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Registration of a Charge

Company name: CLAYGATE HOUSE LIMITED
Company number: 12049644

X9G3006BX

Received for Electronic Filing: 20/10/2020

Details of Charge

Date of creation: 16/10/2020
Charge code: 1204 9644 0003
Persons entitled: CSPP FINANCE LIMITED

Brief description: ALL THAT FREEHOLD PROPERTY KNOWN AS 24 PARKING SPACES
ADJOINING CLAYGATE HOUSE, LITTLEWORTH ROAD, ESHER,
KT10 9PN SUCH PROPERTY CURRENTLY FORMING PART OF TITLE
NUMBER S$Y863925 REGISTERED AT THE LAND REGISTRY WITH TITLE
ABSOLUTE AS IS MORE PARTICULARLY DESCRIBED IN A TRANSFER
DATED ON OR AROUND THE DATE HEREOF MADE BETWEEN (1)
LUMINOUS PROPERTY GROUP LTD AND (2) CLAYGATE HOUSE LIMITED

Contains fixed charge(s).
Contains floating 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

Electronically filed document for Company Number: 12049644 Page 1



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: BRECHER LLP

Electronically filed document for Company Number: 12049644 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12049644

Charge code: 1204 9644 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th October 2020 and created by CLAYGATE HOUSE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th October 2020 .

Given at Companies House, Cardiff on 21st October 2020

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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This Legal Charge dated tle desd 2020

is mads Between:
{1} CLAYGATE HOUSE LIMITED a company registered in England and Wales {company

{2

registration number 12049644} whose registered offica is at Cavendish House, 368 Bumnt
Oak Broadway, Edgware, Middiesex, United Kingdom, HAB 5AW (the “Mortgagor™) and

CSPP FINANCE LIMITED a company registered in England and Wales {company
registration number 12036560} whose registered office is at 9 Berkeley Streef, London,
Urnited Kingdom, W1] 8DW (the "Lender).

NOW THIS DEED WITNESSES and it is agreed and declared as follows:

;|

)

COVENANT TO PAY

The Mortgagor hereby covenants with the Lender that it will on demand in writing
made to the Mortgagor pay or discharge to the Lender ali or any monies, obligations
and liahilities whether actual or contingent present or future which are now or may at
any time hereafter be or become payable due or owing to the Lender by the
Mortgagor and whether solely or jointy with any other person and whether as
principal or surety or in respect of which the Mortgagor may otherwise be or become
liable to the Lender on any account whatscever including {without prejudice to the
generality of the foregoing) the principal amount of all foans or advances made or to
be made to or for the accommodation or at the request of the Mortgagor all fees
costs expenses (including legal surveyors valuers and other costs on a full indemnity
basis) interest discount commission or other lawful charges and expenses which the
Lender may in the course of its business charge or incur for keeping the Mortgagor's
account or otherwise and so that interest shall be computed and compounded
according to the usual mode of the Lender as well after as before any demand made
or judgment obtainad hereunder and other sums incurred by the Lender in relation to
the Indebtedness, this Deed, or any guarantee or security now or hereafter heid for
the indebledness or in enforcing payvment whether against the Mortgagor or others
{the “Indebtedness™). References to the Indebtedness shall include not only the
whale but any part thereof.

SECURITY

As security for the payment and discharge of the Indebtedness the Mortgagor with
full title guarantee hereby charges to the Lender:

{0y by way of first legal mortgage the freehold and/or leasshold property
described or referred to in the First Schedule below (the "Property™;

{iy by way of fixed charge the plant and machinery chattels vehides computers
and/or othar equipment of the Mortgagor together with any part or parts
thereof and all additions alterations accessories replacements and renewals of
component parts thereto ftogether with the benefit of any obligations
warranties and rights given by or arlsing against any person in connection
with the supply or manufacture thereof:

{in by way of fixed charge all its rights and title to and interest in any insurances
maintained in respect of the Property;

{iv) by way of fixed charge the gross rents licence feess and other moniss
receivable now or hereafter at any time by the Mortgagor in respect of or
arising out of any lease or licence of the Property or anv agreement for lease
or licence or otherwise without limitation derived by or paid to or received by
the Mortgagor in respect of the Property {including without lmitation all
mesne profits) {the “Rental Income™) but excluding insursnce rents or
service charges or the like and any value added tax thereon;
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(b)

