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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11874709

Charge code: 1187 4709 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd May 2019 and created by OTC DEVELOPERS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 24th May 2019 .

Given at Companies House, Cardiff on 28th May 2019

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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(1) OTC DEVELOPERS LIMITED
{AS MORTGAGOR)

{2) FOLK NOMINEE LIMITED
{AS SECURITY TRUSTEE)

-~ LEGAL CHARGE -
ROLLING LOAN

IMPORTANT INFORMATION
Please take time to read this document carefully and do not hesitate to discuss any aspest that is unclear.
You must only sign this Legal Charge when you fully understand the consequences of deing s0. We strongly
recommend thal independent advice is sought bafore accepting any loan and signing any documenis.

Date: 18.04.2018
Raf FOLBET02
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THIS DEED is made on a3 H@ 2019

BETWEEN:-

{1

GTC DEVELOPERS LIMITED (a company registered in England and Wales with company
number 118747089} whose registered office is at 63 Meneage Strest, Helston, Comwall TR13 8RB
{the "Mortgagor™); and

(23 FOLK NOMINEE LIMITED {a company registered in England and Wales with company number
09839972 whose registered office is al Number One Business Centre, Western Road,
Launceston, Cornwall, PL18 7FJ as agent and frustes for dself and the Lender {the "Security
Trustea"),

WHEREAS:-

{A} The Lender has agreed under the Loan Agreement to provide the Mortgagor with the Loan on a

secured basis.

{8} The Maortgagor is the ownar of the Property.

{Ch This charge provides sacurity which the Morigagor has agreed 1o grant in respact of the Loan,

ITIE AGREED as follows:-

1.

1.1

INTERPRETATION
Definitions
in this Deed:-

"Charged Property” means all the properly, assels and underaking of the
Mortgagor which are sat out in Schedule 1 to this Deed and
which a@re expressed fo be, the subject of the Security
created in favour of the Security Trustee by or pursuant to
this Daed

"Envirenment” means humans, animals, plants and all other living
organisms including the ecological systems of which they
form part and the following media:

{a) air {including, without limitation, air within natural or
man-made struchres, whether above or below
ground);

s)] water (including, without limitation, territorial, coastal
and inland walers, walsr under or within land and
water in draing and sewers); and

{c) land (including, without limitation, land under water)

"Environmenial Law” means any applicable law or regulation which relates {o:

{a} the pollution or protection of the Environment:

{b} the conditions of the area; or

{c) the generalion, handiing, storage, use, release or



Fhctures”

“FolkdFolk”

o

“Insurances’

"Land"

“Lender”

nLganu

Loan Advanoe”

Loan Agragment”

#

“Loan Terms and Conditions

(lLPAH

"Planning Acts”

"Haceiver”

"Related Rights"

spilage of any substance which, alne or in
combination with any other, is capable of causing
harm o the Ernvironment, inoleding | without
fmitation, ary wasls

means all things of any kind now or at any Hme affixed to
land for any purpose, including rade and tenants’ fixiures

means Folk2Folk Limited {company number OB1TBEYE)
whose registered office is at Number One Business Centre,
Wastern Road, Launceston, Gormwall PL1S TR

means all contracts and policles of insurance or assurancs in
force at any time In relation to the Charged Property

means any estate, right or interest or over land, whether
lagal or equitable, and wherever the land s sltuated,
including any buildings and Fidures on land, and the benefit
of any covenanis or righls owned to any person or
enforceabie by kim by virtue of the ownership, possession or
oooupation of land, but for these purposes, "Land” excludes
haritable properly situated in Scotland

means the lenderls) whose names arg set out In the Loan
Agresmant or any transferes of such lender from time 10 tme

masns the loan made avellable pursusnt o the Loan
Agresmant

has the meaning glven In the Loan Agresment

means the rolling loan agreement as set out in the offer lstter
provided by FollkZFolk {scting as sgent of the relevant
Lenders) which following acceplance by both the Mortgagor
and FolkeFol inoorporates the Loan Tarms and Conditions

means the lerms and conditions applicable o Loans which
arg annexed to the offer lalter and which take sffect upon
accaptance of an offer letter by the relevant botrower and
Folk2Folk

means the Law of Property Act 1928

means the Town and Country Planning Aot 1880, the
Planning (Listed Building and Conservation Areas) Act 1880,
the Planning (Conseguential  Provisions] Aot 1880, ths
Flanning (Hazardous Substances) Act 1980 and the Local
Government  Planning  and  Land  Act 1880 and any
subsequant legislation of o similar nature

means Ay receiver, recaiver and manager or administrative
racalver of the whole or any part of the Charged Property

means in ralation to any Charged Property.-

{a} the procesds of sale of any part of the Charged
Froparty;

(b} all rights under any licence, agreement for sale or
agreement for lease in respect of the Charged



1.2
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1.4

1.5

1.6

Froperty,

{c} all rights, benefits, claims, coniracts, warranties,
remadies, security, indermniiles or covaenanis Tor title
in respact of the Charged Property, and

