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Registration of a Charge

Company Name: RYDE SCHOOL
Company Number: 00432077

Received for filing in Electronic Format on the: 14/09/2022 XBCIYUUW

Details of Charge

Date of creation:  13/09/2022
Charge code: 0043 2077 0017
Persons entitted: HSBC UK BANK PLC

Brief description:  FREEHOLD PROPERTY KNOWN AS ALBURY 93 WEST STREET RYDE
ISLE OF WIGHT

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CLARKE WILLMOTT LLP

Electronically filed document for Company Number: 00432077 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 432077

Charge code: 0043 2077 0017

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th September 2022 and created by RYDE SCHOOL was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
14th September 2022 .

Given at Companies House, Cardiff on 15th September 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



LEGALMORTGAGE

Dated__ 13 SEQTENBER . 20070

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

Key Mortgage Details

YoulYour ] Ryde School with registered number 00432077

Us/We U | HSBC UK Bank plc {with registered Number 09928412), whose address for service for
| entry on the register is HSBC UK Bank plc, Customer Service Centre, BX8 SHB or

- .4| another entity that it transfers its rights and/or obligations under this Mortgage to.
The Property - -: L | Property address: Freehold property known as Albury 93 West Street Ryde Isle of Wight
ST L and Registry title number: IW17582

Your assets t_hat:a:r'e : : > By entering into this Mertgage you are giving us security over the Property and your other

secured . - o | assets listed in clause 3.

Y_bur obli_gati_o'n_é fo_' : -+ You give us security under this Mortgage for the payment of any amounts owed by you

us that are secured - | to us whether now or in the future and whether owed jointly or severally (the ‘Debt’).

Bank reference: SC7385021738

HBUK lLegal Mortgage of Land - Direct — Company - Alqco (03/21 revision)
Page 1 of 3



1.1

12

.'_2;1

L2200
e 189 of the Consumer Credit Act: 1974 as may be amended or replaced from time to tlme

ME&N%NG OF WORDS _

The definitions in the Key Mortgage Detalls table apply to the rest of this Mortgage. _
Our Mortgage Deed Condltlons (2021 edltlon) (the "Condltlons“) are |ncorp0rated into this Mortgage
WHAT YOU AGREE TO PAYUS | | |

You will pay us, on demand, the Debt. - '

The Debt does not |nC|ude any meney and habrlmes arlsmg under a regulated agreement as defined undersectron

'We W|II Charge you | rnterest i accordance with any agreement between you and us or (if there is no agreement) ata
‘rate of 3% per year above the Bank of England base tale (as such base rate may change, and whenever such base
rate is less than zero it shall be deemed to be zero)-from the date of dernand until the date on whlch you make the
- payment rf you fail to pay usin accordance wrth our demand '

T’HE SECH?@ Ty Yol GWE U$

i ) _-You give us, with fuill title guarant.ee and as continu_ing security for th-e payment of theDebt:

OB

3 a Iegal mortgage over the Property

3.2 - an absolute assignment {subject to a prowso for reasslgnment onthe 1rrevocable dlscharge in full ofthe

Debt) of all your present and future rlght tile and lnterest fn:.

.'-3_.'2._1 - aII arnounts due or owing to you in. respeot of the Property |nclud|ng under any. Iease or other rlghtof
- : occupahon and any guarantee secunty or other rrghts you have in relatlon to those amounts

i 3'.2.2.- all rrghts under pohctes of insurance;
© 323 the beneft of all rlghts documents undertaklngs and warrantles relatmg to the Property, _' o
3. '2-'4' _aII goodwri[ of any busrness oarrled on at the Property at any tlme |

3.3 a f|rst fixed charge over all your present and future. nght tltle and lnterest in or to all shares and membersh|p e
C -_rlghts men’noned in clause 3 of the Condltrons : '

-3 4 You thl hold. any Asset on trust for us If the seourlty over rt is rneffectlve

' _'Y@U AGREE ?@ REGISTER A RQSTR ICTION AT THE LAND RE%QSTRY

'You consent to us making an application to the Chief Land Registrar to'enter the following reStrlctlon ‘against th.eti'tle'
. ofany Iand or property whrch is or becomes reglsterecl at the l.ahd Reglstry and whrch is secured under this

Mortga ge:

“No disposition of the regrstered estate by the propnetor of the reglstered estate or by the proprletor of any

