured Liabdities at any
time. No prior sceurity held by the Lender over the whole or any part of the Charged

Property shall merge in the seourily ereated by this legal morigage.

Continuing security

This legal mortgage shall remain in full force and effect as a continuing security for
the Secured Liabilities, despite any settiement of account, or intermediate payment, or
other matter or thing, unless and until the Lender discharges this legal mortgage m

writing,.
Discharge conditional

Any release, discharge or settfement between the Borrower and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of
the Secured Liabilities being avoided, reduced or ordered fo be refunded pursuant to
any law relating to insolvency, bankrupicy, winding-up, administration, reeeivership
or otherwise. Despite any such release, discharge or setilement:

(@)  the Lender or its nominec may retain this legal mortgage and the sccurity
created by or pursuant to it, including all certificates and documents relating
to the whole or any parl of the Charged Property, for such period as the
Lender deems necessary to provide the Lender with security against any
such avoidance, reduction or order for refund; and

(b)  the Lender may recover the value or amount of such security or paymenl
from the Borrower subsequently as if such release, discharge or settlement
had not occurred.

Certificates

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

Rights cumulative

The rights and powers of the Lender conferred by this legal mortgage 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.
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19.6

19.7

19.8

19.9

18.10

19.11

1912

20,

20.1

Wailvers

Any waiver or variation of any right by (he Lender (whethes arising under this lepal
mortgage or under the geseral law) shall only be effective i 10 is in writing and
signed by the Lender and applics only in the circumstances for which it was given,

and shall not prevent the Lender from subsequently relying on the relevant provision,

Further exercise of rights

No act or course of conduet or negotiation by or on behall of the Lender shadl, in any
way, preclude the Lender from excreising any right or power under this legal
morlgage or constitute a suspension or variation of any such right or power.

Delay

No delay or failure to exercise any right or power under this legal mortgage shall
operale as a waiver.

Single or partial exercise

No single or partial exercise ol any right under this legal mortgage shall prevent any
other or further exercise of that or any other right,

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA shall

not apply to this legal mortgage.

Partial invalidity

The invalidity, unenforceability or illegality of any provision (or part of a provision)
of this legal mortgage under the laws of any jurisdiction shall not affect the validity,
enforceability or legality of the other provisions.

Counterparts

This legal mortgage may be executed and delivered in any number of counterparts,
each of which is an original and which together have the same effect as if cach party

had signed the same document.

NOTICES

Service

Any notice or other communication given under this legal mortgage shall be in
writing and shall be served by delivering it personally or by sending it by recorded
delivery or by fax to the address or fax number, and for the attention, of the relevant

13



202

20.3

204

20.5

21,

21.1

21.2

parly as st out in Schedule 7, or such other address or fax number as may be notified

in writing from time (o time by the relevant party to the other parly,
Receipt
Reeeipt of any notice given under elause 20,1, shall be deemed (o be received:
(@) il delivered personally, at the bme of delivery; or
(b) in the case of recorded delivery on the date of the signature of the recipient,

Qr

{¢)  inthe case of fax, when received inJegible forn.

Deemed receipl

If deemed receipt under clause 20.2 oceurs:
(@)  before 9.00 am on a Business Day, the notice shalf be decmed to have been

received at 9.00 am on that day; or

(b)  after 5.00 pm on a Business Day, or on a day that is not a Business Day, the
nolice shall be decmed to have been received at 9.00 am on the next

Business Day.
Proof of service

In proving service of a notice, it shall be sufficient to prove that the envelope
containing such notice was addressed 1o the address of the relevant party as set out in
Schedule 7 (or as otherwise notified by that party under clause 20.1) and delivered:

(a}  tothatl address; or
(b)  into the custody of the postal authorities as a pre-paid recorded delivery
letter.
E-mails invalid

Notice given under this legal mortgage shall not be validly served if sent by e-mail,

