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Registration of a Charge

Company name: A & E LAMBROU DEVELOPMENTS LIMITED

Company number: 08911954
X7135H0R

Received for Electronic Filing: 05/03/201

Details of Charge

Date of creation:  02/03/2018
Charge code: 0891 1954 0001
Persons entitled: MINT BRIDGING LIMITED

Brief description:  ALL THAT FREEHOLD PROPERTY AND BUILDINGS AT AND KNOWN
AS LAND ADJOINING 35 ALMOND ROAD, LONDON N17 0PJ TO BE
KNOWN AS 37 ALMOND ROAD, LONDON N17 0PJ FORMING PART
OF THE LAND REGISTERED AT THE LAND REGISTRY UNDER TITLE
NUMBER MX127502 AND MORE PARTICULARLY DESCRIBED IN
AND TRANSFERRED BY A TRANSFER DATED 2 MARCH 2018 AND
MADE BETWEEN (1) ENNISTON ESTATES LIMITED AND (2) A& E
LAMBROU DEVELOPMENTS LIMITED; AND ANY OTHER FREEHOLD OR
LEASEHOLD PROPERTY (WHETHER REGISTERED OR UNREGISTERED)
OWNED BY A & E LAMBROU DEVELOPMENTS LIMITED FROM TIME TO
TIME.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

Electronically filed document for Company Number: 08911954 Page 1




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: ANDREW DUNCAN CARMICHAEL, SOLICITOR, RATIO LAWLLP

Electronically filed document for Company Number: 08911954 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8911954

Charge code: 0891 1954 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 2nd March 2018 and created by A & E LAMBROU

DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 5th March 2018 .

Given at Companies House, Cardiff on 7th March 2018

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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Sols Ref: MINGO1337

Mint Case Ref: MNG17919
A&ELAMBROU DEVELOPMENTS LIMITED {1}
- angl -
MINT BRIDGING LIMITED {3}
LEGAL MORTGAGE
by

Corporate Mortgagor
of

Land adioining 35 Almond Road, London, M17 0P
to be known as 37 Almond Hoad, London, NL7 GP]




THIS DEED s dated B Marchh 018

PARTIES

(1

A& E LAMBROU DEVELOPMENTS LIMITED incorporated and registerad in England and
Wales with compary number 08911954 whose registered office is at 105 Seven Sisters Road,
Londaon, N7 7QR {Borrower),

{2 MINT BRIDGING LIMITED incomporsted and registered in England and Wales with
company number 07567483, of Peal House, 30 The Downs, Altrincham, Cheshire WAL4 2PX
as security trustee for sach Group Company (Lender).

BACKGROUNMD

{A) The Lender has agreed pursuant to the Fadlity Letter to provide the Borrower with loan
faciiities on a secured basls,

{B8) The Borrower is the owner of the Praperty.

<) This mortgage provides security which the Borrower has agreed o glve the Lender for the
foan facilities mads or to be made available under the Fadllity Letter.

AGREED TERMS

i Definitions and interpretation

1.1 Definitions
The definitions and rules of interpratation In this dause apply in this mortgage;

Business Day: a day (other than a Saturday or Sunday or a public holiday In England) on
which banis are open for general business in London;

Cartificate of Title: any report on or certificate of title relating to the Property supplied to
the Lender whether by the Borrower’s solicitors or the Lender’s solicitors;

Charged Property: sl the assets, property and undertaking of the Borrower which from
time o fime are subject to any Encumbrance created or expressed to be created in favour of
the Lender by ar pursuant to this mortgage (and references to the Charged Property shall
include referances to any part of i)}

Costs: al costs, charges, expenses, taxes, losses {induding but not limited to direct, indirect
or consequential losses), damages and liabilities of any knd, induding {without limitation)
costs and damages in connection with litigation, professional fees, dishursements and any
VAT charged on any such items;

Belegate: any person appointed by the Lender or any Recelver pursuant to clause 14 and
any persan appointed as attorney of the Lender, Recelver or Delegate;

Encumbrance: any mortgage, charge (whether fixed or floating, legal or equitabie), 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;

Enforcement Event: any avent or circumstance listed in Schedule 2 {(Enforcement Evanis);
Environment: the natural and man-made emvironment induding all or any of the following
media, namely air, water and land {induding alr within buildings and other natural or man-
made structures above or below the ground) and any Ihving organisms {induding man) or
systems supported by those media;
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Environmental Law: all applicable laws, statutes, regulations, secondary legislation, bye-
laws, common law, directives, treaties and other measures, judgments, decdisions of any court
or tribunal, codes of practice guldance notes or other Insofar as they relate to or apply to the
protection of human health or the Environment or the conditions of the waorikplace or the
generation, transportation, storags or treatment of hazardous items;

Environmental Licence: any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Chargad Property;

Event of Default: has the meaning given fo that term in the Fadlity Letter:

Facility Letter: the facllity letter dated on or ahout the date of this mortgage bebween the
Borrower and the Lender for the provision of the loan facllities secured by this mortgage;

Flogting Charge Property: has the meaning ascribed to It in dause 4.1;

Funder: the provider or providers of funds to the Lender from time to time in relation to the
fnan faciiiies to the Borrower;

Goadwill: the goodwill of any business conducted now or at any time during the
continuance of this security upon all or any part of the Charged Property,

Group: the Lender, MB (Syndicates) Limited {company number 09668684} and MHS Finance
Limnited {company number 085020377;

Group Company: each member of the Group;

Insurance Policy: each contract or policy of Insurance effected or maintained from time to
fHme in respect of the Property in which the Borrower may from time to Sme have an
interast;

Insurance Proceeds: the proceeds of any claim under any Insurance Policy received by the
Borrower;

Loan: has the meaning given to that term In the Fadility Lelter;
LiPA 1925: the Law of Proparty Act 1925;
Material Contract:

{a} the sale and purchase agreament enterad into on or before the date of this mortgage
between the Borrower and the seller of the Property;

{b) any other contract entered into by the Borrower that may from time to time be
identified in writing by the Lender as a Material Contract; and

{c) all Related Rights;
Plant and Machinery:

{a} all equipment, machinery, plant and all other assets of a similar nature which are now, or
are at any time, placed on or used In or upon the Property; and

(b} all Related Rights;
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Praperty:

{a) all that freehold property and buildings at and known as Land adjoining 3% Almond Road,
Landon, M17 0P] to be known as 37 Almond Road, London, Mi7 OP] forming part of the
land registered at the Land Registry under tide number MX127502 and more particulardy
described in and transferred by a transfer of even date herewith and made bebtween (1)
Enniston Estates Limited and {2) the Borrower;

{b) any other freehold or leasehold property {whether registered or unregistered) owned by
the Borrower from time to time;

(£ any bulldings, Mixtures or Aings from dme to Ume situated on or forming part of such
proparty specified at paragraphs {(8) and {b) above {induding any trade fixtures and
fittings); and

{d ali Related Rights;

Receiver: a receiver, manager, administrator or administrative recelver of any or all of the
Charged Property appointed pursuant to the provisions of this mortgage or any applicable
law;

Reduced Rate! has the meaning given to that term In the Facility Letter;
Related Rights: in relation o any assel;
{a) the proceeds of sale or any part of that asset;

(b} all rights under any licence, agresment for sale or agreement for lease in respect of that
asseat;

{c) all rights, henefits, claims, conbracts, warranties, remedies, security, indemnities or
covenants for title in respact of that asset; and

{d} any incame, maoneys and proceeds paid or payvable in respect of that asset;

Rent: ali amounts payable to or for the benefit of the Borrower by way of rent, licance fee,
service charge, dilapidations, ground rent and rentcharge In respect of any part of the
Property and other mondes payable to or for the benefit of the Borowsr in respect of
occupation or usage of any part of the Property, induding (without Imitation) for display of
advertisements on licence or otherwise;

Rent Account: any account into which Rent is {o be paid as designated by the Lender from
time to time or such other account as may be renumbered or redesignated by the Lender
from time to time;

Secured Liabilities: all present and future monies, obligations and liabilities due or owed by
the Borrower to the Group Companies {or any of them), whether actual or contingent and
whether dug or owed jointly or severally as principal or surety and/or in any other capacity,
including, without limitation, under or in conneclion with the Fadlity Letter andjor this
mortgage or otherwise and on any acoount whatsoever (incuding, withaut limitation, those
arising under clause 21.3(0)) together with all interest whether &t the Reduced Rate or at the
Standard Rate (as applicable) acoruing in respect of such monies ohligations or lighilities, all
costs, charges and expenses owed 0 or properly incurred, directly or indirectly, by or oan
behalf of the Group Companies (or any of them) In connaction with the protection,
preservation or enforcement of its rights against the Borrower;

Security Period: the perlod starting on the date of this mortgage and ending on the date an
which the lender is satisfled that all the Secured Lisbilities have been unconditionally and
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1.2

irrevocably paid and discharged in full and no further Secured Ligbilities are capable of being
outstanding;

Standard Rate: has the meaning given to that term in the Facility Latter,;

Waluation: any valuation relating to the Property supplied to the Lender by the Borrower {or
on the Borrower's behal™; and

VAT value added tax.

