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Companies House

M R01 (ef)

Registration of a Charge

Company Name: CHELTENHAM TOWN ASSOCIATION FOOTBALL CLUB LIMITED

Company Number: 00324807

Received for filing in Electronic Format on the: 22/07/2022 XB8TIO77

Details of Charge

Date of creation: 20/07/2022
Charge code: 0032 4807 0006
Persons entitted: HSBC UK BANK PLC

Brief description: ALL THAT FREEHOLD PROPERTY KNOWN AS TRAINING COMPLEX AT
20 QUAT GOOSE LANE, SWINDON VILLAGE, CHELTENHAM REGISTERED
AT HM LAND REGISTRY UNDER TITLE NUMBERS GR368607 AND
GR19858

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: HARRISON CLARK RICKERBYS

Electronically filed document for Company Number: 00324807 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 324807

Charge code: 0032 4807 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th July 2022 and created by CHELTENHAM TOWN
ASSOCIATION FOOTBALL CLUB LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 22nd July 2022 .

Given at Companies House, Cardiff on 25th July 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



LEGAL MORTGAGE

Dated Z0 3‘“{‘*“_ 20¢82

“THIS IS AN IMPORTANT LEGAL DOCUMENT. WE RECOMMEND THAT YOU OBTAIN
INDEPENDENT LEGAL ADVICE AND MAKE SURE YOU UNDERSTAND IT BEFORE YOU SIGN IT

| Key Mortgage Details

YoulYour

1 Cheltenham Town Associztion Footbail Ciub Limited Number 00324807

UsiVe

HSBC UK Bank plc (with registered number 09928412), whose address for service for
entry on the register is HSBC UK Bank ple, Customer Service Centre, BXS 5HB
or another entity that it transfers its rights and/or ubligations under this Morlgage to.

- The Property .

i Property address: Freehold Property-Known as Training Complex at 20 Quat Goose

o

lLana Swindon Village Chellenham Land Ragistry title ﬂumber:ngé 2 ét‘?? Py {,;(/{:'Mfg k

Your assets that are
secured

By entering into this Maortgage you are giving us security aver the Property and your other
assets listed in clause 3, ,

Your obligations to
us that are securad

You give us securily under this Merigage for the payment of any amounts owad by you
ta us whether now or in the future and whether owed jointly or severally (the ‘Debt’),

Bank Reference: SC7477520748

Form of charge filed at H.M. Land Registry under reference: MD1&74B

HBUK Legal Morigage of Land - Direct — Company - Algeo (03/21 revision)
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MEARNING OF WORDS

The definitions in the Key Mortgage Details table apply to the rest of this Mortgage.

Cwr Mortgage Deed Conditions (2021 edition) (the "Conditions”} are incorporated into this Morigage.
WHAT YO AGREE TO #aY UB

You will pay us, on demand, the Debtl,

The Debt dees not include any money and liabilities arising under a regulated agresment, as defined under saction
189 of the Consumer Cradit Act 1874 as may be amended or replaced from time to tims.

We will charge you interest In accordance with any agreement belween you andt us or {if thore is no sgreement) at a
rate of 3% per year above the Bank of England base rale (a5 such base rafe mdy change, and whenaver such bass
rate i less than zero it shall be desmed ta be zero) from the date of demand until the date on which you maks the
payment, If you fall to pay us in accordance with our demand..