. ~ registered charge, not being a charge registered before the entry of this restriction, is to be registered withouta

written consent signed by the proprietor for the time being of the charge dated V5 Dq I'ZZ in favour of. HSBC UK'

o 'Bank plo referred-to inthe Charges Reg|ster

CHARITIES ACT ?:ﬁt’t B

- 5._1' The Property is held By Ryde School a non- exempt chanty, and this Mortgage is not ong falling WIthln sectron

124(9)of the Chantles Act 2011 s0 that the restnctrons |mposed by section 124 of that Act apply. -

o - 52 The restrlcttons on dlspDS|t|0n |mposed by sectrons 117 to 121 of the Charrtres Act 2{)1‘1 also apply to the

HBUK Legal Mortgage of Land Drrect Company A1qoo {03/21 revision)

o Property (subject to section 117( ) of that Act).

5.3 . The chanty trustees of the charity, berng the persons who have the general control and management ofits
- - administration certify that : : :

Page20f3 .



5.3.1 they have power under the trusts of the charity o effect this Mortgage; and
53.2 they have obtained and considered such advice as is mentioned in section 124(2) of the Charities
Act 2011.

IN WITNESS of the above, this document, which is intended to take effect as a deed, has been executed by each of you and
is now detivered on the date mentioned above.

HBUK Legal Morigage of Land — Direct — Company - Atgco (03/21 revision)
Page 3 of 3



This is an important legal document. We strongly recommend that you obtain independent legal advice and make
sure that you understand it before you sign it.

Executed as adeed by Ryde School

acting by two directors who also sign on behalf

of the charity trustees of Ryde School under an order
conferred pursuant to section 333 of the Charities Act
2011 for the purposes of giving the certificate pursuant
to section 124 of the Charities Act 2011

C .0, Lads

{name of director)

QHL =0

(name of director)

HBUK Legal Mortgage of Land - Direct — Company — Algco (03/2 1 revision)
Page 40f 3



HSBC UK Bank plc

MORTGAGE DEED CONDITIONS

(2021 edition)

HSBC UK Bank plc
Mortgage Deed Conditions (2021 edition)



1 o MEANING OF CERTAIN WORDS

11 inthe Mortgage

: '_1.1._1 a person mcludes d body corporate

_-1..1.2 B when we use the srngular that mctudes the .pturat and vice ver'Sa"

' 1.1.3 - when we refer to a statute or sectron of a statute thet rnoludes any modlflcatron or '
. -re-enactment of that statute . . L

114 '_ a referenoe to the word mcludlng or mcludes means moludrng wrthouttrmrtatlon

1.‘t.5 when we use the term 'Assets Wwe mean the assets referred to in clauses 3 1to 3 3 .
: ~.of the Legal Mortgage (mcludrng the Property) ' '

1.1 6 when we use the term 'Property we mean the whole or any part of the Property as
R described in the "Key Mortgage Details' section of the Legal Mortgage (lncludlng all
buildings, frxturee and frttrngs on the Property at any trme) and any mterest you have

1.7 when We Luse the term ‘Legal Mortgage we mean the Iegal mortgage document you_
- sigm;

: 11 8. whenwe use theterm 'Condrtlons we mean- these Mortgage Deed Condltlons (2021
' . edltron) :

1'.1'_.9'_ . when we use the term 'Mortgage we mean the Legal Mortgage lnoorporatlng these 3
_Condltrons

_1.1;10 “when we use the term 'Debt' We mean as deflned in the 'Key Mortgage Detarls_ .
.. section of the Legal Mortgage; :

' 1.1.'11- | when we use the term 'Borrower we mean aI] and any such person as defrned (
' applrcable) in the 'Key. Mortgage Detalls sectlon of the Legal Mortgage

1112 when we use words such as you your' 'us or 'we' we mean as descnbed in the
: 'Key Mortgage Details" sectron of the Legal Mortgage ' :

' _1.1'..1.3- when we use the term 'HSBC Group' we mean HSBC Holdrngs plc, |ts subsrdrarres
. (having the meaning in- section 1159 of the Compames Act 2006) and any -
assocra’ted and/or at‘frlrated companres :

S 1.1.14 : when we use the term LLPY we mean a Ilmlted trablllty partnershrp under the erlted :
Liability Partnershrps Aot 2000 and '

: 1‘._1.15-' if there is more than one of you your Irabllrtles to us in the Mortgage erI be Jornt and
SR severat _ : . o

3 2. - YQB DH THE BQRR@WER ARE A PARTNERSH P OR TRU&TEES OF & TRUﬁ?