Interpretation

In this mortgage:

(&)

(b

{c)

(d)

(e}

()

@

{n

(i}

)

{1

a reference to a statute, statutory provision or subordinate leglslation is a reference
o it as it is in force for the Ume being, teking account of any amendment re-
enactiment ar extension;

unfess the context otherwise requires, the ewpressions the Barrower and the
Lender and Group Company Include (If amy) their respective successors in title,
transferses and assigns whether immediate or derivative and where appropriate the
survivors or survivor of them and where elther party comprises two or more persons
include any one or mora of those persons;

an Enforcement Event is continuing if it has not been walved In writing by a Group
Company;

unless the context otherwise requires, a reference to one gender shall indude a
reference to the other genders and words in the singular Indude the plural and viee
VErSa;

a reference to a dause or Schedule is to a dause of, or Schedule to, this mortgage
and references to peragraphs are to paragraphs of the relevant Schedule, unless the
context otherwise requires;

a reference to this mortgage (or any provision of i) or any other decument shall be
construed as a reference to this legal mortgage, that provision or that document as it
Is In force for the time being and as amended in accordance with s terms or with
the agreement of the relevart parties;

a reference o a person shall incude a reference to an individual, firm, company,
partnership, corporation, unincorparated body of persons, or any state or any agency
of any person;

a reference o an amendment indudes a novation, re-enactment, supplement or
variation {and amended shall be consirued accordingly);

a reference fo assels indudes present and future propertes, undertakings,
revenues, rights and benefits of every description;

a reference to an authorisalion Indudes an approval, authorisation, consent,
exemption, filing, lcence, notarisation, registration and resolution;

a reference to a regulation indudes any reguiation, rule, official directive, requast ar
guldaline (whether or not having the force of law) of any governmental, inter-
governmental or supranational body, agency, department or regulatory, self-
reguiatory or other authority or organisation;
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1.3

1.4

1.5

L&

{h a reference to determines or determined means, unless the contrary is indicated,
a determination made at the discretion of the person making it

{m) dause, Schedule and paragraph headings shall not affect the interpretation of this
mortgage;

{n} if there is an inconsistency between a defined term In this morigage and in the
Facility Letter, the provisions of this mortgage shall prevail;

(s). where the expression Borrower consists of two or more persons, all the covenants
on the part of the Borrower I this martgage shall be read and construed as joint and
several covenants and obligations and each such person shall be jointly and severally
flable under this mortgage;

{s) every provision confained in this mortgage shall be severable and distingt from every
other such provision and if at any time any one or more of such provislons is or
becomes invalid, legal or unenforceable, the validity, legality and enforceability of
the remaining such provisions shall not in any way be affected therehy;

{q) the fact that no or incomplete details of any Charged Properly are inserted in the
definition of *Property’ In dause 1.1 does not affect the valldity or enforceability of
the security created by this mortgage; and

{r3 If the Borrower assigns an agreement under this mortgage and the assignment or
charge breaches a term of that agreement because a third party’s consent has not
besn obtainad:

{1 the Borrower must immediately notify the Lender;

{i unless the Lender otherwise requires, the Borrower must use all reasonable
endeavours o obtain the consent as soon as possible; and

{iiiy the Borrower must prompty supply the Lender with a copy of the consent.

Clawback

If any Group Company considers that an amount paid by the Borrower in respect of the
Secured Liabilites is capable of being avolded 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 mortgage.

Law of Property {Miscellaneous Provisions) Act 19849

For the pumoses of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Facllity Letter and of any side letters bebween any parties in relation to the
Facility Letter are incorporated into this morlgage to the extent required to ensure that any
dispasition of property contained in this morigage is a valid disposition.

Third party rights

A third party (being any person other than the Borrower, & Funder, the Lender, any other
Group Company and the permitted successors and assigns of a8 Group Company, any Recelver
and any Delegate) has no right under the Contracts (Rights of Third Parliss) Act 199% to
enforce, or to enjoy the benefit of, any term of this mortgage.

Perpeltuity period

If the rule against perpetuities applles to this mortgage, the perpetuity period shall be 125
vears from the date of this mortgage.
MBL. - Legal morigage - Corporate - Rev 3 - 05,11.2017



1.7

4.1

Schedules

The Schedules form part of this mortgage and shall have effect as if set out in full in the body
of this mortgage. Any reference to this mortgage Includes the Schedules.

Covenant to pay

The Borrower shall, on demand, pay to the Group Companies {or any of them) and discharge
the Secured Liabilities as and when they become due,

Interest

If the Borrower fails to make any payment due under this mortgage on the due date for
payment, or If an Event of Default occurs, Interest on the Loan shall accrue at the Standard
Rate and the Reduced Rate of interest shall cease to apply. The Lender shall take acoount as
pravided In the Facllity Letter of any nterest which has besn paid by the Borrower at the
Reduced Rate when applying the Standard Rate,

Grant of security
Legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Uabilities, the
Borrower with full tide guarantee {in accordance with the Law of Property {Misceflaneous
Provisions) Act 1994) charges to the Lender {as security trustee for the Group Companies):

(&) by way of first legal mortgage, the Property;

{t} by way of flrst fixed charge all estates In any freshold or leasehold property now or
subsequently owed by the Barrower (to the extent that they are not the subject of a
mortgage under paragraph (a) above); and

{o) by way of first fixed charge:

{i) all Plant and Machinery owned by it and its interest in any Plant and
Machinery in its possassion;

{iiy all rights, interests and dalms in the Insurance Policy, Insurance Proceeds
and Rent other than those validly and effectively assigned under clause 4.2;

{iin all rights, Interests and claims in the Material Contracts other than those
validly and effectively assigned under clause 4.2;

{iv) the benefits of all licences, leases, agreements for sale, agreements for
lease, consents and authorisations held In connection with s business
operated at the Charged Property (f any) or the use of any Charged Property
and the right to any compensation in respect of any of them;

{¥ the banefits of any covenants for title given, or entered into, by any
predecessor In title of the Borrower in respect of the Property and any
manles pald or payable in raspect of those covenants;

{vid all monies from time to time standing to the cradit of the Rent Account; and
{wii} the Goodwill;

{d} by way of first floating charge, all moveable plant, machinery, implements, utensils,
fixtures and fitlings (indluding trade and tenant’s fixtures and fittings) furniture and

equipment from time {o time placed on or used in or upon the Property and the
MBL - Legal mortgage - Comporate - Rey 3 - 05.11.2017



4.2

4.3

4.4

4.5

4.6

51

benefits of all koences, contracts and warrarntles In connection with the same (the
“Floating Charge Property™,

Azsignment

As a continuing security for the payment and discherge of the Secured Liabilitles, the
Horrowar with full tile guarantes asslgns to the Lender ail of ifs rights, titde, Interest and
benafit from Hme to tme In and to the:

{a) Insurance Policy including the Insurance Procesds;
s} the Rent and the benefit of any guarantes or securlty In respect of the Rent; and
{3 Material Contracts,

provided thet nothing In this dause 4.2 shall constitute the Lender as mortgagee In

nossession.
Crystallisation of Floating Charge

The Lender may at any tme by nolice In writing o the Borrower Immediataly canvert the
floating charge created by dause 4,.1{d) Into 2 fixed charge as regards any propatty o assats
spacifled it the notice I

{ay an Enforcement Bvent has ooourred; or

{m the Larnder considers that any of the Charged Property may be in jeopardy or in
danger of being selzed or sold pursuant 1o any form of legal process) or

{c) the Lender considers that i 15 desirable in order to protact the priority of the security
created under this mortgage.