{d) any moneys and procesds paid or payable In respect
of the Charged Property

"Secured Lishility” means any Habllily expressad to be due, owing or payable by
the Morlgagor to the Lender under or in connection with any
of the Loan Agreement {in each case, whether alone or
jointly, or jointly and severally, with any other person,
whether actually or comtingantly and whather as pringipal,
surety or otherwise) (logether the "Becured Liabilithes™)

"Seourity” megans g morlgage, charge, pledgs, lisn or any other sacurity
interest seouring any obligation of any person or any other
agreement or arrangemant having a similar effect

"Beourity Perlod” maans the pericd beginning on the date of this Deed and
gnding on the date on which Folk2Folk and the Security
Trustee is satisfied that the Secured Lizbifties have been
irrevocably and urconditionally paid and discharged in full
and all facilities which might give rse o Secured Liabilites
have ermingled

ncorparation of Terms

Unless the oontext otherwise reguires or unless defined in this Desd, all words and expressions
defined or whose interpretation is provided for in the Loan Agreement have the same meanings in
this Dieed.

Intgrpretation

The principles of inferpretation set oul in the Losn Agreement shall apoly 1o this Deed insofar as
thay @rg relovant to it and in this Deed, unless the context otherwise requires, o reference to o
Finance Document” or any other agreement or instrument is g reference to that Finance
Becumnent or other agreement or insbument as amended, novaled, supplemented, restated or
replaced (however fundamentally) and includes any Increase in, exiension of, or change to, any
facility made aveiiable undsr that Finance Document or other agreement or instrurmend and
includes any increase in, extension of or change (0 any facility made available under thal Finance
Uocument or other agreement or instrument,

Acknowisdoement

The Morgagor acknowledges that the Security Trustee erders info this Deed for iseff and as
frustes for the Lender who shall be entitied {o the Ul banefit of this Daead,

Effect s a desd

This Dead shali take effect as 8 desd ever I it is signed under hand on behalf of the Seourily
Trustes.

Law of Property (Miscellaneous Provisions) Act 1988

The tgrms of the other Finance Documents and of any side letters between any parties in relation
o any Finance Document are incorporated In this Deed to the extent required to ensure that any
purportad disposition of an interest in Land contained in this Deed s a valid disposition in
accordance with Section 2(1) of the Law of Property {Miscellaneous Frovisions) Act 19848,



1.7

2.1

2.2

31

52

41

42

Third party righls

A person who is not 2 Party has no right under the Contracts (Rights of Third Parties} Act 1888 1o
enforee or o enjoy the banefit of any term of this Deed,

COVENANT TG PAY
Bocured Lisbilities

The Mortgagor covenants that 1 will on demand pay and discharge any or all of the Secured
Liabilities whan dus,

interest

The Morigagor covenanis to pay interest on any sum demanded in accordance with Clause 24
{Becursd Liabiliies) urdil payment {both before and after judgment} at the Inferest Rale.

GRANT OF SECURITY
Beourity

Az a continuing securlty for paymeant of the Secured Lisbilities the Morigagor with full title
guaraniaeg-

3.1.1 charges o the Seourity Trustes all its right, title and interest from time o time In and o
gach of the following:-

{a) by way of first lega! morigage il Land described in Schedule 1 (The Property)

{u} by way of first fixed charge ali Helsted Rights In respect of the Charged
Property, and

312 assigns absclutely in favour of the Security Trustee all its right, titie and intarest from time
o fime in and to the Insurances and all benefils accruing under the insurances, subject to
a proviso for reassignment on redemption

Triast

If or to the exient that for any reason the assignment or charging of any Charged Property s
prohibited, the Morlgagor shall hold it on trust for the Security Trusiee.

UNDERTAKINGS BY THE RORTGAGOR

Deposit of title documaents

The Mortgagor will deposit with the Becurity Trugtes:

4.1.1 all desds and decuments of tile relating to the Charged Property, including without
lrdtation all deads and doouments of title relating to the Land described in Schedule 1

{Tha Properfy);, and

412 all loca! land charges, land chargss and Land Regisiry search certificates and similar
documents received by or on behalf of the Mortgagor,

{sach of which the Security Trustes shall be enlitled to retain during the Security Period).

Payments without deduction
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7.1

7.2

7.3

The Mortgagor shall caloulate and make all payments under this Deed without {and free and clear
of any deduction for} set-off or counterclaim.

General covenants
The Morigagor shall comply with the general covenants set out in Schedule 3 to this Deed.
REPRESENTATIONS AND WARRANTIES

The Morigagor makes the representations and warranties set out at Schedule 2 to this Deed on the
date of this Deed and on the date of sach further drawing under the Loan Agresment (if any).