THE SECURITY YOU GIVE US

You give us, with full titte guarantee, and as continuing security for the payment of the Dabt:

31

3.2

3.3

3.4

a legal morigage over the Proparty;

an ahsolute assignment (subject to a proviso for reassignment on the irrevocable discharge in full of the Debt) of all
your present and future right tile and interast in:

52 all arounts due or owing to you in respect of the Property including under any leass or other right of
oeoupalion and any guarantee, security or other rights you have in refation to those amounts;

.22 all rights under policies of insurance;
3.2.3  the benafit of all rights, documents, undertakings and warrsinties redating 1o the Properiy,
3.2.4  all goodwlll of any business carried on at the Property at any time,

a first fixed charge over all your present and future right, title and interest in or to all shares and mambership righis
mentioned in clause 3 of the Conditions,

You will hold any Asset on trust for us if the security over itis insffective. .
YU AGREE TCO REGISTER A RESTRICTION AT THE LAND REGISTRY

You consent to us making an application to the Chief Land Registrar to enter the following réstriction against the title
of any land or property which is or becormes registered at the Land Registry and which is secured under this

Morlgags:

"N disposition of the registered estate by the proprietor of the registered estate, or by the proprielor of any
ragistered charge, not being a chargs registered before the entry of this restriction, is o ba registerad withoul 2
written consent signed by the proprietor for the tme being of the charge dated 2.0 Juiv Joppin favour of HSBC UK
Bank picreferred to in the Charges Register”

1N WITHESS of the sbove, this document, which is intended to take effect as 2 deed, has hean executed by vou and s now
deliverad on the date mantioned above

HELUK Legal Morigage of Land - Direct — Company - Algoo (D321 revision)
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This is an important legal document. We strongly recommand that you obtain independent legal advice and make
sure that you understand it before you sign it

Executsd as a deed by

T o et

Cheltenham  Town  Association
Football Club Limited

acting by a
director

Director

fname of directer)
in the presence of!

Signature of Witness

Frirt full name

Address

Qcoupation

OR

Executed as a deed hy

L -

Cheitenham Town Association
Football Club Limited

acting by
two directors or a director and the
secretary

‘D}c.gng /g Zﬂ nﬂ,j\mw Director

(name of director}

e g s’

_PQ?UL‘ GomeRL ) Director/Secretary
{name of director/secretary)

HBUK Legal Marigage of Land — Direct — Company - Aluco (0321 revision}
Page 3 of 3



HSBC UK Bank

plc

(2021 edition)

. HEBC UK Bank pic
Morigage Deed Conditions (2021 edition)



1.

1.1

MEANING OF CERTAR

in the Mortgage: -

1.1.10

1111

1112

1.1.13

1.1.14

1.1.18

a'person includes a body corporate;
when wea use the singular, that includes the piural and vice versa,

when we refer to a statute or section of a statute, that includes any modification or
re-enactment of that statute;

a reference to the word ‘including’ or 'includes’ means ‘including without limitation’;

when we use the term 'Assets' we mean the assets referred to in clauses 3.1 t0 3.3
of the Legal Morigage (including the Property);

when we use the term 'Property’ we mean the whole or any pait of the Property as
described in the 'Keéy Morigage Detalls’ section of the Legal Mcrtgage {including ail
bu:idmgs fixtures and fittings on the Property al any time} and any interest vou have
in the Property or its sale procesds;

when we use the term 'Legal Mortgage’ we mean the legal morigage document you
sigm;

when we use the tearm 'Conditions' we mean these Mortgage Deed Conditions (2021
editicn)"

when we use the term Morigage' we mean the Legai Martgage incorporating these
Conditions;

when we use the tern 'Debt’ we mean as defined in the ‘Key Mortgage Details'
section of the Legs! Mortgags; -

when we use the term ‘Borrower’ we mean all and any such person as defined (if
applicable} in the 'Key Mortgage Detalls’ section of the Lega! Morigage;

when we use words such as 'vou, 'vour, ‘us’ or 'we' we mean as described in the
'‘Key Mortgage Details’ seclion of the Legal Morlgage,

when we use the term "HEBC Group’ we mean HSBC Holdings ple, its subsidiaries
(having the meaning in section 1158 of the Companies Act 2008) and any
associated andior affiliated companies;.

when we use the term "LLFP we mean a limited fability partnership under the Limited
Liability Partnerships Act 2000; and

if there is more than one of you, your liabilities 1o us inthe Mortgage will be joint and
several

E YU OR THE BORROWER ARE A PARTNERSHIP OR TRUSTEES OF A TRUST

All partners or trustees from time to time shall be inintly and separately liable under the
Morigage where you are 8 partnership or trust and where the Borrower is 5 parinership or
trust and it includes all partners or trustees, even if the constitution or name changes, you or
the Borrower amalgarmate or the partners or trustees change for any reason.