If, without the prior written consent of the Lender:

{a} any steps are taken for any of the Charged Property to become subiect to any
security i favaur of any other persan; or

{0 any person fevies or attermpts to levy any distrass, execution or other provess sgalnst
ary of the Charged Property; or

() a resoiutlon 1 passed or an order is made for the winding-up, dissclution, ar re-
arganisation of or any steps are taken for the appointment of an admintstrator in
respect of the Borrower,

the floating charge oreated under clause 4.3(d) by the Bomowsr will automatically be
corverted (without notice) with immediate effect into a fxed charge In respect of the relevant

Floating Charge Property.

The flosting charge created under this mortgage shall not conwert into 8 fived charge solely
by reason of & morgtorium belng obiained under the Insolvency Act 1986 (or ammything done
with a view to oblaining such & moratortum) in respect of the Borrower.

Perfection of security

Registration of legal mortgage at the Land Regisiry

The Borrower consents to:
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52

6.1

{a) an application being made ta the Land Registry for the following restriction in Form P
o be entered on its registered title to the Property:

"No disposition of the ragistered 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 o be registered without & wiitten consent sigined by the
proprietor for the time being of the charge dated & Mareh 2018 in favour of Mint
Bridging Limited {company registration number 7567483) referred to in the charges
register";

{5y an application being made to the Land Registry for the following o be entered on its
registered title to the Property:
P 2,,.4!-

*a notica that the proorietor of the charge dated _@ Marcn 2018 In favour of
Mint Bridging Limited] referred to above s under an obiigation fo make fAather
advances and the charge dated 989 Macch 2018 in favour of Mint Bridging
Limited secures those further advances.”

and

{c} an application belng made to the Land Registry for the following restriction in
standard Form T Yo be entered on its registered title to the Pmperty

"o disposition by the proprietor of the registered charge dated @ Maredn 2018
referred to above Is to be registered without a wiilten consent signaed by the
proprigtors for the time being of the subcharge dated? 2% Marcla 2018 In
favour of [A name of individuall cfo Unsert convevancers aodress | OR Thd
compainy nama] incorporated and registered In England and Wales with company
number [ numberi ofo conveyancers address]”

and the Borrower agrees that & lelter from the Lender’s solichtors to the lLand
Registry which identifies the Funders shall be sufficient and satisfactory evidence of
the identity of the Funders and of the Funders’ Interast In the Property and of the
interest of the Funders to prove the Funders’ entittement to have that restriction
registered,

Cautions against first registration and notices

If any notice {whether agreed or unilateral) s registered against the Borrower's title o the
Property, the Borrower shall immediately provide the Lender with full particulars of the
circumstances relating to such caution or notice. If such caution ar notice was registered to
protect a purported interest the creation of which is not permitted under this morigage, the
Borrower shali immediately, and at the Borrower’s own expense, take such steps as the
Lender may reguire to ensure that the caution or notice, as appiicable, is withdrawn or
cancelled.

Liahility of the Borrower and Immmeadiate Recourse
Liability not discharged

The Borrower's fiability under this mortgage in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

{a} any security, guarantes, indamnity, remedy or other right held by, or available to, the
Lender that is or becomes wholly or partlally lllegal, vold or unenforceable on any
ground;

{b} ihe Lender renewing, determining, varying or increasing any faclity or other
fransaction in any manner or concdrring in, accepting or varving any compromiss,
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6.2

71

7.2

7.3

7.4

7.5

76

7.7

7.8

arrangement or settlement, or omitting to claim or enforee payment from any other
person; or

{c) any other act or omission, which but for this dause 8.1 might have discharged, or
otharwise prejudiced or affected, the liability of the Borrower.

Immediate recourse

The Borrower waives any right the Borrower may have to require the Lender to enforce any
security or other right, or dalm any pavment from, or otherwise proceed against, any other
person before enforcing this mortgage against the Borrower,

Representations and warranties

Times for making representations and warranties

The Borrower makes the representations and warranties set out in this dause 7 to the Lender
on the date of this mortgage and all of these representations and warranties are deemed to

he repeated on each day of the Securily Period with reference to the facts and dreumstiances
existing at the time of repetition,

Ownership of Charged Property

The Borrower is the legal and beneficial owner of the Charged Property and has good and
marketable tlle to the Property.

Mo Encumbrances

The Charged Property Is free from any Encombrance other than the Encumbrances created
by this mortgage.

Mo adverse claims

The Barrower has not recelved, ar acknowiedged notice of, any adverse daim by any person
in raspect of the Charged Property or any interest in it

Mo adverse covenants

There are no covenants, agreements, reservalions, conditions, Interests, rdghts or other
matters whatever, which materially and adversely affect the Charged Proparty.

Mo breach of laws

There is no breach of any law or regulation, which materdally and adversely affects the
Charged Property.

Mo interference in enjoyment

No facility necessary for the enjoviment and use of the Charged Property is subjject to terms
entitiing any person to terminate or curtall its use,

Mo overriding interests

Nothing has arisen, has been created or is subsisting which would be an overriding Interest in
the Property.
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7.9

7.14

211

212

7.13

9.1

14

Mo prohibitions or breaches

There is no prohibition on the Borrower assigning the Borrower's Hghts in any of the Charged
Froperty referred o In dause 4.2 and the entry into this mortgage by the Borrower does not
and will not constitute a breach of any policy, agreement, document, instrument or obligation
binding on the Borrower or the Borrower's assets,

Envirenmental compliance

I relation to the Property the Borrower has, at all times, complied In all material respects
with all applicable Erwironmental Law and Environmental Licences.

Information for Valuations and Certificates of Title

{a) All written Information supplied by the Borrower or on the Borrower’s behalf for the
purppse of each Valuation and Certificate of Title was true and accurate In all
material respacts as at its date or as at the date (if any) on which it was siated fo be
given,

() The information referred o in dause 7.11{(g) was, as al its dafe or as at the date (f
any} on which it was stated to be given, complete and the Borrower did not omit to
supply any information which, if disclosed, would adversely affect the Valuation or
Cartificate of Tite,

{} In the case of the first Valuation and first Certificate of Title only, nothing has
accurred from the date the Information referred o In dause 7.11(a) was supplied to

the date of this mortgage which would adversely affect such Valuation or Certificate
of Title,

Avoidance of security

No Encumbrance expressed to be created under this mortgage is liable to be avolded, or
otherwise set aslde, on the llqguldation or administration of the Borrower or otherwise,

Enforceable security

This maortgage constitutes and will constitute the legal, valid, binding and enforceable

chiigations of the Borrower and is and will cantinue to be effective security aver all and every

part of the Charged Property in accordance with its terms.

Covenants

The Borrower covenants with the Lender in the terms set out in Schedule 1 {Covenants),

Powrers of the Lender

Power to remedy

{a) The Lender shall be entifled (but shall not be obligad) to remedy at any time a
breach by the Borrower of any of the Borrower's obilgations contained in this
mortgage and the Borrower rrevocably authorises the Lender and its agents to do all
such things as are necessary or desirable for that purpose.

(b3 Any manies expended by the Lender in remedyving a breach by the Borrower of the
Borrowar's obligations contained in this mortgage, shall be relmbursed hy the

Borrower to the lender on a full indemnity basis and shall carry interest in
accordance with clause 16.1.
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9.2

8.3

9.4

9.5

9.6

9.7

i1

fc) In remedying any breach In accordance with this clause 9.1, the Lender, its agents
and their respediive officers, agents and employees shall be entitled to enter onto the
Property and to take any action as the Lender may reasonably consider necessary or
desirable induding, without limitalion, camrving out any repairs, other works or
development at the sole cost of the Borrower,

Ewercise of rights

The rights of the Lender under dause 9.1 are without prejudice to any other rights of the
Lender under this mortgage. The exerdse of any rights of the Lender under this mortgage
shall not make the Lendar llable to account as a mortgagee I possession.