(<}

(d

{e)

ity

e}

{v} by way of fixed charge all its interest in and rights under any leases licences
contracts  deeds undertekings guarantess covenanis representations
warranties collateral warranties consultant appointments, specifications,
required consents, bond and guarantes or agreements or daims for or in
respect of the sale purchase ieasing mortgaging management carrying out of
works [0 development or redevelopment of or other dealing with or
ownership of the Property or any part thereof {or atherwise entered into by,
given to or otherwise benefiting the Mortgagor in respect of the Property)
{including for the avoidance of doubt its rights (A} against any persan giving
any guarantee or security for the performance of any obligations under any
such contracts or agreements (B) against any person arising under any
agresment for the provision of professional or other services in connection
with the carrying out of any works to the Property and (C) against any person
arising under any environmental claim by the Mortgagor);

{vi} by way of fixed charge the goodwill of any business carded on by the
Maortgagor at the Property; and

{vil)  {if the Mortgagor is a company) by way of floating charge all movable piant
machinery implements utensils furniture and equipment now or from time to
time at the Property,

The property charged by this Clause 2 is herelnafter referred to as the “Mortgaged
Property” and the charges contained in this Clause shall {ake effect as first fixed
charges or legal mortgages or fioaling charges (as the case may be).

This Dead and the security hereby created shall not be satisfied by any partial or
intermediate payment of the Indebtedness but shall constitute & continuing security
to the Lender for the payment of all sums obligations and liabilitfes present or future
actual or contingent which are, or shail on the execution hereof or at any time
hereafter be or become awing by the Mortgagor {6 the Lender in any manner or on
any account whatsoever notwithstanding any settlerment of account, the reduction or
repayment of the amount for the tme being owing or any other matter or thing
whalbsoever,

The security hereby created is independent of and in addition fo and shali not
prejudice or affect or be prejudiced or affected by any security relating o the
Martgaged Property or to any other property or any other secunty which the Lender
may now or at any time in the future hold in respect of the Indebtedness.

The restrictions on the right of consolidating mortgage securities which are contained
in Section 93 of the Law of Property Act 1925 shall not apply to this security.

In the case of a Mortgagor which is not a company at any time after payment of the
Indebtedness has been demanded and whilst any part thereof remains unpaid the
Lender may as agent of the Morlgagor remove and sell any chattels located at the
Property and in the absence of any separate charge thereover the net procesds of
sale thereof shall be paid to the Mortgagoer on demand and the Lender shall not have
the right to retain or set off such proceeds of sale against the Indebtedness,

The Mortgagor shall from time to time and at all times sxecute and do all such
assurances deeds acks and things as the Lendsr may require for perfecting the
security intended to be created by this Deed and for fadiitating or effecting any
dealings by the Lender under the powers contained in this Deed and at law and from
time to time and at all times after the security hereby constituted shall have become
enforceabie execute and do all such assurances deeds acts and things as the Lender
may require for faciiitating the realisation of the Mortgaged Property and the exercisa
of all the powers authorities and discretions hereby confarrad on the Lender or by
any person {whether an officer of the Lendar or not) appointad by the Lender o be
receiver or recelver and manager of the Mortgaged Property or any part thereof (a
‘Receiver”) and in particular to execute all transfers convevances dispositions

2
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(a)

(B}

(c

(&)

assignments and assurances of the Mortgaged Property and o give all notices and
directions which the Lender or the Recelver may think expedient,

GRANTING OF ENCUMBRANCES LEASES ETC.

The Mortgagor hereby covenants that it shall not without the prior written consent of
the Lender convey assign, transfer any estate in or otherwise dispose of the
Mortgaged Property or any portion thereof to any other person nor create or purport
or attempt to create or permit to subsist any mortgage charge, pledge, lien
{otherwise than a lien arising actomatically by operation of law) hypothecation, right
of set-off, right of preferance or other security interest or other encumbrance on the
Mortgaged Property or any part thersof nor (where the Mortgagor is 2 company)
create or purpart or altempt to create or permit to subsist any figating charge or
debenture over the whole or substantially the whole of the assets and/or undertaking
of the Mortgagor without the prior written consent of the Lender.

The statutory power of ieasing entering Into agreemeants for leases varying leases and
accepting surrenders of [eases shall not during the continuance of this security be
exercisable by the Mortgagor without the prior written consent of the Lender nor
without such consent as aforesaid shall the Mortgagor grant agree to grant or vary or
surrender any lease or fenancy of the Property or any part thereof or approve
assignments or underlettings of leases or tenancies of the Property or any part
thereof which if granted would be valid as between the Mortgagor and the lesses or
tenant but not binding on the tender but it shall not be necessary to express such
consent in any lease agreement variation or surrender

The Mortgagor will at all fimes during the continuance of this security deliver to the
Lender and verify in such manner as the Lender shall require particulars (signed by
the Mortgagor or if the Mortgagor is a company by an officer of the Mortgagor) of all
leases or agreements for tenancy from time to time subsisting over the Property.