All partners or trustees from trme to tlme shall be ;orntly and separately liable under the
. Mortgage. where you are a partnershrp or trust and where the Borrower is a partnershlp or _
- trust and it includes all partners or trustees, even if the constitution or name changes, you or
the Borrower amalgamate ar the partners ar trustees Change for any reason

3. IF YOU ARE A MEME&R OF A MANAGEMENT C{)MPANY OR 81 Mttﬁﬁ

You must deposit with us your share or membership certtt” cates for any oompany yau are a .
-member of as & resutt of owning the Property together wrth S|gned and undated transfer forms :

4. WHAT YOU AGREE NOTTO DO



PR

CAllerations

. Yeur use of the Property

4._1 A '_ ‘create ar. allow any. type of security to exist over any of the Assets-except any created
in our favour or any expressly permitted in any other agreement between you and

4.1 2' drspose part wrth possessmn or share use of the Property
) YOUR GELK‘%AT}QNS "§'€§ US&; .
~ Whilst the Mortgage |s in place you wilk:

: lneuranre

5.1.1. .. keep the Property and {in the case of business premises) any plant and machinery -
- onitinsured with a reputable insurer against all usuai risks to its full replacement
- value and in accordance with any specrflc requirements we have notrfred to you. We
" ‘may-arrange.such i insurance at your expense if you don't. . e

_ 512 sendus coples of any pollmes and prermum recerpte if we ask for- them

513 make sure we are noted on your pollces of i msurance or lf we ask make sure we
©. . areco- insured :

514 comply Wlth ali your obhgatlons under the pohcres of insurance and teII us |f you _ '
L expeot tc make a cla|m : : :

: 5.1.5 *hold any payment you receive Under the polioies of insurance on trust.for us and, if

" we ask you to, you will use rt to make good the relevant Ioss or damage or to reduce o
: the Debt.

' - Looking a’ﬁer the Property

51.6 - .put and keep the Property and (in the case of business premises) any piant-and ..
- machinery on it ir'good 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 Mortgage of the value of the Property and {in the case of business premises)
-“any plant and. machinery on it or our ability to- enforce ‘our Tights relating to the -
- Property anhd (m the case of busmess premrses) any plant and rnachrnery on it. '

. Breaehea by}‘eu _'

5.‘1_.7_ " tellus If you breach or are [|kelyto breach any law or regulatron affechng any Asset .

518 . tell us if you breach the Mortgage or any other agreement between us or if there ls' .
: - any material litigation or similar proceedings which affect you or, if you are partof a
wider group of entities, any of your group compames and/or LLPs:

5.1.9 unless we have glven you-our pnor written. consent not:

N '(a) _ putl.down or remove the whole orany part of, any burldlng formlng part of |
--thé land oharged by the Mortgage. '

- (by ' remove any of the flxtures or flttmgs on any Iand charged bythe Mortgage

(o). - except to make necessary repairs, or to rep]ace wrth a better replacement
- remove any plant and machlnery you use. : :

5.1.10  comply with standards of good management (or farmlng or husbandry in the case
- of agricultural use) appropriate for any trade or. busmess you oarry on at the Property :
. and any authonsed plannrng use. . :



.5.1.12 .tet[ us rf you receive any communlcatron from any public body ar authorrty whrch :

- affects the Property.and at your own cost take such steps to comply or object aswe
- reasonably request

5.1 .13' comply wrth any Iease or other agreement Wthh affects your use or possessron of .

the Property
_5._1..'14:_ pay atl amounts d-tr_e in re_s_pect of’the.Pr_operty‘ when due. .
- Z}ev:atppmer‘a‘tef t‘an‘d. . . | | | . -
5115 untess we have grven you our prror wrrtten consent not

{a) Carry out or attow any development that requ:res plannrng permrssmn

(b} change or-allow a change of authorrsed pIannrng use.
- (e) R negotlate settie or waive any clarm for. Ioss damage or compensatron.

" af‘fectlng the Property

©(d). apply for any grant or do anythlng whrch may result in the Property belng
S ' -subject toa statutory charge .