APPLICATION TO THE LAND REGISTRY

The Mortgagor and the Security Trustese apply to the Land Registry for the following o be entered
on o the registerad title to the Charged Propearty:-

8.1.14 a raslriction in the following lerms:-

"No disposition of the registered estate by the proprietor of the registered estale or by the
proprietor of any registered charge, not being a charge reglstered before the entry of this
restriction, is {0 be registerad without 3 written consent signed by the proprieior for the
timne being of the charge dated 33 m{ in favour of Folk Nominee Limited
referred to in the charges register {(Form PI™ and

6.1.2 a notice that the Lender is under an obligation to make further advances on the lerms and
subject to the sonditions of the Loan Agresement and the security created by the charge
dated &mo‘ in favour of Folk Nomines Limited has been created for the
purpose o sec:u such further advances.

RESTRICTIONS AND FURTHER ASSURANCE

Security

The Mortgagor shall not create or permit to subsist any Securily over any Chargad Property, nor do
anything slse prohibited by the Loan Agreement.

Disposal

The Morigagor shall not enler into or agree (o enter info a single fransaclion or a series of
transactions {whether related or not and whether voluniary or involuniary) io seli, lease, license,
sub-license, transfer or otherwise dispose of any Charged Property except as permiited by the
Loan Agresment.

Further assurance

The Morigagor shall promptly do whatever the Security Trustee reqguires:-

7.3.1 to perfect or protect the Securily created or expressed to be created by this Deed, or its
pricrity; or

7.3.2 to faciiitate the realisation of the Charged Property or the exercise of any rights vestsd in
the Security Trustes or any Recealver,

including executing any transfer, conveyance, charge, assignment or assurance of the Charged
Froperty {whether to the Security Trustee or its nominees or otherwise), making any registration
and giving any notice, order or direction.



8.1

a2

8.3

84

8.5

8.1

DEMAND AND ENFORCEMENT

Enforcement

The Security created by this Deed shall become enforceabls upon:-
&8.1.1 the ooourrance of an BEvent of Defaull which is continuing;

8.1.% any request being made by the Morlgagor o the Security Trustee for the appointment of
a Racslver or an administrator, or for the Security Trusiee 1o exercise any other power or
right avaliable to il

Powers on enforcement

At any time afler the Secwrity created by this Deed has become enforceable, the Securily Trustee
may (withow! orejudice to any other rights and remedises and without notice (o the Martgagor do all
of gy of the following-

821 exgrcise the power of sale under section 101 of the LPA togather with &l other powers
and rights conferred on morigagess by the LPA, as varled and extended by this Desgd,
without the restrictions mposed by sections 103 or 108{1) of the LPA;

8.2.2 sxerciss the powsr of leasing, letting, entering inlo agreemants for leases or leliings or
accepting of agreeing to accept surrenders of leages in relation to any Charged Proparty,
without the restriciions imposed by sections 99 and 100 of the LPA; and

8.2.3 sublect to Clause 8.1 (Mefhod of sppointment or removael), apooint one oOf Ore DErsSongs
to be a Recelver or Receivers of all or any of the Charged Property.

Disposal of the Charged Property

In exarcising the powers referred o in Clause 8.2 (Powsrs on enforcement), the Security Trustes
or any Receiver may selt or dispose of aill or any of the Charged Property al the thimes, in the
manner and order, on the terms and conditions and for the consideration determined by i1

Bame righls as Receiver

Any rights corferred by any Finance Document upon a2 Hecsiver may be exerclsed by the Saourlty
Trustes, or to the extent permilted by law, an administrator, after the Security created by this Deed
has become enforcesble, whether or not the Security Trusies shall have aken posssssion of
appoiriad & Recelver of the Charged Property.

Oalegation

The Security Trustee may delegale in any manner o any person any rghts exercisable by the
Becurity Trustes under any Finance Documant. Any such delegation may be made upon such
terms and conditions (including powesr to sub-delegale) as the Sscurity Trustes thinks fit.
RECEWVERS

Mathod of appointment or removal

Every appointment or removal of s Recelver, any delegate or any other person by the Sagurity
Trustes under this Deed shall be in wriling under the hand of any officer or manager of the Security

Trustes {(sublect o any requirement for a court order in the case of the removal of an administrative
recalver).



8.2

8.3

9.4

8.5

g6

10.

Removal

The Security Trustee may {subject to the application of section 45 of the Insolvency Act 1986)
remove any person from office in relation to all or any part of the Charged Property of which he is
the Recelver and at any time (before or after any person shall have vacated office or ceased 1o act
as Receiver in respect of any of such Charged Properly) appoint a further or other Recelver or
Receivars over all or any part of such Charged Property.

Powers
Every Raceiver shail have and be entitled 1o exercise all the powers:-
8.3.1 of the Sacurity Trustee under this Deed;

89.3.2 conferred by the LPA on morigagees in possession and on Recsivers appointed under
the LPA,;

8.3.3 of an administrative receiver set out in Schadule 1 to the Insolvency Act '1986, whether or
not the Receiver i3 an administrative receiver:

234 in relation to any Charged Property, which he would have if he were its only beneficial
owner, and

8.3.5 o dao all things incidental or conducive to any funclions, nowers, authorities or discrations
confaerred or vested in the Recelver,

Receiver as agent

The Recelver shall be the agent of the Mortgagor {which shall be =zolely liable for his acts, defaulls,
remuneration, losses and ligbifities) unless and unill the Mortgagor goes into liquidation, from which
time he shall act as principal and shall not become the agent of the Security Trustee.