Lender has Recelver's powers

To the axtent permitted by law, any right, power or discretion conferred by this mortgage on
a Recelver may, after the security constituted by this mortgage has become enforceable, be
exercised by the Lender in relation tw any of the Charged Property whether or not it has
talken possession of any Charged Property and without first appointing a Receiver or
notwithstanding the appointment of 8 Receiver,

Conversion of currancy

For the purpose of or pending the discharge of the Secured Uabilities, the Lender may, in its
soia discretion, convert any moneys received, recovered or reallsed in any currency under this
mortgage {including the proceeds of any previous conversion under this clause) from thelr
existing currency Into any other currency at such rate or rates of exchange and at such time
as the Lender thinks fit.

Mew accounts

{a) If the Lender receives, or is deemed to have received, notice 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 to combine accounts, no money paid to the credit of
the Borrower in any such new account shall be appropriated towards, or have the
effect of discharging, any part of the Secured Lishilities,

{In} If the Lender does not open a new account immediately on recelpt of the nolice, or
on deemed notice, referred to in clause 8.5(a) then, unless the Lender gives express
written notlce to the contrary to the Borrower, ali pavments made by the Borrower to
the Lender shall be treated as having been credited to a new account of the Borrower
and not as having been applied in reduction of the Secured Liabilites, as from the
time of raceipt or deamed receipt of the ralevant notice by the Lender,

Lender's set-off rights

In addition o any general lien or similar rights to which it may be entitied by operation of
law, the Lender may at any time and without notice to the Borrower combing or consolidate
ali or any of the Borrowear's then existing accounts with any fabilities to the Lender and set
off or transfer any sum or sums standing to the ogradit of any ong of more of such accounts in
or towards satisfaction of the Secured Liabilities,

Indulgance

The Lender may, at its discretion, grant time or other indulgence or make any other
arrangement, variation or release with any person not being a party to this mortgage
{whether or not such person is jointly lable with the Borrower) In respect of any of the
Secured Liabllities or of any other security for them without prejudice either to this mortgage
ar to the Jiability of the Borrower for the Secured Lisbilities.
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When security becomes enforceable
Security becomes enforceable on occurrence of 2n Enforcement Event

The security constituted by this mortgage shall be immediately enforceable if an Enforcement
Evaent ocours,

Discretion

After the security constituted by this mortgage has become enforceable, the Lender may, in
its absolute discretlon, enforce all or any part of that sequrlty af 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 Praoperty.

Enforcement of security
Enforcement powers

{a) The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied or extended by this mortgage) shall, as bebween the Lender and a purchaser
from the Lender, arise on and be exarcisable al any time after the execution of this
morigage, but the Lender shall not exercise stich power of sale or other powers until
the security constituted by this mortgage has become enforceable under clause 10,1,

{n Section 103 of the LPA 1925 (restriciing the power of sale) does not apply to the
security constituted by this mortgage.

Extension of statutory powers of lezsing

At any time after the securlty created under this mortgage becomes enforceable, the Lender
may lease or make arrangements fo leaze, at & premium or otherwise, and accept surrenders
of leases without any restriction and in particular without the need to comply with any
restrictions imposad by sections 99 and 180 of the LPA 1925,

Prior encumbrances

AL any time after the seourily constituted by this mortgage has become enforceable, or after
any powers conferred by any Encumbrance having priority to this mortgage shaill have
become exercisable, the Lender may;

{a) redeem such or any other prior Encumbrance;

{t procure the transfer of that Encumbrance to itself; andfor

{0} settle any account of the holder of any prior Encumbrance

and the settlement of any such account shall be, In the absence of any manifest error,
conclusive and binding on the Borrowsr and all monles pald by the Lender to an
encumbrancer In settlerment 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 at the

Standard Rate of interest as spedfied in the Facility Letter and be secured as part of the
Secured Liabilities.

Protection of third parties
No purchaser, mortgagee or other person dealing with the Lender, any Receiver ar Delegate

shall be concerned o enquire:
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(@) whather any of the Secured Liabilities have become due or pavable, or remain unpaid
or undischarged;

&) whether any power which the lender, a Recelver or Delegate is purporting
exercise has become exercisable or is properly exerdisable; or

{c} how any money paid o the Lender, any Becelver or Delegate is to be applled.
Privileges

Fach Receiver and the Lender Is entitied to all the rights, powers, privileges and immunities
confarred by the LPA 1925 on morigagees and recelvers.

Mo liability as morigagee in possession

Neither the Lendar, any Recsiver nor any Delegate shall be lable to account as morigagee in
possession in respect of all or any of the Charged Properby, nor shall any of them be liable for
any loss on realisation of, or for any negledt or default of any nature in connection with, all or
any of the Charged Froperty for which a mortgages in possession might be liable as such.

Redinguishing possession

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

Conclusive discharge to purchasers

The recalpt of the Lender or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Charged Property or in
making any acquisition in the exerdse of thelr respective powers, the Lender, avery Recalver
and Delegate may do so for such consideration, in such manner and on such terms as it or he
thinks fi,

Receivers
Appointment

At any time after the security constituted by this mortgage has become snforceable or at the
request of the Borrower, the Lender may, without further notice appoint by way of dead or
otherwise In writing any one or more person or persons to be a receiver or a recelver and
manager of all or any part of the Charged Property.

Removal

The Lendar may, without further notice, (subject to section 45 of the Insolvency Act 1586),
from time o Ume, by way of a deed, or otharwise in writing, remave any Receiver appointed
by it and may, whensver it thinks fit, appoint a new Recelver In place of any Receiver whose
appointment may for any reason have tarminatad.

Bemuneration
The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the LPA 1925 and the remuneration of the Recelver shall be a

debt secured by this mortgage, which shall be due and pavable immediately on its belng pald
by the Lender,

MBL. - Legal mortgage - Corporate - Rev 3 - 05.11.2017



124

12,5

126

12.7

i3

13.1

i3.2

14

Power of appointment additional to statutory powers

The power to appoint a Recelver conferred by this mortgage 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 exercisable without the rastrictions contained in sections 103 and 109
of the LPA 1925 or otherwise.

Power of appointment exarcisable despite prior appointments

The power to appoint a Receiver (whether conferrad by this mortgage or by statute) shall be,
and remain, exercisable by the Lender despite any prior appointment In raspect of all or any
nart of the Charged Property.

Agent of the Borrower

Ariy Recelver appointed under this mortgage shall be the agent of the Borrower and the
Borrower shall be solely responsible for the contracis, engagements, acts, omissions,
defaults, losses and remuneration of that Receiver and for liabilities incurred by that Recelver,
The agency of each Receiver shall continue until the Borrower goes into liquidation and after
that the Recejver shall act as prindpal and shall not become the agent of the Lender.

Removal and sale of chatiels

The Lender or any Receiver {as the case may be) is hereby irrevocably authorised as agent
for the Borrower at any time after demand has been made under clause 2 to use, remove,
store, sell or otherwise deal with any moveable plant, machinery, implements, utensils,
furniture, equipment, stock in trade, work in progress and other chatiels of the Borrower
situated at the Property (but without thereby becoming mortgagee in possession of the
Property) and nelther the Lender nor any Recelver shall be llable for any loss or damage
occasioned to the Borrower. The Borrower shall indemnify the lLender and/or any such
Recalver against all expenses incurred in relation to such iterns, The Lender or the Recelver
{(as the case may ba} shall pay to the Borrower the net proceeds of sale arising from any sale
of such items pursuant to the provisions of this dause 12.7 after deduction of the monies
owing to the Lender.,

Powaers of Receiver
Powers additional to statutory powers

{a) Any Recefver appointed by the Lender under this mortgage shall, in addition to the
nowers conferved on him by statute, have the powers set out in dauses 13,2 0
13.20.

(b} If there Is more than one Recelver holding offlce at the same time, sach Receiver
may {(unless the document appointing him states otherwise) exercise all of the
powers conferred on a Receiver under this mortgage individually and o the exclusion
of any other Receiver,

(< Any exercise by 8 Recelver of any of the powers given by dause 13 may be on hehalf
of the Borrower, the directors of the Borrower or himself.