GOVERNING LAW AND JURISDICTION

Governing law

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

Jurisdiction

The parties to this legal mortgage irrevocably agree that, subject as provided below,
the courts of England and Wales shall have exclusive jurisdiction to settle any dispute
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or elaim (hat arises owt of or in connection with this Jegal mortgage or ils subjoct
maticer or formation (including non-contractuad disputes or claims). Nothing in this
clause shall limit the right of the Lender o take proceedings against the Borrower in
any other court of competent jurisdiction, nor shall the taking ol proceedings in any
one or more jurisdictions preciude the taking o proceedings inany  other
jurisdictions, whether concurrently or not, to the extent permitted by the Taw of such

other jurisdiction.
21.3 Other service

The Borrower irrevocably consents o any process in any proceedings under clause
21.2 being served on it in accordance with the provisions of this logal mortgage
relating to service of notices. Nothing contained in this Jegal mortgage shall affeet the

right {0 serve process in any other manner permitied by law.

This document has been exceuted as a deed and is delivered and takes effeet on the date stated
at the beginning of it

17



sohedule 1 Assipgoed Agreemonts
Description ol agreement: [DESCRIPTION OFF AGREEMENT]

Date: [DATE]
Parties: [PARTIIS]]
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Schiedule 2 Property

7O Willesden Fang, ilburn, London, NWo 75X

HMIR Title Number: NGL736215
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Scheduole 3 Representations and warrantics

OWNERSHIP OF CHARGED PROPERTY
The Borrower is the legal and beneficial owner of the Chinrged Property and has good

and marketable tite to the Property.

NO ENCUMBRANCES
The Charged Property is  frec  [rom  Encumbrances other than  Permitted

Encumbrances and the Fncumbrances created by this legal mortgage.

ADVERSE CLAIMS
‘The Borrower has not received or acknowledged notice of any adverse claim by any

person in respect of the Charged Propertly or any interest in it

ADVERSE COVENANTS

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatever, which materially adversely affeet the Charged Property.

NO BREACH OF LAWS
There is no breach of any law or regulation which materially adversely affects the

Charged Property.

NO INTERFERENCE IN ENJOYMENT
No facility necessary for the enjoyment and use of the Charged Property is subject 10

terms entitling any person to terminate or curtail ifs usc.

NO OVERRIDING INTERESTS
Nothing has arisen, has been created or is subsisting which would be an overriding

interest in the Property.

AVOIDANCE OF SECURITY

No Encumbrance expressed to be created under this legal mortgage is liable to be
avoided, or otherwise set aside, on the liguidation or administration of the Borrower

or otherwise.

NO PROHIBITIONS OR BREACHES

There is no prohibition on the Borrower assigning its rights in any of the Charged
Property referred to in clause 3.2 and the entry into this legal mortgage by the
Borrower does not and will not constitute a breach of any policy, agreement,

document or instrument binding on the Borrower or its assets.
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10.

11,

11.2

11.3

IENVIRONMENTFAL COMPLIANCE

The Borower has, at all times, complicd in all material respects with all applicable

Environmental Law and Lnvironmentat Licences.
INFORMATION FOR VALUATIONS AND CERTIFICATES OF Trvie

All writlen information supplicd by the Borrower or on its hehalf for the purpose of
cach Valuation and Certificate of Title was true and accurate in all material respects

as af its date or as at the date (i any) on which it was stated 1o be given.

The information referred 1o in paragraph 11,1 of this Schedule 3 was, as at its date or
as at the date (i any) on which it was stated (o be given, complete and the Borrower
did not omit to supply any information which, if disclosed, would adversely affect the

Valuation or Certificate of Title,

In the case of the first Valuation and Certificate of Title only, nothing has occurred
since the date the information referred to in paragraph 11.1 of this Schedule 3 was
supplied and the date of this legal mor(gage which would adversely affect such

Valuation or Certificaie of Title.