40int or several

I two or more persong are appointed as Receivers of the same assets, they may act jointly andfor
severally so that (unless any instrument appointing them specifies to the contrary) each of them
may axercise individually all the powers and discretions conferred on Receivers by this Deed.

Receiver's remuneration

Every Receiver shall be enlifled io remuneraticn for his services at a rale to be fixed by the
Security Trustee and the maxirmum rate specified in section 102(8) of the LPA shall not apply.

AFPPLICATION OF MONEYS

All sums received by virtue of this Dead by the Security Trustee or any Receiver shall, subject to
the payment of any claim having pricrity to this Desd, be paid or applied in the following order of
priority:-

1011 firstly, in or fowards satisfaction pro rata of, or the provision pro rata for, all costs,
charges and expenses incurred and payments made by the Security Trustee as agent for
the: Lenders and/or as trustee in refation to this Deed, or by any Receiver (including legal
expenses), together with intarest at the Interest Rate (both before and after judgment)
from the date those amounts becams due until the date they are irrevocably paid in full or
other person entitled to if;

10.1.2  secondly, in or towards the payment pro rata of, or the provision pro rata for, any unpaid
fees, commission or remunaration of the Securily Trusies or any Receiver;



i1

12

121

12.2

10,13 thirdly, in or towards payment of the Secured Liabiliies in accordence with the Loan
Agresment; and

1014 fourthly, in the payment of the surplus (if any), 1o the Morigagor or any other person
entitled o &,

and section 108{2) of the LPA shall not apply.

FOWER OF ATTORNEY

Appointrment

Tha Mortgagor irrevocably and by way of ssourity appoints:-

11.1.1  the Secunity Trustoe (whether or not @ Regeivar has been appoinied);

1152  any delegate or sub-delegate of, or olher person nominated in writing by, an officer of the
Security Trustes, and

1113 {as a separate appointment) each Recalver,

severally as the Morlgagor's altomey and attorneys with power o do any act, and exscule and
deliver any deed or other documaent, on behalf of and In the name of the Morgagor, which the
Morigagor could be required to do or exscule under any provision of this Deed, or which the
Security Trustes in s sole opinion may consider necessary or desirable for perfacting iis e o
any of the Charged Property or enabling the Security Trustes or the Receiver to exarcise any of iis
rights or powers under this Deed,

Ratification

The Mortgagor ralifies and confirms and agrees to ratify and confirm whatever any attorney
appointed pursuant to Clause 11.1 (Appoiniment) doss or purports 1o do i the exercise or
purported sxercise of all or any of the powers, acls or olher matlers referred to in Clause 111
{Appointment].

PROTECTION OF THIRD PARTIES

Statulory powers

In favour of any purchaser, the stalulory powers of sale and of appointing a Receiver which are
conferred upon the Security Trusies, as varad and extended by this Deed, and sll other powers of
ihe Security Trustee, shall be desmed fo arize {and the Secured Lisbiilties shall be deemed due
and payable for that purpose) immediately after the execution of this Desd,

Purchasers

Ne purchaser from or other parson dealing with the Security Trusles, any parson to whom § has
delegated any of its powers, or the Receiver, shall be concarmed:-

12.2.1 o enguire whether any of the powsers which the Seourily Trustee or 2 Receiver have
axercised has arisen or become sxercisable;

12.2.2 W enguire whether the Secured Liabilities remain outstanding or whether any event has
rappened o authorizs the Recelver o act; or

12.2.3  as o the progriely or validity of the exercise of thoss powers,

and the title and position of 8 purchaser or such person shall not be impeachable by refarence 1o
any of thoss matters,
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13

13.1

13.2

13.3

13.4

Receipts

All the protection fo purchasers confained in sections 104 and 107 of the LPA, saction 42(3) of the
Ingolvency Act 1988 or in any other applicable lagisiation shall apply to any person purchasing from
or dealing with the Securily Trustee, any Recaiver or any person to whom any of them have
delagatad any of their powers.

PROTECTION OF THE SECURITY TRUSTEE, LENDER AND ANY RECEIVER

Mo lability

None of the Securlty Trustee, the Lender, any Receiver or any of their respective officers,
employees or delegates shall be fiable in respect of any cost, liability, expense, loss or damage
which arises out of the exercise, or attempted or purported exercise of, or the failure o exercise,
any of thelr respective rights under this Deed.

Mo morigagee in possession

Without prejudice to any other provision of this Dsed, entry into possession of any Charged
Property shall not render the Securily Trusles, any Receiver or any of their respective officers or
employess liabie:-

13.21 o zccount as morlgages In possession,

13.22 for any loss on realisation; or

13.2.3  for any default or omission for which a mongages in possassion might be liable,

and if and whanever the Sacurity Trustee or any Receiver enlers into possession of any Charged
Property It shall be entitiad at any time it or he thinks fit to refinquish possession.