CACLesS

5116 'glve us, and any- person ‘we authorlse access at aII reasonable tlmes -and- on"

reasonable notrce to the Property rncludrng to value it at your expense

: 'Reatrict ions on ragrstrat;an and ng pr{}prretary Fateh eats '

5.1:.1? " unless we have grven you our prror wrrtten consent make sure that no person other
: than- you will be registered as proprretor of the Property

5.1 ;1:8- gnsure that, other than wrth our prrcr wrrtten consent no person beccmes entrtted

- toa proprretary _rrght or interest which may advers_ely affectthe value of the Property. '

 You will give us title documents
5119 if we ask you, deposit with us docurnents showing that you own the assets. |
Further assistance you will provide '

B 5.1.20  if we ask you, fuliv-co-operate.vvit_h us and do what v._re reasonably ask you to do:

(a) . in 'con_naotion.wtth-:
Gy L anv interest conferred or in-tended to b'e conferred :on us by; or
(iiy - B any of our rrghts POWErs or remedles under o

_ -_the Mortgage

() - to create, parfect or protect any securrty mtended to be created by the e
Mortgage ' :

'_ .(c)'_ to enable us to sell or dlspose of the Property

6 WHEN WE CAN Emeoaee THE meareaee
6.1 | '_Thrs-Mo-rt_gage'vvltl become_ enf_orceabte if any_ of these ev.ents oc_cur:_'_'

6.1'_:1' - any cf.t_he'Debt is hot paid or disch’arged’when'd_ue;



71
72

73

74

81

82

91

6.1.2 any of you breach any of your obligations under the Mortgage;

'6.1.3  any of you or the Boirower ehter'lnto' or seek .to propase, any composition or

voluntary arrangement with creditars or scheme of arrangement of, or restructunng -
plan relatlng to, any of your or the Borrowers affatrs :

. 6.1.4 - any of you or. the Borrower are unable,. or admlt to belng unable to pay debts as

' they fall due ar suspend, or threaten to suspend payment of debts;

- _ 6.1.'_5' - an act, whether by any of you of another person which either amounts to, or could

directly result in, a formal step being taken for a moratarium and/or the receivership,

- administration, bankruptcy, . liquidation, dissolution, sequestration or analogous.'_ o

" 'prooeedlngs of, or in respect of, any of you or the Borrower

6.16 .any Action'is taken o any court order is made whlch adversely affects the Whole or'
a-material part of the Property, :

617 _'-any- event'jeopardis‘es all or any part of the -securlty c’reated by the Mortgage;

: 6.1.8 ' -any other guarantee or security in favour of any member of the HSBC Group |n '

respect of the Debt or any Asset becomes enforceable

. 6;1.9_ -any other ‘event occurs which has _been agreed by you and us as an event which

'makes the Mortgage enforceable

" GUR RIGHT TO APPOINT A RECEIVER .

We may appoint one or more persons to be a receiver of any Asset if you ask us to or at any

_time after the Mortgage becomes enforceable :

' We can femove any person appornted to be a recelver under the Mortgage and if we want'
- 1o, appornta replacement recelver : ' L S

lf there is. more than one receiver at. the same tlme each of them will be separately ent|tled to

exercise -all the powers conferred on -a receiver, -unless the document appomt:ng them'

confrrms otherwise.

Any recelver Wlll be your 'agent and you will be 'responsrble for his acts, defaults” and -
“remuneration at. suich rate as we agree’ with the receiver W|thout the restrlctron |n section

109({6). of the Law of Property Act 1925

NO LIABILITY AS MORTGAGEE IN POSSESSION

- We will not, and no receiver will, he liable to account as mortgagee in posscssron inrespect -

of dll or any.of the Assets or be liable for. any loss upon realisatioryor for any neglect or default
(unless wm‘ul) of any hature whatsoever ir connechon W|th aII or any of the Assets.

You may not take preceadings agalnst -any.of our officers, employees or agents in respect of_- -
-any-claim you may have against us.or in respect of any act or omission of any kind by that .

officer, employee or agent in relation to this Mortgage and any of our officers, employees or

_agents may rely on this clause

. POWERS OF RECE! WER

“Any receiver may {on behalf of the receiver or you)-in adclmon to the powers gnren to recervers

by the Insolvency Act 1986 and the Law of Property Act 1925

91 sell, grant or accept a surrender or vanatlon of a lease of or othermse d]SpOSG of _

or deal with, all or any of. the Assets (including disposing of fixtures and fittings
separately from.the premises to which they are fixed) in such a way and on-such..
terms and cond‘iti-ons- and for such'conSideration as the' receiver-thinks fit '

_ 92 . _take possessron of and get in, alI or any of the Assets and any plant end machlnery