21



Schedule 4 Covenants
Parl 1. General eovenants

1. NEGATIVE PLEDGE AND DISPOSAL RESTRICTTONS
The Borrower shall not at any time, except with the prior wrilten consent of the
Lender:
(a)  create, purpoert 1o ercate or permil 1o subsist any Encumbrance other than a
Permitted Encumbrance on, or in relaton o, the Charged Property other
than this legal mortgage; or
(bY  sell, assign, transfer, part with possession of or otherwise dispose of in any
manner (or purport to do so) all or any part of, or any inferest in, the
Charged Property; or
(¢}  create or grant (or purport to creale or prant) any interest in the Charged

Property in favour of a third party.

2. PRESERVATION OF CHARGED PROPERTY
The Borrower shall not do, or permit to be done, any act or thing which wouid or
might depreciate, jeopardise or otherwise prejudice the security held by the Lender or
materially diminish the value of any of the Charged Property or the effectiveness of

the security created by this legal morigage.

3. ENFORCEMENT OF RIGHTS
The Borrower shall use its best endeavours to:

(a) procure the prompt observance and performance by the relevant
counterparly to any agreemenl or arrangement with the Borrower and
forming part of the Charged Property of the covenants and other obligations
imposed on such counterparty; and

(b)  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.

4, COMPLIANCE WITH LAWS

The Borrower 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 enabje it to preserve, maintain or renew any Charged Property.

5. NOTICE OF BREACHES

The Borrower shall promptly on becoming aware of any of the same give the Lender
notice in writing of any breach of:
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() any representation or warranly set owt in Schedule 3; and
(M any covenant sci oat in this Schoedoie 4,
0. TIPLE DOCUMENTS

The Borrower shall, on the exceution of this lepal mortgage, deposit with the Lender

and the Lender shall, for the duration of this Tegal mortgage be entitled to hold:

()

(b)
(c)

all deeds and documents of title relating to the Charged Property which are
in the possession or control of the Borrower (if these are not within the
possession and/or control of the Borrower, the Borrower undertakes to

obtain possession of all such deeds and documents of title); and
all Insurance Policies; and

a copy of each Assipned Agreement, certified 1o be a true copy by cither a

dircetor of the Borrower or by the Borrower's solicitors,

7. NOTICES TO BE GIVEN BY THE BORROWER
The Borrower shall within five days of OR immediately on the exccution of {lis legal
morigage:

(a)  give notice to the relevant insurers of the assignment pursuant to clause
3.2(a) of the Borrower's rights and interest in and under the Insurance
Policies and procure that cach addressee of such notice promptly provides
an acknowledgement of that notice to the Lender;

(b)  give notice to each of the other parties to the Assigned Agreements and any
guarantee or security for the performance of an Assigned Agreement of the
asstgnment pursuant to clause 3.2(c) of the Borrower's rights and interest in
and under the Assigned Agreements and cach guarantee or security for the
performance of an Assigned Agreement and procure that each addressee of
such notice promptly provides an acknowledgement of that notice to the
Lender; and

(¢) give notice to the bank, financial institution or other person (excluding the
Lender) with whom the Borrower has the Rent Account of the charging to
the Lender pursuant to clause 3.1(b)(iv) of the Borrowet's rights and
interests in the Rent Account and procure that each addressee of such notice
promptly provides an acknowledgement of that notice to the Lender.

The Borrower shall obtain the Lender's prior approval of the form of any notice or
acknowledgement to be used under this paragraph 7.
FURTHER ASSURANCE

The Borrower, at its own cost, shall prepare and execute such further legal or other
mortgages, charges or transfers (containing a power of sale and such other provisions
as the Lender may reasonably require) in favour of the Lender as the Lender, in its
absolute discretion, requires from time to time over all or any part of the Charged
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9,

2.1

22

Property and give all notices, orders and divections which the Lender may require,
its absolute discretion for perfecting, protecting oy facilitating the realisation of ils

sceurity over the Charged Property.

BORROWER'S WAIVER OF SET-OIY

The Borrower waives any present or future right of set-off it may bave i respect of
the Secured Liabilitics (including sums payable by the Borrower under this legal

morigage).

Part 2. Assigned Agreements covenants

NO WAIVER OF RIGIITS

The Borrower shall not, without the prior writlen consent of the Lender, waive any of

its rights under any Assigned Agreement.