Indemnity

The Mortgagor shall indeminify and keep Indemnified the Securily Trustes, each Lender, any
Recsiver, and their respective officers, employees and delegates, agsinst all claims, costs,
expenses and liabilities incurred by them in respect of all or any of the following:-

1331 any act or omission by any of them in relation to all or any of the Charged Property;

1332  any payment relating {o or in respect of all or any of the Chargad Property which s made
at any time by any of them;

1333 any stamp, registration or similar Tax or duty which becomes payable in connection with
the entry into, or the performance or enforcement of, this Deed;

13.3.4  exercising or purporting o exercise or falling o exercise any of the rights, powers and
discrations conferred on them or permitied under this Deed; and

13.3.6 any breach by the Morigagor of any of its covenants or other obligations 1o the Security
Trustee or any Lender,

except in the case of gross negligence or wilful misconduct on the part of that person.
interest
The Morigagor shall pay inferest at the Interest Rate on the sums payable under this Clause 13

{(Proteclion of the Securily Truslee, Lender and any Receiver) from the date on which the fiability
was incurred to the date of actual payment {both before and after judgment).



13.5

138

14,

14.1

14.2

15.

18.1

182

13.3

Indemnity out of the Charged Property

The Security Trusiee, the Lender, any Recelver and thelr respective officers, employess and
dalegates shall be entitled to be indemnified out of the Charged Property in respect of the actions,
nroceedings, demands, claims, cosis, expensss and liabiliies referred to in Clause 13.3
{indemnity}.

Continuing protection

The provisions of this Clause 13 {(Protection of the Security Trusfes, Lender and any Recefeer)
shall continue in full force and effect notwithstanding any release or discharge of this Deed or the
discharge of any Recelver from office.

PROVISIONS RELATING TO THE SECURITY TRUBTEE

Powers and discretions

The rights, powers and disoretions given o the Security Trustes in this Deed:-

14.1.1  may be exercised 25 ofter as and in such manner as, the Security Trustees thinks fit;

14.1.2  are cumulative, and are not exclusive of any of iz rights under the general law, and

1413 may only be walved in writing and speoifically, and any delay In sxercising. or non-
exarcise of, any right, Is not & waiver of it

Trusts

The parpetulty periad for any trusts constituled by this Deed shall be 125 years.

PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a continuing security o the Security Trustes and shall remain in force until
sxpressly discharged In witing by the Becurity Trusiee nobwithstanding any intermediate
setfemant of account or other matter or thing whalsoever,

Additions! Bscurily

This Desd iz without prejudice and In addifion to, and shall not mergs with, any other right, remedy
or Security of any kind which the Security Trustes or any Lender may have now or at any tme in
the fulure for or in respect of any of the Secured Liabilitiss,

Walvar of Defences

Neither the Security created by this Daed nor the obligations of the Mortgagor under this Deesd will
be afected by an act, omission, matter or thing which, but for this Clauss, would reduce, relsase or
prefudice that Sesourity or any of thoss obligations {whether or not known to it or the Securily
Trustes or any Lender) including:-

1531 any fime, waiver or consent granted 1o, or composition with, any other person

1532  the release of any other person under the terms of any composition or arrangement with
any person;

15.3.3  the taking, varigtion, compromise, exchangs, renewal, enforcemant or release of, or

refusal or neglect to perfect, take up or enforce, any rights against, or Socurily aver,
assets of any other person or any non-presentation or non-observance of any formality or

10



15.4

15.5

15.8

15.7

other requirement in respect of any instrument or any failure to realise the full value of
any Security;

15.3.4 any incapacity or lack of power, authority or legal personality of or dissclution or change
in the members or status of any other parson;

18,35 any amendment (however fundamental), replacement, varigtion, novation, asslgnment or
the avaidance or termination of a Finance Document or any other document or Sacurity;

15.3.6  any unenforceability, Mlegality or invalldity of any obligation of, or any Securily craated by,
any person under any Finance Document or any other document; or

18.3.F  an insclvency, liguidation, administration or similar procedure.

immediate Recourse

The Morigagor walves any right it may have of first requiring the Lender to procesd against or

enforce any other rights of Security or claim payment from any person before claiming from the

Mortgagor under this Deed. This waiver applies irespective of any law or any provision of a

Finance Document {0 the contrary,

Appropriations

During the Sacurity Period the Security Trustee may:-

158.51  refrain from applying or enforcing any monies, Security or rights held or received by it (or
any trusies or agent on its behalf) in respect of the Secured Liabilities, or, subject to
Clause 10 {Appiicalion of moneys), apply and enforce the same in such manner and
order as it sess fit (whather against the Secured Lishilltles or otherwise) and the
Mortgagor shall not be entitied to the same: and

1852  hold in an inferest-bearing suspense account any monays recaived from the Morgagor
on or account of the Sacured Liabilities.

Tacking

For the purposes of section 84{1} of the LPA and seclion 49(3) of the Land Registration Act 2002

the Security Trustes confirms on behalf of the Lender that the Lender shall make further advarnces

o the Mortgagor on the terms and subject to the conditions of the Loan Agreement.