Repair and develop the Property

A Recelver may undertake or complete any works of rvepair, alteration, building or
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 out any of the same.
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Grant or accept surrenders of leases

A Recelvar may grant, or accept surrenders of, any [eases or tenandes affecting the Property
and may grant any other interest or right over the Property on such terms and subject to
such conditions as he thinks fit,

Employ personnel and advisers

A Recejver may provide services and employ, or engage, such managers, officers, servants,
contraciors, workmen, agents, other personnel and professional advisers on such terms and

subject to such conditions as he thinks fit. A Recelver may discharge any such person or any
such person appointed by the Borrower,

VAT options to tax
A Recelver may exercise or revoke any VAT option to tax as he thinks fit,
Remuneration

A Recelver may charge and recelve such sum by way of remunergtion {in additon to all costs,
charges and expenses incurred by him) as the Lender may prescribe or agree with him.

Realise Charged Property

A Recaiver 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 seam expedient
for that purpose, and take possession of the Charged Property with like rights.

Manage or reconstruct the Borrower's business

A Recelver may carry on, manage, develop, raconstruct, amalgamate or diversify or concur in
carrying on, managing, develaping, reconstructing, amalgamating or diversifying the business
of the Borrowsr carriad out af the Property.

Dispose of Charged Property

A Recelver may grant options and licences over all or any part of the Charged Property, sall,
assign, lease and acoept surrenders of leases of {or concur in selling, assigning, leasing or
accepting surrenders of leases of) all or any of the Charged Property in respect of which he is
appointad for such consideration and, in such manner {(nduding, without limitation, by public
auction or private sale) and generally on such terms and conditions as he thinks fit, A

Receiver may promote, or concur in promoting, a company to purchase the Charged Property
fo be disposad of by him.

Sever fixtures and fittings

A Recelver may sever and sell separately any fixturas or fittings from the Property without the
consent of the Borrower,

Give valid receipts

A Recejver may give valid receipts for all montes and execute all assurances and things which
may be proper ar desirable for realising any of the Charged Property,

Make settiements

£ Recelver may make any armangement, seltlement or compromise between the Borrower
and any other person which he may think expedient,
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Bring procesdings

A Recelver may bring, prosecute, enforce, defend and abandon all achons, suits and
proceadings in relation to any of the Charged Property as he thinks fit.

Insure
A Recelver may, if he thinks fit, but without prejudice to the indemnity in dauses 12.7 and

16,2, effect with any insurer any policy of insurance either in lieu or satisfaction of, or In
addition o, the Insurance required to be maintained by the Borrower under this mortgage.

Powers under LPA 1935

A Receiver may exercise all powers provided for in the LPA 1525 in the same way as if he had
heen duly appointed under the LPA 1925 and exercise all powers provided for an
administrative recelver in Schadule 1 of the Insolvency Act 1985,

Borrow

A& Receiver may, for any of the pumposes authorised by this clause 13, raise money by
borrowing from any Group Company {or from any other person) either unsecured or 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 {induding, if the Lender consents, terms under which such security
ranks in pricrity to this morigage),

Redeam prior Encumbrances

A Recelver may redeem any prior Encumbrance and settle and pass the accounts to which
the Encumbrance relates, Any accounts so settled and passed shall be, In the absence of any
manifest arror, conclusive and binding on the Borrower, and the monies so paid shall be
desmed o be an expense properly incurred by the Recelver.

Delegation

A Recelver may delegate his powers In accordance with this mortgage.

Absolute beneficial owner

A Recesiver may, in relation to any of the Charged Property, exercise all powers,
authorisations and rights he would be capable of exerdsing, and do all such acts and things,
as an absolute benefical owner could exercise or do in the ownership and management of
the Charged Property or any part of the Charged Property.

Incidental powers

A Receiver may do all such other acts and things:

{a) as he may consider desirable or necessary for regilsing any of the Charged Property;

{o as he may consider incldental or conducive to any of the rights or powers conferred
on a Recelver under or by virtue of this mortgage or law; or

{ch which he lawfully may or can do as agent for the Borrower.
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Delegation
Delegation

The lender or any Recelver may delegate (elther generally or spedfically) by power of
attomey or in any other manner to any person any right, power, authority or discretion
conferred on it by this mortgage {induding the power of attorney granted under clause 18.1).

Terms

Any defegation may be made on such terms and conditions (induding the power to sub-
delegate) as the Lender or any Receiver may think fit.

Liabifity
Meither the Lender nor any Recelver shall be in any way liable or responsible to the Borrower

for any loss or Habliity arsing from any act, default, omission or misconduct on the part of
any Delegate.

Application of proceeds
Order of appiication

All monies received by the Lender, 3 Recejver or a Delegate pursuant to this mortgage aftar
the security constituted by this mortgage has become enforceable {other than any sums
received pursuant to any Insurance Policy), shall (subject to the daims of any parson having
prior rights and by way of variation of the LPA 1925} be applied in the following order of

orlority:

{a}) In or towards payment of or provision for all costs, charges and expenses incurred by
or on behalf of the Lender {and any Recelver, Dalegate, athomey or agent appointed
by i) under or in connection with this mortgage and all rermuneration due to any
Recelver under or in connection with this mortnage;

) in or towards payment of or provision for the Secured Liabilities in such order and
rmanner as the Group Companies may from time o time agres; and

) in payment of the surplus {if any} to the Borrowsr or other person entitied ko it

Appropriation

Neither the Lender nor any Recelver or Delegate shall be bound (whether by virtue of section
108(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any
receint or pavment first towards interest rather than pindipal or otherwise in any particular
arder betwsen any of the Secured Liabilities.

Suspense account

All monies recelved by the Lender, a Recalver or a Delegate under this mortgage (other than
sums received pursuant to any Insurance Policy which are not going to be applied in or
towards discharge of the Secured Liabllities):

E), may, at the discrefion of the Lender, Receiver or Delegate, be credited to any
suspense or securities realised account;

s}, shall bear interest at such rate, If any, as mav be agread in wriling between the
Lender and the Borrower; and

MBL - Legal mortgage - Corporate - Rev 3 - 05.11.2017



i6

16.1

16.2

i7

18

{c) may be heid in such account for so long as the Lender, Receiver or Delegate thinks
fit.

Costs and indemnity

Losts

The Borrower shall on demand pay to, or reimburse, the Lender and any Recsiver on a full
indemnity basis, all Costs charged, pald or Incurred by the Lender, any Receiver or any
Delegate In relation to:

{a) this mortgage or the Charged Praperty;

{ taking, holding, protecting, perfecting, presenving or enforcing {or attempting to do
s0) any of the Lender's, a Receiver's or Delegate’s rights or powers under this
martgage; or

{3 taling proceedings for, or recovering, any of the Secured Uahilitles

together with interest on those Costs, which shall acorue and be pavable {without the need
for any demand for payment being made) from the date on which the relevant Cost arose
untd full discharge of that Cost {whether before or after judgment, liguidation, winding up or
administration of the Borrower) at the Standard Rate and in the manner specified in the
Facility Letier,

Indemnity

The Borrower shall indemnify the Lender, each Receiver and esach Delegate, and their
respective employesas and agents on a full indemnity basis in respect of all Costs Incurred or
suffered by any of them in connection with or as a result of;

{a) the exarcise or purported exercise of any of the rights, powars, authorities or
discrations vested in them under this mortgage or by law In respect of the Charged

Froperty;

(b taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do
50} the security constituted by this mortgage: or

{c) any default or delay by the Borrower In performing any of the Borrower's obligations
under this mortgage

and any representative of the Lender of any Funder or of the Receiver mav enforge the terms
of this dause 16 subject to and in accordance with the provisions of the Contracts {Rights of
Third Partias) Act 1989,

Further assurance

The Borrower shall, at the Borrower’s own expense, take whatever actlon the Lender ar any
Receiver may reasonably reguire in respect of any of the following:

{a} creating, perfecting or protecting the security intended to be crealed by this
mortgage,;

{b) facilitaing the realisation of any of the Charged Property: or

{c) facilitating the exercise of any right, power, authority or discrefion exercisable by the
Lender or any Recelver In respect of any of the Charged Property,

MBL - Legal mortgage - Corporate - Rev 3 - 05,11.2017



18

8.1

ig.2

ig

20

24,1

20.2

21

21.1

19

including, without limitation, if the Lender thinks it expedient, the execution of any transfer,
conveyance, assignment or assuranca of all or any of the assels forming part of, or intended
to form part of, the Charged Property {(whether to the Lender or to its nominee) and the
giving of any notice, order or direction and the making of any registration,

Power of attomey

Appointment of attorneys

By way of security, the Borrower irrevocably appeints the Lender, every Recelver and every
Delegate separately to be the attorney of the Borrower and, In Its name, on its behalf and as
its act and deed, o execute any documents and do any acts and things which:

{a) the Borrower |5 required to execule and do under this mortgage; and/ar

(b} any athorney deems proper or desirable In exerdsing any of the rights, powers,
authorities and discrations conferred by this mortgage or by law on the Lender, any
Recsiver or any Delegate.