NO AMENDMENT OR TERMINATION
The Borrower shall not, without the prior written consent of the Lender amend,

terminate or permil termination of any Assigned Agreement,

Part 3. Property covenants

REPAIR AND MAINTENANCE

The Borrower shall keep all premises and fixtures and fittings on the Property in good
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 worn out or otherwise unfit for use by others of a like nature and equal valuc.

INO ALTERATIONS

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

(a)  pull down or remove the whole or any part of any building forming part of
the Property nor permit the same to occur; or

(b)  make or permit to be made any material alterations to the Property or sever
or remove or permit to be severed or removed any of its fixtures or fittings
(except to make any necessary repairs or renew or replace the same in
accordance with paragraph 1 of this Part 3 of Schedule 4).

The Borrower 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 Borrower shall not, without the prior written consent of the Lender:
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4.1

4.2

4.3

(1) make o, in so far as it is able, permit others o miske any application for

planning permission or development consent in respeet of the Property; or

(b)Y carry out or permit or suffer (o be carvied out on (he Property any
development as delined in each of the Town and Country Planing Act
1990 and the Planning Act 2008 ar change or penmit or suffer to be changed

the use of the Property.

INSURANCY,

The Borrower shall insure and keep insured (or where, in the case of any leaschoid
property, insurance is the responsibility of the landiord under the terms of the lease,
cither procure that the landlord insures and keeps insured or, il and to the extent that
the landlord does not do so, itself insure and keep insured) the Charged Property
against:

(a)  loss or damage by fire or terrorist acts;

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

(¢) 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 acceplable to 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 premiscs
in the event of their being destroyed, together with architects', surveyors', engineers’
and other professional fees and charges for demolition and reinstatement) and loss of
rents payable by the tenants or other occupiers of the Property for a period of at least
three years.

The Borrower shall, if requested by the Lender, produce 1o the Lender the policy,
certificate or cover note relating to any such insurance required by paragraph 4.1 of
this Part 3 of Schedule 4 (or where, in the case of any leaschold property, such
insurance is effected by the landlord, such evidence of insurance as the Borrower is
entitled to obtain from the landlord under the terms of the relevant lease).

The Borrower shall, if requested by the Lender, procure that a note of the Lender's
interest is endorsed upon OR the Lender is named as co-insured with the Borrower
on each Insurance Policy maintained by it or any person on its behalf in accordance
with paragraph 4.1 of this Part 3 of Schedule 4 and that the terms of each such
Insurance Policy require the insurer not to invalidate the policy as against the Lender
by reason of the act or default of any other joint or named insured and not to cancel it
without giving at least 30 days' prior written notice to the Lender.

INSURANCE PREMIUMS
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6.

The Borrower:

() shall promptly pay all premiums in respect ol each Insuranee Policy and do
all other things necessary 1o keep such policy in full force and effect; and

(b)  shall G the Lender so requires) produce 1o the Lender the receipts for all
premiums and other payments necessary for effecting and keeping up the
Insurance Policies (or where, in the case of leaschold property, insurance is
effected by the tandlord, such evidence of the payment of prepiiums as the
Borrower is entitled 1o obtain from the landlord under the terms of the

relevant leasc).

NO INVALIDATION OF INSURANCE

The Borrower shall not do or omil to do or permit to be done or omitted anything that

may invalidate or otherwise prejudice the Insurance Policies.

INSURANCE POLICIES' PROCEEDS

All sums payable under any of the Insurance Policies at any time (whether or not the
security constituted by this legal mortgage has become enforceabic) shail:

(a) immediately be paid to the Lender OR into the Rent Account;

(b) if they are not paid directly to the Lender by the insurers, be held by the
Borrower as trustee of the same for the benefit of the Lender (and the
Borrower shall accourt for them to the Lender); and

(c) at the option of the Lender, be applied in making good or recouping
expenditure in respect of the loss or damage for which such monies are
received or in or towards discharge or reduction of the Secured Liabilities
OR be applied in making good or recouping expenditure in respect of the
loss or damage for which such monies are received or, after the security
constituted by this legal mortgage has become enforceable and if the Lender
so directs, in or towards discharge or reduction of the Secured Liabilities.