Daferrat of Mortgagor's rights

During the Security Period and unless the Securlty Trustee otherwise dirests, the Mortgagor shatl

not exercise any rights which it may have by reason of performance by It of ite obligations under

this Deed or the snforcement of the Security crealad by this Dead:-

1871 toreceive or claim payment from, or be indemnified by any person;

16.7.2 tolake the benefit {in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Lender under any Finance Document or of any guaraniee or Security

taken pursuant to, or in connection with, the Finance Documents by the Lender;

187.3 1o exercise any right of set-off against any other parson,
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18,

168.9

16.2

16.3

17.

171

17.2

17.3

17.4

RELEASE

Helease

Upon the irrevocabls and uncondifional payment and discharge in full of the Secured Liahilities and
the lermination of all facilites which might give rigse to Secured Liabiities, the Security Trustse
shall, or shall procurs that its sppointses will, gt the reguest and cost of the Morlgagor-

1811 releoase the Charged Property from this Deed; ang

16.1.2 re-assign the Charged Property that has been assigned to the Security Trustas under this
Dead.

Relnstatement

If the Security Trustee oonsiders that any amount paid or oredited to the Lenders under the Loan

Agresmert (whether in respect of the obligations of the Morigagor or any Secuwrity for those

obligations or otherwise) is capabie of being avoided, reduced or otherwise set aside:-

168.2.1  that amount shall not be considersd 10 have beean pald for the gurposes of determining
whather the Sscured Liabilities have been irrevocably and uncondiionally paid and
discharged; and

16.2.2  the labilty of the Mortgagor and the Security created by this Deed shall continue as if that
armount had not beern paid or credited,

Consolidation

Saction 83 of the LFA daaling with the consolidation of mortgages shall not apply to this Deed.
MISCELLANEQUS PROVISIONS

Sevarabliity

¥ any provision of this Deed is illegal, invalid or unenforceable in any jwisdiction, that shall not
affect:-

1711 the validity or enforceability of any other provision, in any jurisdiction; or

17.1.2  the validity or enforceability of that particular provision, in any other jurisdiction,
Smendments and vaviations

This Deaed shal remain in Jull foree and effest nobwithstanding any amendment, resiatement,
novalion or supplementation of the Finance Documsnis {including any increase n the amount of
the Secured Uabillies).

Remadiss and walvers

Mo failure o sxercise, nor any delay in exercising, on the part of the Security Trustee, any right or
remedy under this Desd shall operals as a waiver, nor shall any single or parlial exercise of any
right or remedy prevent any further or other exercise or the exarciss of any other right or remedy.
The rights and remedies provided in this Desd are cumulstive and not exclusive of any rghls or
remedies provide by law.

Counterparts

This Deed may be executed in any number of counterparts and this has the same effect as i the
signatures on the counterparts were on a single copy of this Deed.



18. GOVERNING LAW AND ENFORCEMENT

The Morigagor expressly agrees and consents {o the provisions of this Clause 18 (Governing Law
and Enforcementy,

18.1 Governing law

This Dead and any non-contractual obligations arising out of or in connection with it are govemed
by English law.

18.2 Enforcement

1821 The courte of England have exclusive jurisdiction to settle any dispute (including a dispute
regarding the existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connaction with this Dead) {a "Dispute”).

1822 The Parlies agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Parly will argue to tha contrary,

18.2.3 This Clause 18.2 {Enforcemeant is for the benefit of the Security Trustee and the Lenders
only. As & result, neither the Securily Trustee nor the Lenders shall be prevented from
taking procesdings relating to a Dispute in any other courls with jurisdiction. To the
extent aflowed by law, the Securily Trustee and the Lenders may fake concurrent
procaedings in any number of jurisdictions.

Executed and delivered as a dead on the date appearing at the beginning of this Deed,
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SCHEDULE 1

THE PROPERTY

Brief Details of the Property Title number st the Land Registry

Frashold land and bulldings known as Msthodist | CL267113
Church, Commercial Road, 5t Keverne, Helston

14




SCHEDULE 2
REPRESENTATIONS AND WARRANTIES
The present use of the Properly is a permitted use within the provisions of the Planning Acts,

The Mortgagor has not before the execution of this Deed carried out any operation upon the
Property or put the Property 1o any use which is a development within the provisions of the
Planning Acts and in respect of which any requisite permission has not been obtained or any valid
enforcement order may be made.

The Morlgagor has complied with Environmental Law and, in particular {but without prejudics o the
generality of that representation and warranty) that no hazardous or {oxic materials, subsiances,
poilutanis, contaminants or wastes have at any time before the execution of this legal charge bean
released into the environment or deposited, discharged, displaced or disposed of at or near the
Property.

The execution of and the observance and performance of the Morigagor's obligations under this
Dead does not and will not contravene, to the extent permitisd by the Finance Documents, any
other charge, morigage, lease, loan facility or other agresement.