MORTGAGOR'S COVENANTS

The Mortgagor hereby covenanis with the Lender that the Mortgagor during the
continuance of this security will:

(0 RENT
{A} diligently collect or procure to be collected all Rental Income;

{(BY obsarve and perform the covenants stipulations and conditions on the
landlord's part contained in the leases of the leasehold properties forming
part of the Mortgaged Property {if any) and to procure the ohservance
and performance by the tenant under the said leases of the covenants
stipulations and conditions on the part of the tenant to be observed and
performed;

{(C)  give to the Lender such information as regards the Rental Income as the
Lender shall from time to time require;

(0) ¥ requested by the Lender forthwith instruct all or any tenants of the
Property or the managing agant thereof {as appropriate) to pay the Rental
Income direct to such account of the Mortgagor or the Lender as the
Lender shall designate. The Lender may without further demand or notice
to the Mortgagor appropriate the whole or any part of the sums then or
thersafter standing 1o the credit of such account in or towards satisfaction
of the Indebtedness {and if less than the whole such part as the Lender
shail sslect} but so that nothing In this Deed nor any express arrangement
between the Mortgagor and the Lender in respect of such Rental Income
shall constituta the Lender as a mortgagee In possession of the Property:

{ii} HEADLEASES
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{A)

(B)

(S

()

(i)
Gy

(B)

(<

(03
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exercise its rights and comply with its obligations under each lease
pursuant to which it holds title to the Property {each a "Headlease") in a
proper and Hmely manner;

usa its reasonable endeavolrs to ensure that each landlord complies with
fts obligations under a Headlease in a proper and tmely manner; and

promptly notify the Lender of any matter by reason of which a Headlease
has or may become subject to determination or fo the sxercise of any
right of re-entry or forfeiture and, if so required by the Lender, apply for
relief against forfeiture of & Headlease in a proper and timely mannar,

noat without the consent of the Lender:

{i} agree to any amendment, supplement, waiver, surrender or
refease of 8 Headizase;

{il) exercise any right to breai, determine or extend a Headlease;
{iii} agree to any rent review in respect of 2 Headlease; or

{iv)  door allow to be done any act as a result of which g Headlease may

become liable to forfeiture or otherwise be terminated.
INSURANCE

keep all buildings and the plant and machinery now or for the time being
subject to this security insured against loss or damage by fire, storm,
tempest, flood, earthquake, lightning, explosion, impact, aircraft and other
aerial devices and artides dropped from them, riot, civii commotion and
malicious damage, bursting or overflowing of water tanks, apparatus or
pipes, acts of terrorism {including any third party liability arising from such
acts) and all other normally insurable risks of ioss or damage and such
other risks and contingencles as the Lender may from time to time reguire
to the full replacement value (being the total cost of entirely rebuilding,
reinstating or replacing the relevant buiidings and plant and machinery if it
is completely destroved, together with all related fees and demclition
costs) thereof with insurers or underwriters acceptable at all times to the
Lender and in the names of the Mortgagor and the Lender as composite
but without liability on the part of the Lender for any premium in relation
to any insurances insured provided always that if the Property is held by
the Mortgagor under any lease which is specified in the First Schedule
below or which may be granted after the date hereof with the prior
written consent of the Lender {the “Lease™) and in sither case the
Mortgagor is under an obligation to insure the Property under the terms of
the Lease as then so long as the Morlgagor fully complies with such
obligation and the Lender’s interest is noled on the insurance policy or
policies so maintained by the Mortgagor the Lender will not reguire the
Mortgagor to maintain any additional policy of insurance;

the Mortgagor wili insure the Property ageinst loss of rent (in respect of &
pariod of not less than 3 years or, if longer, the minimum peried reguired
under any lease document) including provision for anv increases in rent
during the period of Insurance in an amount approved by the Lender
taking account of the then estimated rentat value of the Property:

promptly pay all premiums and other moneys necessary for effecting and
maintaining such insurance and in any event prior to the commencement
of the period of insurance for which that premium is payable;

use its reasonable endeavours o ensure that the Lender receives copies
of the insurances, receipts for the payment of premlums for insurance and



any infarmation in coennection with the insurances and claims under them
which the Lender may reasonably requirs;

{E) if there are any other polides of insurance covering any of the buildings
on the Property or in relation to any business carried on at the Froperty or
by the Mortgagor against any such risks as aforesaid the Mortgagor will
hatd any sums received under such policies (subject to any obligation
urider the Lease if any) in trust for the Lender and will pay the sum to the
Lender on demargd;