Ratification of acts of altorneys

The Borrower ratifies and confirms, and agrees to ratify and confirmy, anything which any of
its attorneys may do in the proper and lawful exarcise, or purported exerdlse, of all or any of
the rights, powers, authorities and discretions referred to In dause 18.1.

Release

Siibject to dause 21.3, on the expiry of the Security Period (but not otherwise), the Lender
shall, at the request and cost of the Borrower, take whatever action is necessary o release
the Charged Property from the securlty constituted by this mortgage andfor reassign the
Charged Propearty to the Borrower.

Assignment and ransfer
Assignment by Lender

At any time, without the consent of the Borrower, the Lender or any other Group Company
may assign or transfer the whaole or any pairt of ks rights and/or obligations under this
mortgage to any person including without limitation a Funder and the Lender or any other
Group Company may disclose to any actual or proposed assignee or fransferes Indluding
without limitation a Funder such information about the Borrower, the Charged Property and
this mortgage it considers appropriate,

Assignment by Borrower

The Borrower may not assign any of the Borrower's rights, ar transfer any of the Borrower's
obligations, under this mortgage or enter into any transaction which would resull in any of
those rights or ohligations passing to another person,

Further Provisions and Continuing Security

Independent security

This mortgage shall be in addition to, and Independent of, every other security or guarantes
which the Lender may hold for any of the Secured Liabllities at any time. No prior security

held by any Group Company over the whole or any part of the Charged Property shall merge
in the security created by this mortgage.
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Continuing security

This mortgage shall remain In fuli force and effect as a continuing security for the Secured
Liabilities, despife any seltlement of account, or intermeadiate pavment, or other matter or
thing, unless and untll the Lender discharges this mortgage in writing.

Discharge conditional

Any release, discharge or seftlement between the Borrower and any Group Company shall be
deemed conditional on no payment or security recelved by any Group Company in respect of
the Secured Liabilities belng avolded, reduced or ordered to be refunded pursuant to any law
relating o Insolvency, bankruptoy, winding up, administration, receivership or otherwise,
Desplte any such release, discharge or seftiement:

{a) the Lender or 5 nomines may retain this mortgage and the security created by or
pursuant to t, incuding all certificates and decuments relating o the whole or any
part of the Charged Property, for such period as the Lender desms necessary to
provide the Lender with security against any such avoidance, reduction or order for
refund; and

{a)] the Lender may recover the value or amount of such securlty or payment from the
Borrower subseguently as if such release, discharge or settlement had not oocurred.

Certificates

A certificate or determination by a Group Company as to any amount for the time being due
ta it from the Borrowsr shall be, In the absence of any manifast error, conclusive evidence of
the amount due.

Rights cumulative

The rights and powers of the Lendsgr and of any Receiver or Delegale conferrad by this
mortgage are cumulative, may be exerdsed as often as the Lender Recelver or Dslsgate
considers appropriate, and are in addition to thelr respective rights and powers under the
aeneral law,

Variations and walvers

Arvy waiver or variation of any right or remady of any Group Company (whether arising under
this mortgage or under the general law) shall only be effective if iTis In wiiting and signed by
that Group Company it shall not be deemed & waiver of any other breach or default it applies
only In the drcumstances for which It was given, and shall not prevent that Group Company
from subsequently reiying on the relevant provision,

Further exercise of righls

Subject and without prejudice to dause 21.6 no act or course of conduct or negotiation by or
on behalf of any Group Company shall, in any way, precdude any Group Company from
exercising any right or power under this morlgage or constitute & suspension or variation of
any such right or power.

Delay

Ho delay or fallure by any Group Company to exercise any of its rights or powers under this
mortgage shall operate as a waiver thereof,
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Single or partial exercise

Mo single or partial exercise by any Group Company of any of its rights or powers under this
mortgage shall prevent any ather or further exercise of that or any other right or power.

Consofidation

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

Partial invalidity

The Invalidity, unenforceabliity or llegality of any provision {or part of a provision) of this
martgage under the laws of any jurisdiction shall not affect the wvalidity, enforceability or
legality of the other provisions. If any invalid, unenforceable or illegal provisinon would be
valid, enforceable or legal if some part of it were deleted or otherwise medified, the provision
shall apply with the minimum degree of madification that is consistent with the commercial
intention of the parties so 8s Lo render it valld enforceable or legal,

Counterparts

This mortgage may be executed and delivered in any number of parts and/or counterparts,
each of which when executed and delivered shall constitute an original and all such parts and
courterparts shall together have the same effect as If each party had signed the same single
document.,

Motices
Service

{a) Every notice or other communication required to be ghven to the Lender under or in
connection with this mortgage shall be in writing and shall be deliverad only by the
Royal Mail's "signed for” or recorded delivery postal service to:

Address: Pea| House
30 The Downs
Altrincham
Cheshire
WALS 2PY

For the attention of: The Directors,

or to such ather addrass or marked for the attention of such other person{s) as from
time to fime may be notiffled in writing in accordance with clause 22.1{b) by the
Lender to the Borrower for such purpose.

{5 Every notice, demand or other communication reguired to ba given to the Borrower
under, or in connection with, this mortgage shall be in writing and shall be delivered
personally or sent by pre-paid first class post letter to:

Address: the registered office address of the Borrower from
time to time,

For the attention of; The Directors,

or o such other address, or marked for the attention of such other person, as from
time to Hme may be nolified In wiiting In accordance with clause 22.1(a) by the
Borrower to the Lender for such purpose, or o the solicitors or other conveyancers
who acted for the Borrower in connection with the creation of this morigage and the
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transaction fo which It relates (and the Borrower hereby irrevocably appoints those
spiicitors or conveyancers to recelve such notlces, demands or other communications
and to accept service of process pursuant to dause 23.2 by personal delivery or
prepaid first class post letter),

Receipt by Borrower

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

(&) if sent by e-mail, when sent;
{s)] if given by hand, at the time of actual delivery; and

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

provided that a notice or other communication given as described In clause 22.2(2) or dlause
22.2(B) on a day which s not & Business Day or after 2pm In the place of receipt shall be
deamed to have been received on the next Business Day.

Multiple Borrowers

If the expression the Borrewer includes more than one person, service on any one person
shall be deemed to constitute service upon all such persons,

Receipt by Lender

Any notice or other communication given o the Lendear shall be deamed to have been
received only If sent as provided In dause 22.1{a) and only on actual receipt by the Lender,

Governing Law Jurisdiction and Other Service

Governing law

This mortgage and any dispute or dalm arfsing out of or in connaction with it or its subject
matter or formation (induding non-contractual disputes or dalms) shall be governed by and
construed in acoordance with the law of England and Wales,

Jurisdiction

This mortgage and other agreaments entered into by the Lender and the Borrower shall be
deemed to have been made In England. The validity, construction and performance of this
mortgage and ali other rights and Habilities arising in connection with this mortgage or its
subject matter or formation (Induding non-gonfractual disputes or claims) shall he governed
by English law and shall be subject fo the exclusive jurisdiction of the High Court of Justice
Manchester District Registry or Manchester County Court as appropriate, to which the parties
submit, Each party waives any objection to proceadings in such Courts on the grounds of
venug or on the grounds that the proceedings have been brought In an inconvenient forum,

Other servige

The Borrower irrevocably consents to any process in any proceedings under cause 23.2
being served on it in accordance with the provisions of this mortgage relating to service of
notices but nothing contained in this mortgage shall affect the right to serve process in any
other manner permitted by law,

This legal mortgage has been executed as a desd and is delivered and takes effect on the date stated
at the beginning of it.