YOI ARE A

MEMBER OF 4 MANAGENENT COMBANY OR JiMILAR

You must deposit with us your share or membership certificates for any Company you are &
mermber of as a result of owning the Property together with signed and undated transfer forms

2 "iﬁtT ki

TRE HOT TO BO



4.1 You will not:

creats or allow any type of sscurity to exist over any of the Assets except any created

4.1.1
in aur favour or any expressly pemiited In any olher agresment between you and
us;
4.1.2 disposg. pari with possession or share use of the Propaity.
5. VOUR OBLIGATIONS TG US

5.1 Whilst the Mortgage is in place vou wilk

insurance

5.1.1

keep the Property and {in the case of business premises) any plant and méchinar‘y

gn it insured with a repuiable insurer against all usual risks fo its full replacement
vaiue and in accordance with any specific requirements we have notified to you. We
may arrange such insurance at your expanss I you don't.

zend us copies of any policies and premium receipts if we ask for them.

maka sure we are noted on your polices of insurance, or if we ask, make sure we
are co-insurad.

comply wiih all your obligations under the policies of insurance and tell us ff YOu
sxpect to maks 3 claim.

hold any payment you receive under the policies of insurance on trust for us and, if
we ask you o, you will use it to meke good the relevant loss or damage or to reduce
the Debt '

Looking after the Progerty

518

Dreavhes !

Altprations

5.1.9

put and keep the Properly end {in the case of business premises) any nlant and
machinary on it in geod condition and you won't do, or fail to do, anything which in
our reasonable opinion may adversely affect the value of the security taken under
the Morgage or the value of the Praoperty and (in the case of business premises)
any plant and machinery on it or our abilily fo enforce our rights relating lo the
Property and (in the case of business premises) any plant and machinery on it,

iy you

tell-us if you breach or are likely to breach any law or reguiation affecting any Asset.
tell us if you breach the Morigage or any other agreement between us or if there is

ary material ifigation or similer procesdings which affect you or, fyou are part of 2
wider group of entities, any of your group companies andfor LLPs.

uniess we have given vou our prior written consent, not;

(@) pull down or remove the whole, or any part of, any building forming part of
the land chargad by the Morigage.

{b} remove any of the fixtures or fitlings on any land chgrged by the Morigage.

(e except to make necessary repairs, or to replace with a better repiaceme'nf,
remaove any plant and machinery you use.

Your use of the Property

5.1.10

comply with standards of good management {(or farming or husbandry in the case
of agricultural use) appropriste for.any trade orbusiness you carry on at the Propery
and any authorised planning use.



8.

8.1

5.1.11  held and comply with all authorisations you need for owning or using the Property.

5112 el us if you receive any communication from any public body or authority which
affects the Property and at your own cost take such steps to comply or object as we
reasonably request. '

5113 comply with any lease or other agresment which affects your use or possession of
the Property. '

5114  pay all amaunts due in respect of the Property when due.
Dovelopment of land

5115 unless we have given you cur prior written consent, not;

{a) carry out or allow any developmaent that req'uires planning permission.
{b} change or allow a change of authorised plarming use.
(o) negotiate, settle or waive any claim for loss, damage or compensation

affecting the Property. -

(d) apply for any grant or do amything which may result in the Praperty being
subjact to a statulory charge.

ol paact

5116 give us, and any person we authorise, access at all reasonable times and on
reasonable notice, to the Property including to value it at your expense.

Restrictions on sepsiraiion endd ne groprietary intoresis

5117 unless we have given you our prior written consent, make sure that no person other
than yvou will be registered as proprietor of the Property.