' rncludmg making you leave the F'roperty
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9.12

9.3

9.14

9.15

take, defend or participate in any proceedings {including arbitration proceedings} or

make any arrangement or compromlse betwéen you and any person relatrng to any -

of the Assets

carry - On manage develop, reconstruct, amalgamate or diversify any business

-(rncluding farmmg) that has been carned at any time on the Property

carry out or complete any Improvement devetopment or repalrs to the Property

._.appornt managers ofﬂoers- servants Workm-en nomrnees agents and adwsers

WIthout affectlng the indemntty in olause 17 arrange with any insurer any pohoy of =

- lnsurance :

delegate by power of attorney or in any other manner, to any person e approve |n
wrttlng, all or any of the reoewers rrghts or powers under the Mortgage S

_ purohase Iease or otherwrse acqutre any tnterest in any of your assets

.apply for (ln the name of a nomlnee or othemlse) any trcence oonsent or permlt the

receiver th|nks desrrable

_ _.make'such_el_ections for VAT pu.rpos‘es' as the receiver thinks appropriate.

under the Mortgage) on-such terms as the receiver thinks fit. . -

-'exermse any powers we would. be able 0 exercise under the Mortgage arhe would'
- have if he was the absolute legal and beneflc:lal owner of the Assets

remove; store, preserve ‘sell or otherwrse deal with any furniture, goods vehlcles
_plant’'or machinery or produce, crops or animals which you fail or refuse to remove

from the Property and (in so far as allowed by law) applymg any sale. proceeds or

' .mcome derived from such assets to the Debt

THE QQDER OF APPL%CAT ION OF MONtEﬁS

olatms havrng priority to the seounty created by the Mortgage S

4011

1042
10413

1014

in payment of all costs charges and expenses of( ) the apporntment of the receiver

in payment of remuneratlon: to the _recewer.

|n payment to us of the Debt

in payment of any surplus fo you or any other person entttled to tt

' TME PQWER OF AT?QRN&Y YOU GRANT US

- borrow meney for any purpose and provide security over the Assets in support of
* such borrowing (including if we consent, security which ranks ahead of the secunty'-

-~ do such’ other acts and thlngs as the receiver may oon3|der mudental or neoessary
o to the exercise of its nghts or powers under the Mortgage oF an '

_ All monies received, recovered or re'ahsed by the receiver of {on any e'x'erorse by us of our
" enforcemernt powers under the Mortgage) us, will be appited in the' followmg order subject to

- and (b)the exercise of all or any of the powets of the recelver or.us and of any other _ '
' 'outgomgs properly payable by the receiverar.us.

Each of youl, by way of secunty, wrevocebly appo:nt us, any recewer and anyone-we transfer'-' '

take any steps that we consider necessary in connection with (i) any interest conferred or

WE HAVE POWERS OF eaoesee-, stmotoey POWERS AND OTHER RIGHTS

“our'rights and/or abligations to under the Mortgage to act on your behalf as your attorney and . '

~ intended to be conferred on us by or (i) any of our rights, powers or remedies under, the |
-Mortgage and you ratrfy or agree to ratlfy and oonflrm ‘whatever an attorney does under this
- clause. . _ o o :




e __12_.1 We may exercise any right or power conferred upon a receiver {whether under the Mortgage

“or otherwise) at any time after the Mortgage has become enforceable whether or not a
e recewer hae been appomted : .

122 Atanytime afterthe Mortgage becomes enforceab]e and whether or not we are in possesston'
- of any of the Assets -

: 12.2.1'. ‘we erI have the. power of- ea!e and other powers conferred by section 101 of the _
o Law of Property Act 1925 and we can exercise these rights free from the reetrrctlone .
' contamed in sectlons 103. and 108. : '

' 1'2.'2.'2 we can exercise the powers of Ieasmg agresing to Iease and accepting surrenders_ . _
" conferred by sections 99 and 100 of the Law of Property Act 1925 and we wont_' R
. need to comply with any of the’ restrictions in those sectlons E o
. 12.2._3_ We can ask you to repay the Debt |mmed|ately, |f we: have not already done S0.
123 We r_nay.exerctse an_y rrght-or pcwer_ under this Mortgage W|thout prior notlce _t_o you.'
13 DELEGATION . |
- We can delegate to any person all.or any of our rights or powers. -
14, WE CAN REDEEM PRIOR INTERESTS ~ .
'_ We can redeem any prior interest in the Assets or arrange the-transter of it to us and settle
- and pass the accounts to any third party concerned., We can do this at any time_ after the
“Mortgage has become enforceable, or after any power given by any interest hawng prlonty to

. the securlty created by the Mortgage has’ become exerclsable

15." CONSOLIDATION -

The restriction on the rlght of consolldatlng mortgages contarned in sect|on 93 of the Law of
Property Act 1925 will hot apply to the Mortgage

16, OURPOWERTO REMEDY - .