The execution of and the observance of the Morlgagor's obligations under this Deed doss not and
will not contravene any of the provisions of its constitution.
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SCHEDULE 3
GENERAL COVENANTS

Tha Morigagor will keep all buildings, fixtures and filtings, services and service media in, on of
assnciated with the Property in good and substantizl repair and good working order and condition.

The Morgagor will parmit the Lender(s) or the Becurity Trustee and thelr represendatives al all
regsonable tmes and upon reasonable notics to enter upon the Property or any part of I to inspect
the stale and condition of the bulidings, fxlures and fllings, services and service madia in, on or
associated with the FProperly without the Lerder or the Seowdly Trusise becoming liable as
mortgages in possession.

The Morigagor will on demand repay 1o the Security Trustes all expenses incurred by the Lender(s)
or the Security Trustes In carmving cut inspections and works permitted by paragraphs 2 andif of
this Scheduls together with intsrest from the date when the Lender(s) or Securily Trustss becoms
hable for the same until repayment by the Morigagor at the Interest Rate {such interest to be
payable in the same manner as interast on the Loan Advance] sl of which money and intergst shall
be gharged on the Proparty.

The Mortgagor will not without the previous wiitten consent of the Securily Trustes (acting on the
instruction of the Lender(s)} {and thern only 10 the exient permitied by and in acoordancs with any
condiions attached o the consent) maks any structural or material slleration to, or pull down or
remove any or any part of, any buildings, dures and fitings, services and service media In, on or
sssovigted with the Proparty.

The Morgagor will;

snsure the Property is kept insured for such amount or amounts (including sums in respest of any
loss of rent and any grofessional fees which may be inourred in or aboul repair, rebuilding or
reinslatement), in such name or names, and against loss or damage dus 1o such risks and with
such underwrilers as the Lender(s) may in each case and from time to fime approve in wiiting; and

rrmles all paymends requlred for this purpose as and when they become due and will when reguired
by the Lender deliver 1o the Lender the polioy of insurance and the receint for each payment.

I the Mortgagor falls ko perform any of hisfils obligations under paragraph 5 1o this Schadule 3 and
the Security Trusiee takes out any insuranoe on the Property of any part of i, the Morigagor will on
demand repay (o the Secwrlty Trustes all paymenis madse by him for that purpose and will pay
intarest at the Interest Rate from the date of pavmant untl repayment on any monay not repaid on
demand {such interest to be payable In the same manner as interest on the Loan Advance) and all
such moneay and interest shall be charged on the Property.

Any monay recelved under any policy of insurance sffectad or maintained by the Morlgagor in
respact of the Property {whether or not pursuant 1o his obligations under this Schedule 3) shall, at
the option and absolule disoretion of the Security Trustes (acting on the instructions of the
Lander(a)l, be applied efther in making good the loss or damage in respect of which it was received
or in or fowards discharge of the money due under this security, and I received by the Morigagor
will be held on rust for the Security Trustes for this purpose,

The Morgagor will punctually pay and indsmnify the Security Trustes (on behall of the Lender(s))
against any shorifall, rents, rates. taxes, levies, assessments, Imposiions and oulgoings
whalsoever {whether governmental, municipal, sonlractual or otherwise) which may be or may
pecome imposed upon or payable in respect of the Froperty or any part of it foliowing the Security
created by this Dead becoming enforceabls,

The Mortgagor will ensure that any legislation, regulalions or bye-iaws for the time being in foree

applicable to the Properdy or (o the employment of persons in the Property o7 the trade or business
for the time being carried on there are complied with in all respects.
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10.

1.

12

13.

14.

15.

18.

17

18,

14,

20.

20.1

20.2

21.

The Morigagor will immediately produce o the Security Trustee any order, direction, permission,
notice or other matter whatever affecting or likely to affect the Property and sarved upon the
Mortgagor by any third party, and will aliow the Security Trustee 1o make a copy of it.

The Mortgagor will not use the Property for any purpose other than the present permitied use
within the provisions of the Planning Acls except with the pravious written consent of the Security
Trustee and the relevant planning authority and then only to the extent permitted by and in
accordance with any conditions atlached o such consent. The Mortgagor will deliver any such
cangsent of the relevant planning authority to the Security Trusies,

The Maortpagor will not without the previous written consent of the Security Trustee {acting on the
instruction of the Lender{s}} {and then only to the extent permitted by and in accordance with any
conditions attached to such consent) carry out any operation or use tha Property Tor any use which
is a development within the provisions of the Planning Acts.

if the Mortgagor at any time obtains permission for any development of the Property within the
provisions of the Planning Acts he will comply with all conditions subject fo which such permission
is granted.

The Morigagor will observe and perform all environmental laws, regulations, directives and codes
of practice affecting the Property.

If any valid enforcement or other notice, claim, order or proposal is made or served by the relevant
authority under or by virtue of the Planning Acts or the Environmenial Protection Act 1990 in
refation to the Property the Movigagor will immediately produce the same to the Security Trustee
and aliow the Security Trustee to lake 2 copy of &

The Mortgagor will at their own expense in all respects comply with the requirements of any notice,
order or propossl referred to In paragraph 15 above without delay and In any event within any time
which may be specified for compliance. Alternatively, If the Securlty Trustee so requires (acting on
the instructions of the Lendser(s)). the Mortgagor will make or join with the Security Trustes in
making such objections or representations as the Security Trusiee may request or approve against
of in respect of any such notice, order or proposal.