5118  ensure that, other than with our prior written consent, no person becdmes entitied
to a proprietary right or interest which may adversely affect the value of the Property

Yous will give us title documents

5119  if we ask you, deposit with us documents showing that you own the assets.

Further asgistance you will provids

5.1.20  if we ask you, fully.co-operate with us and do what we reasonably ask you to do:

{&) in connaction with:
{i} any interest conferred or intended o be conferred on us by, or
{ii} ‘any of our rights, powers or remedies under,
the Morigage .

(B to create, perfect or protect any security intended to be created by the
Mortgage,

{c) to enable us to sell or dispose of the Property.

WHEN WE D40 ENFORCE THE MORTGAGE

This Mortgage will become enforceable if any of these events occur:

8.1.1 any of the Dabt is not paid or discharged when due;



7.1

7.2

7.3

74

8.1

8.2

9.1

£8.1.2 any of you breach any of your obligations under the Mortgage:

5.1.3 any of you or tha Borrower enter into, or seek to propose, any composition or
voluntary arrangement with creditors or scheme of arrangement of,_orrestructuring
plan relating to, any of your or the Borrower's affairs;

@14 any of you or the Borrower are unable, or admit to being unable, ic pay debts as
they fall due or suspend, or threaten to suspend, pavment of debts;

515 an act, whether by any of you or another parson, which either amounts to, or could
directly result in, a formal step being taken for 8 moratorium andfor the receivership,
‘gdministration, ban_kruptc:yi iquidation, dissolution, seguestrstion or analogous
proceedings of, or in respect of, any of you or the Borrower,;

818 any action is taken or any court order is made which adversely aﬁects the whaie or
a material part of the Property; .

6.1.7 any event jecpardises all or any part of the security created by the Mortgage,

5.1.8 any other guarantee or security in favour of any member of the HSB‘C Group in
respect of the Debt or any Asse! becomes enforceabis;

8.1.9 any other svent occurs which has been agreed hy vou and us as an event which
malkes the Morngage enforceable.

CRAR RIGHT TO APPOINT A RECEIVER

We may appoint one or more persens iche a receivé_r of any Asset if you ask us to or at any
timea after the Mortgage becomes enforceable. '

We can remove any person appomtad to be & receiver under the Morlgage and, sf we want
to, appoint a replacement receiver.

if there is mora than one receiver al thae same time, sach of them will be separately entitled to
exercise all- the powers confeired on a receiver, unless the document appointing them
confirms otherwise,

Any receiver will be your agent and you will be responsible for his- acts, defaults and
remuneration at such rate as we agres with the receiver withowt the restriction in section
109(8) of the Law of Property Act 1925,

NO LIABILITY A5 MORYGAGEE M POSBESSION

We will not, and no receiver will, be liable to account as imortgagee in possession in respect
of all or any of the Assets or be liable for any loss upon realisation or for any neglect or default
{uniess wilful} of any nature whatscever in connection with all or any of the Assets.

You may nol take proceedings against any of our officers, emiployess or agents in respect of
any claim you may have agamst us or in respect of any act or omission of any kind by that
officer, employee or agent in relation {o this Morigage and any of our mff:cers employess or
agents may rely on this clause.

POWERS CF BRECEIVER .

Any receiver may {(on behalf of the receiver or you) in addition o the powers given to receivers
by the Insdlvency Act 1988 and the Law of Property Act 1925

91 sell, grant or accept & surrender.or variation of a lease of, or ctherwise dispose of,
or deal with, all or any of the Assets (including dispesing of fidures and fittings
saparately from the premises fo which they are fixed) in such a way and on such
terms and conditions and for such consideration as the recaiver thinks it

9.2 take possessibn of and get in, all or any of the Assets and any plant and machinery
including makin_g you leave the Property.



10

101

11.