- We may (but.we don't have o) do all thlngs wh|ch in our reasonable op|n|on are requrred fo
remedy any breach by you of the Mortgage

7 INDEMNERY

AT You must mdemntfy us and any recelver on demahd agalnst any costs Iosses ar Ilabllltles we
ar any receiver. incur: : :

-17.1 NG because of a breach by any of you of the Mortgage

B _t?’_'.’l.2__. in exercrsmg any powere or purported powers under or in connectlon W|th the'_

_ Mortgage
48 PROTECTION OF PURCHASERS
B 184 " No purchaser or other person dealing with us cir a receiver or.any delegate needs tor

: t_8._‘t.'1_ ask whether any power or authority bemg exercrsed has arisen and is exerclsabte' -
R or be concerned with any notice suggestlng other\mse o

1812 see , whether any authorltyordelegatlon has lapsed.or been'revoked;'_'o_r" o

1 18.1.3 ask how-any money they pay is going to be used.
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'_2_1.3

CORTS AND EXPENSES

 If we think we might, or if we have to, enforce or preserve our rights under, the Mortgage or ™
- have to investigate any breaoh of the Mortgage, you wilt promptly oh demand pay us ona ful

indemnity basrs our costs ancl expenses assocrated wrth us takrng such actton

- We wrll cha_rge you tn_terest at a rate of.S%_p_er year abo-ve -the Bank of England base rate '(as :
~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 daté on whrch you make payment if -

you fail to pay us euch ooste and expenses en demand

_ ADDI TK}NAL SECURI TY, REGHFS AND REMEDIES

'~ The Mortgage is in addition to and independent of any other guarantee of security which we

may hold.at any time for any of the Debt. Our rights and remedies under the Mortgage are in

o addrtron to, and not in substrtutron for, any rlghts of remedies provrded by Iaw

' ﬁ?‘*FEQTWENE&&S OF SECURIT

The security created under the Mortgage and your oblrgatrons under it shall remain in full force

*and-effect untif we drscharge it in wntrng gven if any of the foltowmg or any other matter or-
: thrng aceurs:

21 .1.-1- any of you the Borrower or any other person:

o (a): K "Iacks capaclty, power or. authonty oris aub]eot fo any rnsolvency or armllar
' o proceedtngs ' . :

| - (b) .. _ undergoes a_chan'.ge'in' members or at'atu-_s '(Ie.gal or_othe'n.yi_ee.);
2142 ..\nre: ' | | |
| '_ (@) | accept Intermedrate paymerlt oF dlscharge in whole or. rn part of the Debt
(b) o . '-make any new facility avarlable to any of you or the Borrower or extend

" increase, amend, renew or otherwise vary or waive the Debt or the terms
~of any facmty or the Mortgage in any case, however fundamentaliy and--
whether of not resultrng in- the Debt or the Mortgage becomtng more.
' onerous; ' ; :

(¢} - take any action (or do not take any action) agarnst any of you, the Borrower- _
_- or any other persan in respect of any assets which you orthe Borrower or -
' -any other person mrght hold, :

Cody ' agree. to release any other guarantee or securrty ortoenterintaa payment -
' plan with any of you, the Borrower or any other person '

- (_é)' . grant time warver or consent to any of you, the Borrower or any other o
: person; : : . :
(If)" o 'transfer any of our rights under the Mortgage or the. Debt

B (.g)..._ E do or farl to cio anythrng whrch mrght affect the enforceabrlrty of the :
o Mortgage .