LEASES AND LICENCES AFFECTING THE PROPERTY

The Borrower shall not, without the prior written consent of the Lender [which
consent, in the case of paragraph 8(d), is not to be unreasonably withheld or delayed
in circumstances in which the Borrower may not unreasonably withhold or delay its
consent:

(a)  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 fease) or of accepting (or agreeing 1o accept) surrenders under sections 99
or 100 of the LPA; or

(b)  in any other way dispose of (or agree to dispose of), accept the surrender of
(or agree to accept the surrender of), surrender (or agree to surrender} or
create any legal or equitable estate or interest in the whole or any part of the
Property; or
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9.

10.

11.

12.

12.1

12.2

(¢} let any person into oceupation of or share occupation of the whole or any
part of the Praperty; or
(dy  grant any consent or licence under any lease or licence affeeting the

Property.

NO RESTRICTIVE OBLIGATIONS

The Borrower shall pot, without the prior wrilten consent of the Lender, enter into
any oncrous or restrictive obligations aftecting the whole or any part of the Property
or create or permit 1o arise any overriding interest, casement or right whatever in or

over the whole or any part of the Property.

PROPRIETARY RIGHTS

The Borrower shall procure that no person shall become entitled to assert any
propriciary or other like right or interest over the whole or any parl of the Property,
without the prior writlen consent of the Lender.

COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS
The Borrower shall:

(a)  observe and perform all covenants, stipulations and conditions to which the
Property, or the usc of i, is or may be subjeet and (if the Lender so requires}
produce to the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been observed and performed;

and

(b)  diligently 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 Borrower shall;

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

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

The Borrower shall give full particulars to the Lender of any claim, notice or other
communication served on it in respect of any modification, suspension or revocation
of any Environmental Licence or any alleged breach of any Environmental Law.
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14.

15,

16.

17.

18.

PAYMENT OF RENT AND QUTGOINGS
The Borrower shall:

() where the Property, or part of i, is held under o lease, duly and punctoatly

pay all rents due from tme Lo Lime; and

(b)Y  pay (or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating (o or imposed upon the

Property or on its occupicr,

RENT REVIEWS
The Borrower:
(a)  shall, if the Property is subject 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 rental value of the relevant part of the Property; and

(b)  shall not, without the prior written consent of the Lender, if the Property is
Jeaschold, agree to any change in the rent payable under the lease in excess
of the open market rental value and shall only agree to any upwards rent

review in accordance with the terims of the lease,

ENVIRONMENT
The Borrower shall:

(a) properly discharge in all material respects all dutics of care and
responsibility placed upon it by Environmental Law and comply in all
material respects with the terms of any Environmental Licences;

(b}  observe and perform in all material respects all the requirements of
Environmental Law; and

(¢)  apply for and obtain all Environmental Licences.

CONDUCT OF BUSINESS ON PROPERTY

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

INSPECTION

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

VAT OPTION TO TAX

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

(a) exercise any VAT option to tax in relation to the Property; or
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1.1

12

1.3

B)  revoke any VAT oplion o tax excieised prior to and disclosed to the Lender
} ) ] |

i writing prior 1o 1he date of this legal mortgage.

Part 4. Rent covenanis

COLLECTION OF AND DEALINGS WETH RENT

The Borrower shall not deal with the Rent except by getting it in and realising it in
the ordinary and usual course of its business and shall, immediately on receipt, pay all
Rent into the Rent Account or into such other account as the Lender may direct from
time to time. The Borrower shall, pending such payment in, hold all Rent upon trust

tor the Lender.

The Borrower agrees with the Lender that any monies received by the Lender under
paragraph 1.1 of this Part 4 of Schedule 4 shall not constitute the Lender as

morlgagee in possession of the Property.

The Borrower agrees with the Lender that it shall not be entitled to receive, utilise,
transfer or withdraw any credit balance from time (o time on the Rent Account exeept

with the prior writlen consent of the Lender.