12,

8.3 take, defend or padicipate in any proceedings {including arbitration pmceedmgs} or
make any arrangement or compromise between you and any parson relating to any.

of the Assets.
9.4 carry on, manage, develop, reconstruct, amalgamate or diversify any ‘business
{inciuding farming) that has been carried at any time on the Property.
9.5 carry out or complete any improvement, development or repairs to the Property.
0.8 appoint managers, officers, servants, workimen, naminees, agents and advisers.
g7 - without affecting the indemnity in clause 17, arrange with any insurer any policy of
insurance:
8.8 delegate by power of attorney, or in any other manner, to any person we approve in

writing, all or any of the receiver's rights or powers under the Morgage.
8.9 purchase, lease or otherwise acquire any interest in any of your assets.

8.10 apply for (in the name of a nominee or otherwise) any licence, consent or permit the
receivar thinks desirable,

8.1 ‘make such slections for VAT purposes as the receiver thinks appropriate,

912 borrow money for any purpose and provide security over the Assets in support of
suich borrowing (including if we consent, security which ranks ahsad of the security
under the Mortgage) on such terms as the recsiver thinks fit.

813 exercise any powers we would be able to exercise under the Mertgage or he would
have if he was the absolute legal and beneficial owner of the Assets.

9.14 remove, stofe, preserve, sell or otherwise deal with any furniture, goods, vehicles,
plant or machinery or produce, ¢rops o animals which yau fail or refuse o remove
from the Propeiy and (in so far as allowed by law) applying any sale proceeds or
income derived from such assets 1o the Debt.

915 do such other acts and things as the receiver may consider incidental or necessary
to the exarciss of ils rights or powers under the Morigage or law.

"""" HE ORDER (F APPLICATION OF MONIES

All monies received, recovered or realised by the receiver or {on any exercise by us of our
enforcement powers under the Morigage) us, will be applied in the following order, subject to
claims having priority io the security created by the Morigage:-

1011 inpayment of all costs, charges and expenses of (é) the appointment of the receiver
and (b} the exercise of all or any of the powers of the receiver or us and of any other
outgoings properly payable by the receiver or Us.

1012 inpayment of remuneration to the receiver.

1013  in payment 1o us of the Debt.

10.1.4  in payment of any surplus to you or any other person entitled to it
THE POWER OF ATTORNEY YOU GRANT US

Each of you, by way of securily, irrevocably appoint us, any receiver and anyone we transfer
our righis and/or obligations to under the Mmrtgage fo act on your behalf as your attorney and
take any steps that we consider nacessary in connaction with (i) any interest conferred or
intended to be conferred onus by or (i} any of our rights, powers or remedies under, the
Mortgage and you ratify, or agres to ratify, and confirm whatever an attormeay does under this
clause.

W E Ha © RECEIVER, STATUTORY &




12.1

12.2

12.3

13

14.

15

18.

17.

17.1

18.

18.1

We may exercise any right or power conferred upon a receiver (whether under the Mortgage
or atherwise} at any time aflar the Morigage has become enforceable whather or riot a
recéiver has been appoinied.

At any time after the Mortgage becomes enforceable and whether or not we are in possession
of any of the Assets:

12,21 we will havethe power of sale and other powers conferred by section 101 of the
Law of Property Act 1925 and we can exercise these rights free from the restrictions
contained in sections 143 and 108, '

12.2.2  we can exarcise the powers of lslsing, agreeing o lsase and accepting surrenders
conferred by sections 98 and 100 of the Law of Property Act 1825 and we won't
nesd 1o comply _with any of the restrictions in those sections.

12.23  we canask yaulo r‘e;ﬁay the Debt immediately, if we have not already done so.

We may exercise any right or powar under this Mortgage without pricr notice to you.

DELEGATION

We can delagate to any parson all or any of our rights or powers,

WE CAN REDEEM PRIOR INTERESTS |

We can redeem any prior interest in the Assets or arrange the transfer of it to us and settle

and pass the accounis to any third panly concerned. We can do this at any time after the

Mortgage has become enforceable, or after any power given by any interest having priority to

the security created by the Mortgage has become exercisable

GONBOLIDATI

The restriction on the right of consolidating morgages contained in section 83 of the Law of
Property Act 1925 will not apply to the Morlgage.