22
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Schedule 1 {Covenants)
Part 1

Genersl covenants
Megative pledge and disposal restrictions
The Borrower shall not at any time, except with the prior written consant of the Lender:

{a} create, purpoart to create or permit to subsist any Encumbrance on, or In relation fo,
any Charged Property other than any Encumbrance created by this mortgage;

(N sell, discount, factor, assign, lease, lend, transfer, part with possession of or
otherwise dispose of in any manner (or purport to do so) all or any part of, or any
interest in, the Charged Property; or

{0} create ar grant {or purport to create or grant) any interest in the Charged Property in
favour of a third party.

Preservation of Charged Properky

The Borrowar shall not do, or permit to be done, any act or thing which would or might
depraciate, 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 securfty created
by this mortgage.

Compliance with laws and regulations

The Borrowear shall not, without the Lender's prior written consent, usa or permit the Chargad
Property to be used In any way contrary o law.

The Borrower shaill:

{8} comply with the requirements of any law and regulation relating to or affecting the
Charged Property or the use of it or any part of it;

(b ghtain and promptly rernew from time to time and comply with the terms of all
consents or authorisations that are required In connection with the Charged Property
or its use and that are necessary to breserve, maintzin or renew any Charged
Property; and

{c) promptly effect any maintenance, madifications, alterations or repairs to be effected
on or in connection with the Charged Property that are required to be made by the
Borrower under any law or reguiation,

Enforcement of rights

The Borrower shall use ifs best endeavours n;

{a) procure the prompt ohservance and performance by the relevant counterparty to any
agreement or arrangement with the Borrowsr and forming part of the Charged
Property of the covenants and othesr obligations Imposed on such counterparty; and

{) enforee any rights and Institute, continue or defend any proceedings refating to any
of the Charged Property that the Lender may require from time to time.
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Motice of misrepresentiations and breaches

Tha Borrower shall, promptly on becoming aware of any of the same, give the Lender notice
i writing of:

{a) any representation or warranty set out In clause 7 which is incorrect or misleading In
any material respect when made or deemed to be repeated; and/or

{a)] any breach of covenant set out in this mortgage.

Titde documents

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

{a) all deads and documents of Hile relating to the Charged Property which are in the
possession or control of the Borrower {and if these are not within the possassion
and/or control of the Borrower, the Borrower undertakes to obtain possession of all
such deeds and documents of tide);

" each Insurance Policy; and

{c) a copy of each Material Contract, certified to be a frue copy by the Borrower’s
solicitors.,

Maotices to be given by the Borrower
The Borrower shall immediately on the execution of this morigage:

E)] give notice to the relevant insurers of the assignment of the Borrower's rights and
interest in and under each Insurance Policy (induding the proceeds of any daims
under that Insurance Policy) pursuant to dause 4.2{a) and procure that each
addrasses of such nolice promplly provides an acknowledgement of that notice o
the Lender;

b} give notice to each of the other parties to the Materal Contracts and any guarantes
or security for the performance of a Materfal Contract of the assignment of the
Borrower's rights and inberest in and under the Material Contracts and each
guarantee or security for the parformance of a Material Contract pursuant to clause
4.2{¢) and procure that each addressse of such notice promptly provides an
acknowledgement of that notice to the Lender; and

{c} give notice to the bank, financial institution or other person {exduding the Lender)
with whom the Borrower has the Rent Account of the charging to the Lender of the
Borrower's rights and interests in the Rent Account pursuant to dause 4. 1{cH{v) and
procure that each addressee of such notice promptly provides an acknowledgemant
of that notice to the Lender.

and the Borrower shall obtain the Lender's prior written approval of the form of any notice or
acknowladgement to be used under this paragraph 7.

Borrower's waiver of set-off

The Borrower waives any present or future right of set-off which the Borrowsr may have in
respect of the Secured LUabilities (induding sums payable by the Borrower under this
morigage).
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Part 2
Material Contracts covenants
Mo waiver of rights

The Borrower shall not, without the prior wiitten congsent of the Lender, waive any of the
Borrower’s rights under any Material Contract.

Mo amendment or termination

The Borrower shall not, without the prior written consent of the Lender, supplement, amend,
novate, terminate or permit termination of any Material Contract.

Part 3
Property covenants
Repalr and maintenance

The Borrower shall keep all premises, and fixtures and fitiings on the Property in good and
substantial repair and condition and shall keep all premises adequately and properly pafrded
and decorated and replace any fiures and fitlings which have become worn out or
otherwise unfit for use by others of a like nature and equal vaiue,

Mo alterations

The Borrower shall not, without the prior written consent of the Lender {or save as previously
disclosed to the Lender prior to the date of this mortgage):

{a) pull down or remove the whole or any part of any bullding forming part of the
Property nor parmit the same to oocur; or

{s)] make or permit {0 be made any material alterations fo the Property or sever ar
remove or permit e be severed or removed any of its fixtures or filtings {except o
make any necessary repairs or rensw or replace the same in accordance with
paragraph 1 of this Part 3 of Schedule 1 (Covenanisy).

The Borrower shall promptly give notice to the Lender if the premises or Mxtures or fittings
forming part of the Property are destroved or damaged,

Deavelopment restrictions

The Borrower shall not, without the prior written consent of the Lender {or save as previously
disclosed to the Lendear prior to the date of this mortgage):

HED) make or, In so far as the Borrower is able, permit others to make any application for
planning permission or devalopment consent in respect of the Propery; or

{b} camry oub or parmit or suffer to be carred out on the Pronerty any development as
defined in each of the Town and Country Planning Act 1980 and the Planning Act
2008 or change or permit or suffer to be changed the use of the Property.

Insurance

The Borrower shall insure and keep Insured {or where, In the case of any leasehold property,
insurance is the responsibiity of the landlord under the terms of the lzase, either procure that
the landlord insures and keeps insured or, If and to the extent that the landiord does not do
50, itself insure and keep insured) the Charged Property against:

MBL - Legal mortgage - Corporate - Rev 3 - 05.11.2017



4.2

4.3

26

{a) ioss or damage by fire or terrorist acts;

{b} other risis, perils and contingencles 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

and any such insurance must be with an insurance company or underwriters and on such
terms as are reasonably acceptable to the Lender and must be for nat less than the
reinstatemnent vaiue of the Charged Property and must cover loss of rents pavabie by the
tenants or other occuplers of the Property for a perlod of at least three vears.

The Borrower shall, If requasted by the Lender, produce to the Lender the policy, certificate
or cover note relating to any such insurance required by paragraph 4.1 of this Part 3 of
Schedule 1 {Covenants) (or where, in the case of any leasehold property, such nsurance is
effectad hy the landlord, such evidence of insurance as the Borrower 5 entifed to obtain
from the landlord under the terms of the relevant lease},

The Borrgwer shall, if requested by the Lender, nrocure that elther 8 note of the Lender's
interest is endorsed upon GR the Lender is named as co-insured with the Borrower on each
Insurance Policy maintained by the Borrower or any person on the Borrowsr’s behalf in
accordance with paragraph 4.1 of this Part 3 of Schedule 1 (Covenants) and that the terms of
each Insurance Policy require the Insurer not to invalidate the policy as against the Lender by
reason of the act or defauit of any other joint or named insurad nor to cancel it without giving
at least 30 days' prior written notice to the Lender,

Insurance premiums
The Borrower shall:

(&} pramptly pay all premiums in respect of each Insurance Policy and do all other things
necessary to keep that policy in full force and effect; and

{b} {if the Lender so requires) give fo the Lender coples of the receipts for all premiums
and other pavments necessary for effecting and keeping up each Insurance Policy {or
where, in the case of leasshold property, insurance is effected by the landlord, such
evidence of the payment of premiums as the Borrower is entitled to abtain from the
landlord under the terms of the relevant lease).

Mo invalidation of insurance

The Borrower shall not do or omit to do, or permit to be done or omitted, anything that may
invalidate or otherwise prejudice any Insirance Pollcy.