NOTICE OF ASSIGNMENT OF RENT

The Borrower shall promptly following the occurrence of an Event of Default, give
notice 1o the relevant tenant, guarantor or surely of the assignment pursuant {o clause
3.2(b) of the Borrower's rights and interest to the Rent and each guarantee or sceurity
in respect of the Rent and procure that each addressee of such notice promptly

provides an acknowledgement of that notice to the Lender.
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1.2

Schedule 5 Powers of the Lender

POWER TO REMEDY

The Lender shall e entitled (but shall not be obliged) 1o remedy a breach at any time
by the Borrower of any of its obligations contained in this legal mortgage. The
Borrower irrevocably authorises the Lender and its agents to do atl such things as are
necessary or desirable for that purpose. Any monics expended by the Lender in
remedying a breach by the Borrower of any of its obligations contained in this lepal
mortgage shalt be reimbursed by the Borrower to the Lender on a full indemnity basis

and shall carry interest in accordance with clause 15.1.

In remedying any breach in accordance with paragraph 1.1 of this Schedule 5, the
Lender, its agents and their respective officers, agents and employees shall be entitied
to enter onto the Property and to take any action as (he 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 5 are without prejudice 1o
any other rights of the Lender under this legal mortgage. The exercise of those rights
shall not make the Lender liable 1o account as a morigagee in possession,

LENDER HAS RECEIVER'S POWERS

To the extent permitted by law, any right, power or discretion conferred by this legal
mortgage on a Receiver may, after the security constituted by this legal mortgage has
become enforceable, be exercised by the Lender in relation 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 previous conversion under this
paragraph 4) from their 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] then prevailing spot selling rate of exchange for such other
currency against the existing currency. Each reference 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.

NEW ACCOUNTS
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11 the Lender reecives or s deemed o have reccived nolice of any subsequent
Encumbrance or other interest, affecting all or part of the Charged Property, the
Lender may open a new account for the Borrower in the Lender's books. Without
prejudice to the Lender's right 1o combine accounts, no money paid to the credit of
the Borrower in any such new account shail be appropriated towards, or have the

effect of discharging, any part of the Sceured Liabilities,

If the Lender does nol open a new account inmmediately on reeeipt of the notice or
deemed notice referred to in paragraph 5.1 of this Schedule 5, then, unless the Lender
gives express wrillen notice to the contrary to the Borrower, all payments made by
the Borrower (o the Lender, shall be treated as having been credited 1o a new account
of the Borrower and not as having been applied in reduction of the Sceured
Liabilities, as from the time of receipt or deemed receipt of the relevant notice by the

Lender,

LENDER'S SET-OFF RIGHTS
I the Lender has more than one account for the Borrower in its books, the FLender

may at any time after:
(a)  the sceurity constituted by this legal mortgage has become enforceable; or

(b) the Lender has received or is deemed to have received notice of any
subsequent Encumbrance or other interest affeciing all or any part of the
Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit of
any account to any other account which may be in debil (but the Lender shall notify
the Borrower 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 nol party to this legal
mortgage {whether or not such person is jointly liable with the Borrower) 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 lability of the Borrower for the Secured
Liabilities.
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Schedule 6 Powers of o Hecelver

POWER TO REPAIR AND DEVELOY THE PROPERTY

A Receiver may undertake or complete any works of repair, alleration, building ov
development on the Property and may apply for and maintain any planning
permission, development consent, building  regulation  approval or any other

permission, consent or licence to carry oul any of the same.

POWER TO GRANT OR ACCEPT SURRENDERS OF LEASES

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting the
Property and may grant any other interest or right over the Property on such tenms

and subject to such conditions as he thinks fit.

POWER TO EMPLOY PERSONNEL AND ADVISERS

A Receiver may, for the purposes of this Schedule 6, provide services and employ, or
engage, such managers, officers, servants, contractors, workmen, agents, other
personnel and professional advisers on such salaries, for such periods and on such
other terms as he thinks fit. A Receiver may discharge any such person or any such

person appoinied by the Borrower.