OUR POWER TO REMEDY

We may (but we don't have to) d6 all things which in our reasonable opinion are reguired o

rarnady any breach by you of the Mortgage.

You must indemnify us and any receiver on demand against any costs, (osses or liabilides we
ar any receiver inoun

17.1.1 . because of a breach by any of you of the Mortgage;

1712 in exercising any powers or . purported powers under or in connection with the
Mortgage. ’ i

FROTECTION OF PURCHABERS
Mo purchaser or other person dealing with us or a receiver or any delegate needs {0

18.1.1  ask whether any power or authority being exercised has arisen and is sxercisable
of ba concernad with any nolice suggesting otherwise,

181.2  see whether any authority or delegation has lapsed or been revoked; or

18.1.3  ask how any money they pay is going io be used.



18.

18.1

192

20.

21

211

21.2

C 213

COSTS AND EXOENSES

if we think we might, or if we have to, enforce ¢r preserve ouwr rights under, the Mortgage or
have to investigate any breach of the Morlgage, you will promptly on demand pay us on a full
indemnity basis our costs and expenses associated with us taking such action.

We will charge you interest at a rate of 3% per year above the Bank of England base rate (ds
such base rate may change, and whenever such base rate is less than zero it shall be deemed
to be zero), from the date the demand is made until the dats on which you make payment, if
you fail to pay us such costs and expenses on demand.

e

ADDITIONAL SECURITY, RIGHTS AND Ry

The Morigage s in addition to'and indapendent of any other guarantes or security which we
may hold at any time for any of the Debt. Gur rights and remedies under the Mortgage are In
addition 1o, and not in substitution {or, any rights or remedies provided by law.

The security created under the Mortgage and your obligations under it shall remain in full force
and effect uritit we discharge it in writing even if any of the following or any other matter or
thing ocours:

2111 any of you, the Borrower or any other person:

{a) facks capacily, power or authority or s subject to any Insolvency or similar
‘proceedings;

{k undergoes a changs in members or status {legal or ostherwise);

2112 we: | |
{a) accept intermediate payment or discharge in whole or in part of the Debl;
)3 rn'_ake any naw facility available to any of you or the Borrower or extentd,

increase, amend, renew or otherwise vary or waive the Debt or the t2rms
of any facility or the Mortgage in any case, however fundamentally and
whether or not resulting in the Debt or the Mortgage becoming more
oNerous; -

{c} take any action (or do not take any action) against any of you, the Borrower
or any other person in respect of any assets which you or the Borrower or
any other person might hold,.

() agree to release any other guarantee or security or to enter into a payment
plan with any m_‘ you, the Borrower or any other persan;

L) grant time, waiver or consent to any of you, the Borrower or any other
person; .

£ transfer any of our rights under the Mortgage or the Debt;

() do, or faill o do, anything which might affect the enforceability of the
Mortgage, '

21.1.3 any‘oth‘ar agreement or security granted by any of you, the Borrower or any other
person is not enforceable.

You waive any right you may have of first requiring us to proceed against or enforce any other
rights or securty or claim payment from any person before claming from you under the
dMorgage.

Until the Debt has been unconditionally and irevocably paid and discharged in full and no
further Debt is capable of being oculstanding you will not exercise any rights which you may
have as a result of perferming your obligations under the Moitgage: : ’



21.4

22,

221

22.2

23

231

232

23.3

24,
241

24.2

243

21,31 to be indemnified by the Borrower or any other party providing security under the
Mortgage;

21.32  to claim any contribution from the Bomower or any othaer party providing security
under the Mortgage;

21.3.3 itotskeibe Eenefi’t of any of our rights under the Morigage or of any other guarantes
or security taken by us pwsuant to, o in connection with, the Mortgage,

21.34 1o bring legal or other proceedings for an order requiring the Borrower or any other
party providing security underthe Morlgage fo make any payment, or perform any
obiegat:on in respect of which any guarantes, undertaking or mdemmty has been
given by the Borrower or any other party providing security under the Montgage;

21.3.5 o exercise any rights of sel-off against the Borrower of any other party providing
security under the Morigage; |

2136 toclsim or prove as a creditor of the Borrower or any other party providing security
under the Mortoage in competition to us.