Proceeds from Insurance Policies

Al monies payable under any Insurance Policy at any time {whether or not the security
consttutad by this mortgage has become enforceable) shall:

{a) be paid immediately to the Lender; or

{s)] if they are nol paid directly to the Lender by the insurers, be held, pending such
pavment, by the Borrower as trusiee of the same Tor the benefit of 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 recelved or in or towards
discharge or reduction of the Secured Lighilities.
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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 f under the terms of
the relevant lease or ficence or by law the Borrower may not unreasonably withhold or delay
its consent):

(&) grant or agree to grant any licence ar tenancy affecting the whole or any part of the
Property, or exercise or agree to exarcise the statutory powers of leasing or of
accepting surrenders under saction 99 or section 100 of the LPA 1925 In favour of
any person, induding without limitation in favour of any person who in relation to the
Borrowsar Is a “connected person” within the meaning of section 252 of the
Companies Act 2006 or as defined in section 96(BY2) and schedule 11B of the
Financial Services and Markets Act 2000;

{b) In any other way dispose of, accept the suivender of, surrander or create or agree o
dispose of, accept the surrender of, surrender or create any legal or equitable estate
or Interest In the whale or any part of the Praperty In favour of any person, including
without limitation in favour of any person who in relalion to the Borrower s a
“eonnected person” within the meaning of section 252 of the Companies Act 2008 or
as defined in section 96{BY 2} and schedule 13B of the Finandal Services and Markets
Act 2000;

{c let any person into oocupation of or share oocupation of the whole or any part of the
Property; or

o) grant any consent or licence under any lease or licence affecting the Property.
Mo restrictive obligations
The Borrower shall not, without the prior written consent of the Lender, enter into any

onerous of restrictive obligations affecting the whole or any part of the Property or create or
nermit fo arlse any overriding Interast, easement or right whatever in or over the whole or

any part of the Property,
Proprietary rights and Superior Interests

(&} The Borrower shall procure that no person shall become enlitled fo assert any
proprietary or other like right or interast over the whale or any part of the Property,
without the prior written consant of the Lender,

{b} If the Property is leasehold the Borrower shall not acquire any legal or equitabie
interest in any reversionary interest in the lease under which the Borrowsr holds the
Property or any other superior interest in the Property

Compliance with and enforcement of covenants

Tha Barrower shall:

{2} observe and perform all covenants, stipulations and conditions to which the Property,
or the use of it, Is or may be subject and {if the Lendear so requires) produce to the

Lander evidence suffidlent to satlsfy the Lender that those covenants, stipulations
and conditions have been obhserved and performead; and

(b diigently enforce all covenanis, stipulations and conditions benefiting the Praperty
and shall not {and shall not agree to) walve, release or vary any of the same.
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Notices or claims relating to the Property
The Borrower shall:

{a) give full particdars to the lender of any nolice, order, direction, designation,
resolufion, appiication, requirement or proposal given or made by any public or [ocal
bady or authority (a8 "Netice”) that specifically applies to the Property, or to the
locality in which it is situated, within seven days after becoming aware of the relevant
Natice; 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 thinks fit.

The Borrower shall give full particulars 1o the lender of any claim, notlce or other
communication served on the Borrower In respect of any medification, suspension or

revocation of any Environmental Licence or any slleged breach of any Environmenrial Law, in
each case refating to the Property.

Payment of rent and cutgoings
The Borrower shall:

{a} where the Proparty or part of it is held under & lease, duly and punctually pay all
rents due from timea to time; and

)] pay {(or procure payment of the same) when due all chargss, rates, taxes, duties,
assessments and other cutgoings relating to or imposed upon the Property or an its
occlpler.

Rent reviews

Tha 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

) shall not, without the prior writhen consent of the Lender, If the Property is leasehold,
agree to any change in the rent payable under the lease in excess of the open
market rental value and shall only agree to any upwards rent review In accordance
with the terms of the iease,

Environment

The Borrower shall In respect of the Property:

{a} comply with all the reguirements of Environmental Law; and

{b) obtain and comply with all Erwvironmental Licences,

Conduct of business on Property

The Borrower shall carry on the Borrowear's trade and business on those parts (if any) of the

Property as are used for the purposes of the Borrower's brade or business in accordance with
the standards of good management from time to tme current in such trade or business,
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Inspection

The Borrower shall permit the Lender and any Receiver and any person appointed by either
of them to enter an and inspect the Property on twenty-four hours” prior notice,

VAT option to tax
The Borrower shall not, without the prior written congent of the Lender:
{a} exercise any VAT option to tax in relation to the Property; or

2] revoke any VAT option to tax exerdsed, and disclosed to the Lender in writing, prior
o the date of this mortgage.

Part 4
Fent covenants
Coflection of and dealings with Rent

The Borrower shall not deal with the Rent except by gefting it In and realising it in the
ordinary and usual course of the Borrower’s business and shall, Immediately on receipt, pay
ali 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 to the Rent Account or other account,
hold all Rent on trust for the Lender.

The Borrower agress with the Llender that any monies received by the Lendsr under
paragraph 1.1 of this Part 4 of Schedule 1 {Covenants) shall not constitute the Lender as
mortgagee In possassion of the Property.

The Borrower agrees with the Lender that the Borrower shall not be entitfed to receive,
ulflise, transfer or withdraw any credit balance from time to time on the Rent Account excent
with the prior written consent of the Lender,

Notice of assignment of Rent

The Borrower shall, promptly following the occurence of an Enforcement Bvent, give notice
in a form approved In writing by the Lender to the relevant tenant, quarantor or provider of
security of the assignment pursuant to clause 4.2(b) of the Borrowsr's rights and interest tn
the Rent and each guarantee or security in respect of the Rent and procure that each
addressee of such notice promplly provides an acknowledgement of that notice o the
Lender.
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(n)
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ary of the Secured Liabilities are not paid or discharged when the same are due to
be paid or discharged by the Borrower {whether on demand, at scheduled maturity,
or by acceleration or otherwise, as the case may be); ar

the Borrower is in breach of any of the Borrower's obiigations under this morigage or
under any other agreement between the Borrower and the Lender or any Bvent of
Default occurs and, other than a breach of the obligations under dause 2 of this
mortgage, that breach (if capable of remedy) has not been remedied o the
satisfaction of the Lendsr within 14 days of the earler of the Lender giving notice to
the Borrower to remeady the breach or the Borrower becoming aware of the breach;
or

the Borrower:

{i) becomes unable W pay s debts as they fall due andfor the walue of the
Barrower's assets is less than the amount of its liabilifles, taking nin account
the Borrower's contingent and prospective liahilities; or

(i} commences negotiations with any one or mare of its creditors with a view 1o
the general readiustment or rescheduling of its indebtedness; or

(i) makes a general assignment for the benefit of, or a composition with, its
creditors) or

the Borrower passes any rasolution or takes any corporate action, or & petiion is
presanted or proceadings are commenced, or any action is taken by any person for
the winding-up, dissolution, administration or re-organisation of the Borrowsr or for
the appointment of a receiver, administrative receiver, administrator, frustes or
similar officer of the Borrower or of any or all of the Borrower's revenues or assets,
or

a distress, execution, atiachment or other legal process is levied, or enforced on or is
issued against all or any part of the assels of the Borower and remains undischarged
for seven days, ot

any event occurs In relation to the Borrower that is analogous to those set out in
paragraph 1{c¢}, paragraph 1{d) or paragraph 1{e) of this Schedule 2 {Enforcement
Events); or

all or a material part of the Property Is destroved or materially damaged which in the
opinior of the Lender:

{1y any insurance proceeds will be insuffident to make good the destruction or
darmage;

(i} repair or restoration is fikely to take longer than & months to be completed;
or

{0 the borrower’s business is likely to be materially adversely affected;

all or any substantial part of the Properly is compulsorily purchased or is subject to
an order for compulsory purchase;
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{i any representation, warranty or statement made or deemed to be made by the
Borrower under this mortgage is or proves 1o have been incomplets untrue incorrect
or misleading when made or deemead to he made

and In any such event {whether or not the event is continuing), without prejudice to any
other tights of the Lender, the powers of sale under the Law of Property Act 1925 shall
immediately be exercisable and the Lender may, in its absolute discretion, enforce alf or any
part of the security created by this mortgage as it sees fit

Signed as a deed by A & E LAMBROU |

DEVELOPMEN

in the presence of: {;)
Witness Name,

Witness Signature:

TH LIMITED

s Ll i & director, Director

(A

Witness Address: | gwrence Stephens Solicitors

Withess Occupation:
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50 Farringdon Road
L ondon, EC1M 3HE

A Py
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