The Morigagor will not without the previous consent in wiiting of the Security Trustes {acting on the
instructions of the Lender(s)) (and then only t the exient permitied by and In accordance with any
condifions attached to that consent) enter into any negoliations with any local or other authority for
of consent to the compulsory acquisition of the Property either in whole or in part.

If the Security Trustee (scting on the instructions of the Lender(s)} so require, the Mortgagor will
permit the Security Trustee to conduct the negotiations and grant the consent referred to in
paragraph 17 above on the Morigagor's behalf,

Any compensation payable to or received by the Morigagor in respect of the compuisory
acquisition of the Property or any part of it will, if 50 and to the exdent required by the Security
Trustes {acting on the instructions of the Lender(s)), be applied in or towards the discharge of the
money due under this Deed.

The Morigagor must not without the pravious consent In writing of the Security Trustee (acting on
the instructions of the Lender{s}) {and then only to the extent permitted by and in accordance with
any conditions attached to such consent):

sxercise or agree o exsrcise any powar of leasing or of sccepting surrenders of leases (whether
conferred by statute or otherwise)} or vary or agres to vary any lease or lenancy agreement or the
amounts payable thersunder; or

otherwise part with or share possession or occupation of or dispose of or deal with the Property or
any part of it or any interast in it

The Mortgagor shall comply with the terms of any lease or tenancy affecting the Property.
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22,

23,

24,

25,

26

27

28,

24,

30.

The Morigagor will observe and perform the terms of all convevances, grants, assignments,
iransfers, contracts and other deeds and documenis from time o time affecting the Property and
binding on the Mortgagor.

The Morlgagor will keep the Securily Trustee and the Lender(s) indemnified against the costs of all
procesadings and oaims incurred on sccount of any breach of the terms of the documents referred
o in paragraph 22 above,

Al sxpenses damages and costs incurred by the Securily Trustes or the Lender{s) {or any of them)
in relation to any breach referred o In paragraph 23 shove will be repaid by the Morlgagor to the
Saecurity Trustes on demand fogether with Interest from the date when the Security Trustes or
Lender(s) {as applicable) becomes liable for the same until repayment by the Morlgagor at the
Interest Rate (such inferest to be pavable in the same manner as interest on the Loan Advance) all
of which money and interest shall be Secured Liabilitles,

The Mortgagor must not without the previous consent in wriling of the Securily Trustes {acting on
the instructions of the Lender{s)) cause or allow sny person o be registered under the Land
Fagistration Act 2002 as proprietor of the Property or any partof i

The Mortgagor shall not without the previous consent in writing of the Security Trustes {acling on
the instructions of the Lender(s)) (and then only to the exdent permitted by and In accordance with
any conditions attached o such consent) oreate or permit to subsist any morigage, pledge, chargs,
asncumbrance, len or other sscurity interest in the Property other than this Deed,

The Mortgagor shall do anyvthing necessary to complete the securily craated by this Deed.

if the Propearty comprises agricultural land within the meaning of the Agricultural Holdings Act 1848,
the Mortgegor shall manage and farm the Properly In accordance with the rules of good estate
managemaent and good husbandry as defined by the said Act and not without the writlen consent of
the Security Trustes {acting on the insiructions of the Lender(s}) effect or causs or parmit o be
effected any digposition whersby the Property will or may cease (o comprise an entire and single
agriculiural unil.

if the Morigagor fails to maintain the buildings, fxtures and fittings, services and service media in,
on or agsociatad with the Property in the requisite state of repair and condition the Secouwrity Trustes
and his representatives may (but without being bound o do so) at any time thereafler enter upon
the Property or any part of f and exscute all remedial works that the Security Trustes considars o
be necessary and proper without the Becurity Trustes theraby becoming liable as morlgages in
pOSSassion.

if the Mortgagor fails 1o ake mmedizie steps to commencs compliance or falls within the relevant
time imi to conclude compliance with the requirernents of any notice, order or proposal referred o
in paragraph 15 above, the Security Trustes may (but shell not be obliged to) al any time thereafter
enter on the Properly and sxeculs any works and do anyibing on the Proparty necessary o ensure
such compliance without the Securily Trustee thereby becoming liable as morigages in
possession. All costs and expenses so incurred by the Becurity Trustes will be repaid by the
Morigagor to the Becurity Trustes on demand fogether with interest from the dale when the
Security Trustes becomaes liable Tor the sams undll repayment by the Mortgagor at the Interest Ratls
{such intersst o be payable in the same manner as inerest on the Loan Advance) all of which
rongy and interest shall be charged on the Property.
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EXECUTED as a Deed
by OTC DEVELOPERS LIMITED
acting by twa Directors:-

L Tl L

Diractor

Director
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