POWER TO MAKE AND REVOKE VAT OPFIONS TO TAX

A Receiver may exercise or revoke any VAT option {o tax as he thinks fil.

POWER TO CHARGE FOR REMUNERATION

A Receiver may charge and receive such sum by way of remuneration (in addition to
all costs, charges and expenses incurred by him) as the Lender may prescribe or agree

with him.

POWER TO REALISE CHARGED PROPERTY

A Receiver 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

like rights.

POWER TO MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

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 Borrower cairied oult at the Property.

POWER TO DISPOSE OF CHARGED PROPERTY

A Receiver may grant options and licences over all or any part of the Charged
Property, sell or concur in selling, assign or concur in assigning, lease or concur in
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11.

12,

13,

14.

15.

16.

leasing and aceepl or concur in accepting surrenders ol leases of, all or any ol the
Charged Property in respect of which he is appointed for such consideration and in
such manner (including, without limitation, by public asction or private sale) and
generally on such ternms and conditions as he thinks fit. A Receiver may promole, or
conecur in promoting, a company to purchase (he Charped Property to be disposed of

by him.

POWER TO SEVER FIXTURES AND FIFTINGS
A Receiver may sever and sell separately any fixtures or fittings from the Property

without the consent of the Borrower,

POWER TO GIVE VALID RECEIPTS

A Receiver may give valid receipts for all monies and exceute all assurances and

things which may be proper or desirable for realising any of the Charged Property.

POWER 10O MAKE SETTLEMENTS
A Receiver may make any arrangement, seltfement or compromise between the

Borrower and any other person as he thinks fit.

POWER TC BRING PROCEEDINGS

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suils and
proceedings in relation 1o any of the Charged Property as he thinks fit.

POWER TO INSURE

A Receiver may, if he thinks fit, but without prejudice to the indemnily in clause
15.2, effect with any insurer any policy of insurance cither in lieu or satisfaction of,
or in addition to, the insurance required to be maintained by the Borrower under this

legal mortgage.

POWERS UNDER LPA

A Receiver may exercise all powers provided for in the LPA in the same way as if he
had been duly appointed under that act and exercise all powers provided for an
administrative receiver in Schedule 1 of the Insolvency Act 1986.

POWER TO BORROW

A Receiver may, for any of the purposes authorised by this Schedule 6, raise money
by borrowing from the Lender (or from any other person) on the security of all or any
of the Charged Property in respect of which he is appointed on such terms as he
thinks fit (including, if the Lender consents, terms under which such security ranks in

priority to this legal mortgage).

POWER TO REDEEM PRIOR ENCUMBRANCES
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17.

18.

A Recciver may redeem any prior Encombrance and scttle and pass the accounts to
which the pcumbrance relates. Any accounts so scitled and passed shall be
conclusive and binding on the Borrower, and the monies so paid shall be deemed to

be an expense properly incurred by the Reeeiver,

POWER OF ABSOLUTE OWNER

A Receiver may do all such acts and things as an absolule owner 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 acts and things as he may consider incidental or
conducive 1o any of the matters or powers in this Schedule 6, or which he lawfuily

may or can do as agenl for the Borrower.



The Borrower:

The Lender:

Schedule 7 Noiice deiails

35

71" Floor 1imited
Ll Cottage
Filicld Road
Fifield
Maidenhead

S1.6 2PA

Handf Finance Limited
3 Decima Street

Tower Bridge Road
London

SET40R

I'ax number: 020 7403 9727



Executed as a deed by the Bormower

77 FLOOR LIMITED
IN THE PRESENCIE OF:
(Signature of Witness)

NAME AND ADDRESS OF
WITNESS:

| hereby confirm that prior to the execution of this document | explained me
contents and effect thereof to 77" FLOOR LIMITED who informed me that

he understood the same.
Dated -

Signed:'

DMH Stallard

3 & 5 Jdenner Road
Guildford

Surrey

GU1 3AQ
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