If vou receive any benefit, payment or distribution in relation to such rights you shall hold that
benefit, payment or distribution to the extent necessary to enable-all amounts which may be
or becoms payable to us under or In connection with the Mortgage 1o be repaid in full on trust
for us and you shall promptly pay or fransier it to us.

You must indemnify us for any loss we incur as a result of any legal limitation, disability or
tack of capacity or authorily affecting the Borrower (or any person purporting to act on their
behalfy whose Debt you gave the Mortgage in respect of. We will only look to enforce this
obligation by realisation of the Assets,

TERMINATION OF THE MORTGAGE

if you gave tha Morigage to securd the Debt of the Borrower, any of you may give us three
manths' written notice to terminate the continuation of the Morigage.

if any of you serve notice under clause 22.1 above, all of you will be liable to pay us:

2221 the amount of the Debt owed to us by the Borrower as at the axpiry date of such
notice: and

2222 any additional amounts you arg retguirec_i to pay to us under the terms of the
Wortgage whether incurred before or after the explry date of such notice.

MEW ACCOUNTS
We may open a ngw account or accounts for you or the Borrower if we receive notice of any
subsequent charge or other interest affecting any of yvour assets or a termitation notice under

clause 22 above.

If we do not open & new account then {unless wa tell you in writing otherwise) any payment

recaived by us afier the date of the notice, will be treated as being paid into 8 new account
‘and nat in redustion of the Debt.

W may credit any payment we receive to a suspense account where it will remain for as fang

as we decide without reducing the Debt

PAYMENTS MADE BY YOU

You rmust make all payments without any deduction or withhalding:
You will promptly pay to us additional sums that will mak'erthe‘net sum receivad by us equal
to the full sum payable, had there been no dedustion or withholding, if you are required by law

to rnake any deduction or withholding from a payment.

You waive any present or future right of sat off you have in respect of the Dbt or payments
under or in connection with the Morigage.



25,

28

28.1

26.2

27

28

248

28.1

252

30,

31
311

3.2

GALCULATIIN L CERTIFICATED -

Any rate or amount under the Mortgage or in relation to the Debt that we certify or define will,
unless there is 8 manifest error, be conciusive svidence of the relevant matier,

CURRENGY CONYVEREBION

Payments to us should be made in the currency in which they are due. If we receive any
money which is in a different currency or if we need to convert any of the Debi or any order,
judgment or award given in relation o & payment due from you into a diffstent curency, we
may convert this at the HSBC Exchange Rate. You must indemnify us on demand against
any costs or losses that we incur because of that conversion.

You walve any rights you may have in any jurisdiction to pay any amount to us in a different
CUTEncy or currency unit 1o the currency in which such amount is payable.

What's the HSBC Exchange Rate? - . RN

This is the raie we use to convert payments fo and from currencies othar than the currency of your
payment. II's based on the Toreign currency markat for each currency we offer so changes constantly.
The rate will depend on the size of tha payment and whether we are buying cumency (because you are
receiving a payment} or seliing currency {bacause you are making a payment). . .

APRANGESENTS WITH OTHERS

We may grant time, vary, release or make any other arrangement in respect of the Debt or
any secuity or guarantee in respect of it. it will not affect the Mortgage or your liability for the
Debt.

BET-OFF

We may use any monay you have in any account with us (except for trust or client éccounts)
to pay off any amount owed to us under the Mortgage.