- 21 A 3 any other agreement or seounty granted by any of you the Borrower or- any other'

_ person rs not enforceable '

You warve any right you may have of frrst'reqornng us to proceed against or enforce any other
- rights or security or olarm payment from any person before claiming from you under the
: Mortgage : '

Until the Debt has been unconditionally-and irfevocably paid and. drscharged in full and no

. further Debt is capable of being outstanding you will not exercise any rights whlch you may .
" have as a result of performrng your obirgatrons under the Mortgage



21.3.1 to be indemnified by the Borrower or any other party prowdmg seounty under the
L .Mortgage ' :

' '21'.3;2 to claim any oontnbutlon from the Borrower or any other party provrdmg secunty

o underthe Mortgage

- '21.3.3“_ .to take the benefit of any of our rights under the Mortgage or of any other guarantee '

. Or security taken by us pursuant to or in connection-with, the Mortgage

2134 to bnng tegal or other proceedrngs for an order requiring the Barrower or any other

party providing security under the Mortgage to make any payment, or perform any
obligation, in respect of which any guarantes, undertakmg or indemnity has been’
: _glven by the Borrower or any other party prov:dmg securtty under the’ Mortgage o

21_.3L5' - to exercise any rlghts of set-off against the Borrower or any other party provu:'nng o
' securtty under the Mortgage : o

2136 to claim -or prove asa credltor af the, Borrower or any other party prov|d|ng eecurlty _ '

: under the Mortgage in oompetmon to us..

- Ifyou reoerve any benefit, payment or drstnbutlon in relatlon to such nghts you shatl hold that

benefit, payment or distribution to the extent necessary to enable all amounts which: may be

or become payablé to us under or in connection with the Mortgage to be repaid in fuit on trust

| ~for us and you shalt promptly pay or transfer It fous..

214

You must |ndemnlfy us for arly loss we incur as a result of'any Iegal I|m|'tat|on d|sabtl|ty or

lack of capacity or authonty affecting the Borrawer (or any person purporting to act on their

. behalf) whose Debt you gave the Mortgage in reepect of. We W|It onIy [ook to- enforce this

22.. -

221

222

_obllgat|on by reahsatlon of the Assets.

TERM NAT?@N OF THE M@RT@%@E

If you gave the Mortgage to secure the Debt of the Borrower any of you may glve us three. _

months written notice to term|nate the contrnuatlon of the Mortgage

-If any of you serve notlce under clause 22 1 above aII of you will be Iiable to pay us:

2221 the amount of the Debt owed to us by the Borrower as at the exptry date of such

notrce and .

2222 any- additional amounts you are required to. pay to us under the terms of the -

23

231
232
233
24, '_

241

242

L 243 You waive any present or future right of set off you have in respeot of the Debt or payments'

- under orin connectlon wrth the Mortgage

_ Mortgage whether mcurred before or after the exprry date of such not|ce :

 NEW aeoeame

We may open a new account or aceounts for you. ar the Borrower if we receive natice of any

- subsequent charge or other Interest affectlng any’ of your assets ora termlnat|on notlc:e under_

clause 22 above

If we do not open a new account then (unless we tell you in wrlting otherwrse) any payment L

~received by us after the date of the notice, will be treated as being patd tnto a new aocount
~and notin reduotlon of the Debt. = :

We may credrt any payment we receive to a suspense account where itwill remam for as Iong
as we dectde wrthout reducrng the. Debt : :

. PAYMENTS MADE BY YOU

You must make all paymente wrthout any deduct|on ar wrthholdlng

" You will promptly pay to us addrtronal sums that will make the net sum recetved by us equal

to the full sum payable, had there been no deduction or withholding, if you are reqwred by Iaw .
to make any deductlon or W|thhold|ng from a payment .



25 '{?AkCULAﬁ{}NS AN &fiRTtFEﬁ;XTEE&

- Anyrateor amount under the Mortgage or'in relatlon to the Debt that we certify or deflne will,
_unless there is a manlfest 8ITor, be conctuswe ewdenoe of the relevant matter :

26, CURRENCY CONVERSION -

26.1 - Payments to us should be made in the currency in which they are due. If we receive any
: ‘money which is in & different currency or if we need to convert any of the Debt or any order,
* judgment or -award given in relation to-a payment due from you into a d|fferent currency, we |
‘may convert this at the HSBC Exchange Rate, You must Indemnlfy us-on dernanct against
;any costs or. Iosses that we Incur because of that oonversmn '

' 262 You waive any nghts you may have in any junsdmtlon to pay any amount to us in a dlfferent S
e Currency or currency unlt to the currency in which such amount is payable '

27 ARRANGEMENTS WITH OTHERS .

 We. 'may'grant'ttme vary, release or make: any other’ arrangement in respect of the Debt or _
~any secunty or guarantee in respect ofit. It wrll not affect the Mortgage or your Ilabmty for the'
'Debt : _ .