RELEASE OF THE MORTOAGE

We shall at your request and cost do whatever is necessary 1o release and reassian to you
our rights under the Mortgage and the Assets from the security created under the Mortgage
once the Debt has been unconditionally and srrevocabiy paid and discharged in full and no
further Debl is capable of being gutstanding.

Any release of the Mortgage or any Asset from the Mortgage is conditional upon any payment
or security recaived by us in respect of the Debi not being avoided, reducad or arderad to be
refunded under any law releting to msclvency. We shall be entitied to recover from you the
value or amount of any security or payment avoided, reduced or ordered to be refunded as if
such release had not occurred.

OLIR RIGHT OF APPROPRIATION

We will havé the right at any ime after the Mortgage becomes enforceable, o appropriate all
or 8ny monies received under the Morlgage or any other security we hold over the Assels in
or towards discharge of the Debt.

TRANSFER OF RIGHTS

You can't transfer any of your rights and obligations under the Morigage or Debt.

We can transfer any of our rights and obligations under the Mortgage or Debt to anyone. You

agree o sign any additional documents that are required o carry out any such transfer, as
sooh as possible after we ask.
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SHARING OF INFORMATION

Each of you consent to us sharing any information about any of you, the Morigage, the Assets
or the Debt with:

2211 the Borrower;

32.1.2 any person that we might transfer or have transferred, our rights to under the
Mortgage or the Debt;

32.1.2  any person that we might enter into or have entered into any sub-participation with
or any other transaction under which payments are to be made or may be made by
reference to any of the documents detalling the Debt or any person who might or
doas invest in or finance such a transaction;

32.1.3  any company within the HSBC Gioup;

3214 anyraling agency so it can carry on its normal fating activities;

3218 any p’erson that we have to share that information with' in connection with any.
litigation or similar proceedings;

321.6  any person that we are required or requested 1o share that information with by any
court, regulatory authorily or similar body, the rules of any stock sxchange or under
any applicable law or reguiation;

3215  any insurer who is or who proposes o provide insurance 1o us in regpect of g Debt;
and

3216  any afﬁiiétes or professional advisers of any of the abova persons.

i any part of the Morigage is unenforceable, untawful or void in any relevant jurisdiction, then
that part will. be separated from the rest of the Morlgage in respect of the relevant jurisdiction.
The rest of the Mortgage will continue o be valid and enforceable.

MOTICES

Communivaiinn Iy

I we send a letter to you, at your last known address or registersd office, the letter will be
deemed to be received at 12pm two business days after itis posted. In the Mortgage ‘business
day' means any day other than a Saturday, Sunday or public holiday in the United Kingdom,
where we, as a bank, are open for business.

Communication by electronic channel
if we send an email to any of you or use a platform or other electronic channel, the email will |
be deemed 1o be received at the time i is sent or, as applicable, at the time the notice or
demand is-notified to you on the relevant platform or elgcironic channel.

Desmed notine

If there is more than one of you, iIf any of you receive a letler or an emall from us, you will all
have been deemed o have received the nolice of information given in that lefter or email.
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LOUNTERSARTS

The Legal Mortgage may be executed in any number of counterparts and this has the same
effect as if the signatures on the counterparts were on 8 single copy of the Legal Marigage.

THIRD PARTY RIGHTS

Uniess expressly provided to the contrary in the Mortgage, a person whoe is not 8 party to the
Mortoage has no right under the Contracts {Rights of Third Parties) Act 1989 to enforce, or
enjoy the bensiit of, any term of the Morlgage.

The consent of any person who is not a party to the Morigage is not required to rescind or
vary the Mortgage at any time.

GOVERNING LAW & JURISDICTION

English law governs the Morlgage, its interpratation and any non-cantractual obligation arising
from or connected with it '

‘We and each of you submit to the exclusive jurisdiction of the courts of England and Wales in

relation to all matters {inciuding non-contractual) arising from or in connection with the
Mortgage:
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