28, SET-OFF
S We may use any money you have in any account with us (exoept for trust or. cllent acoounte) |
1o pay off any amount owed to us under the Mortgage : :

29, RELEASE OF THE moa“renee

L. 291 We shatt at your request and cost do whatever is neoeseary to release and reassigh to-you
: "..our rights under the Mortgage and the Assefs from the security created under the Mortgage
..-once the Debt has been unconditionally and irrevocably paid and dlsoharged in full and no .
further Debt is capable of belng outstanding. '

282 Any release_of the Mortgage or any Asset from the Mortgage is oon'di'ti.ona'l Upon any payment -
R . or security received. hy us in respect of the Debt not being avoided, reduced or erdered to be
refunded under any law relating to insolvency. We shall be entitied to recover from you the
-value or amount of any security or payment avolded, reduced or ordered ta be refunded asif
such retease had not occurred ' :

3. OUR RIGHT OF aaeaaee IATION

-We wm have the rlght at any time-after the Mortgage becomes enforceable, to appropnate aEI .
_'or-any monies received under the Mortgage or any other secunty we’ hold over the Assets in
- oF towards’ dlsoharge of the Debt .

Ca1 ra_ﬁtaaeea OF RIGHTS
311 You can't transfer any'of your rights and obligat‘io.ns under the Mortgage'or Debt. -
- 312 | : We carn. transfer any of out rights and oblrgaﬂons under the Mortgage or Debt to anyone ‘You

agree to sign any additional documents that are requ|red fo carry out any such transfer, as
- soon as p058|ble after we ask. : :



'32.1 - Eachof you consent to us shanng any mformatlon about any of you the Mortgage the Assets
' . or the Debt with; . .

.32.1.1 ' the Borrower; .

32.1 2 any’ person that we. might- transfer or. have transferred ‘our rtghts to under the
' Mortgage or-the Debt; ' : :

'32.1.2_ any pers'on that we might enter into or have entered into any sub-participation with -
o of any other transaction under which payments are to be made or may be made by
“reference to any of the documents detailing the Debt or any person who ‘might or
- does II'lVeSt ll’t or flnance sucha transactlon

3213 any company W|th|n-the HSBC Group;'
32214 _any ratlng agency 80 |t can carry on |ts normal rating aotuvutles

: _32."]-.5 .'any pefson that we have. to share that lnformatlon w1th i connectlon with any-'
: e lltlgatlon orsmtlar proceedmgs

3216 any peraon that we are required or requested ta share. that |nformat|on with by any’ .
: ' court, regulatory autharity or similar body, the rules of any stock exchange orunder .
any applicable law or regulat:on : -

32.'1.'5:' - any insurer who is or who proposes to provide i msurance to us in respect ofa Debt '
' and -’ . : :

32.1.8 any afﬁllates or profesmonal adwsers of any of the above persons
33, THE MORTGAGE |
If any part of the Mortgage is unenforceable unlawful or v0|d in any relevant jurisdiction, then U
.. that part will be separated from the rest of the Mortgage in respect of the relevant Junsdlctlon o
- The rest of the Mortgage will contlnue to be valid and enforceable '
34, NOTICES |
'34..1 © Communi ca‘t i l}y post
i we send a letier to you, at your last known address. of registered office, the letter w.il_l be
~ deemed to be received at 12pm two business days after it is pasted. In the Morigage ‘business
. day" means any day other than a Saturday, Sunday or publlc holidayin the United: Klngdom '
. where we, as a bank, are open for business. : .

: '_-34.2 Communication by electronic channet :

If we send an email to any of you or use a platform or other electronic channel, the email will - _
“be deemed to be received at the time it is sent or, as applicable, at the time the notlce or
demand is notlt" ed to you ori the relevant platform or electromc channel : '

343 Deemed eotace

ff there is'more than one of you, if’ any of you-receive a letter or an emall from us, you willall .-
have been deemed to have recelved the notice or information given in that letter or emall '



35.

36.

36.1

36.2

37.

37.1

37.2

COUNTERPARTS

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

THIRD PARTY RIGHTS

Unless expressly provided to the contrary in the Mortgage, a person who is not a party to the
Mortgage has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce, or
enjoy the benefit of, any term of the Martgage.

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

English faw gaverns the Mortgage, its interpretation and any non-contractual 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 (including non-contractual) arising from or in connection with the
Mortgage.
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