(iv) REPAIR

keep all buildings now or for the time being subject to this security in good and
substantial repalr;

{v) BUILDING OPERATIONS

cduly and with reasonable expedition complete any bullding operations commenced at
any fime on the Mortgaged Property and will ensure that any such building
operations are carried out in accordance with applicable law and i & good and
workmanlike mamner in accordance with good building practice, using suitable
materials of good quality and which are fit for their respective purpnses, free from
any latent or inherent defect;

(1) PLANNING NOTICES

promptly (and in any event within ten days) following receipt thereof give full
particulars to the Lender of any notice or order or proposal for a notice or order given
issued or made by any planning or other authority body or person whatsoever which
in any way relates to or affects the Mortgaged Praperty or any part thereof and will if
so required by the Lender produce to it the said notice order or proposal and will at
its own cost take all reasonable and proper steps to comply with such order or notice
without delay and will at the reguest of the Lender make or concur with the Lender in
making any objections, appeais or representations against or in respect of any such
notice or order or proposal for a notice or any appeal against any such order as the
Lender may deem expedient;

{vil) AGRICULTURAL HOLDINGS ACT 1986 pay any sums which may becoms
payable by the Mortgagor under the Agricultural Holdings Act 1986 for compensation
costs or otherwise to a tenant of the Mortgaged Property or any part thereof failing
the payment of which the Lender may make such payment and any moneys paid by
the Lender under this clause shall be deemed to be expenses properly incurred by the
Lender hereunder and constitute Indebltedness;

(Vi) REGISTRATION AS PROPRIETOR

procure that no person shall be registered under the Land Registration Act 2002 as
proprietor of the Property or any part thereof without the prior consent in writing of
the Lender;

() ACOUISITION OF FREEHOLD

if the Property is leasehold and if the Mortgagor shall at any time acquire any title
paramaunt thereto notify forthwith the Lender of such acquisifion and If required by
the Lender forthwith charge the same to the Lender by way of first legal mortgage as
an additional security for the payment of the Indebtedness unon similar terms and
conditions as in this Deed;

() OBSERVANCE OF COVENANTS

at all times cbserve and perform (and enhsure the chservance and performance by
any other person or parsons at any time occupying the Property or any part or parts
thereof of) all restrictive and other covenants and stipulations t which the Property
or any part or parts thereof may from time o time be sublect, il chligations on the
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part of the Martgager in any lease or tenancy agreement {including the payment of
the renis reservad thereby)), all building requlations, and all restrictions conditions
and stipulations for the time being affecting the Property or any part or parts thereaf
or the mede of user or enjoyment of the same or any part or parts thereof:

(xi} EXERCISE OF RIGHTS

must exercise and enforce its righis in respect of any covenant, stipulation or
obligation (restrictive or otherwise) at any time affecting the Property and not agras
to any amendment, supplement, walver, surrender or release of the same without the
prior consent in writing of the Lender;

() PLANNING

not without the prior written consent of the Lender make any application or proceed
in accordance with any planning permission to erect or maintain any building erection
improvemant material change alteration or addition on or to the Property or any part
thereof demolish pull down or remove any building installation or structure or make
any material change in the user of the Property or any part thereof and will give to
the Lender notice of such permission If granted within saven days of the receipt of
the same and also at all fimes o indemnify and keep indemnified the Lender against
all actions proceedings costs expenses daims and demands whatsoever in respect of
any such application made by the Mortgagor;

(i} ACCESS TO LAND

nermit representatives of the Lender {and its advisers) with or without workmen or
others to enter the Property at all reasonable times to:

{A) view the state of repair and condition of the Property; and/or

(B make such enquiries in refation to any part of the Property as a prudent
mortgages might carry out; and/or

{Q carry out investigations of fitle to the Property; andg/or

{0 if the Mortgagor faiis to perform or is considered by the Lender to have failed
to perform any obligation under this deed or any other security document or
facility letter entered into with the Lender affecting the Property to take any
action that the Lender may ressonably consider necessary or desirable fo
prevent ar remedy any breach of any such obligation;

{xiv} COMPLIANCE WITH REGULATIONS

comply {in all material respects) with 2l obligations imposed under any present or
future statute reguiation order or instrument or under any by-laws reguiations or
requirements of any competent authority or approvals licences or consents relative to
the Froperty or its use or enjoyment;

0o COMPLIANCE WITH AUTHORITIES

execute and do at its own expense all such work and things whatsoever as may now
or gt any time during the continuance of this security be directed or required by any
national, local or other public authority to be executed or dong upon or in respect of
the Property or any part or parts thereof or by the owner or occupier thereof;

{3} APPLICATION FOR GRANTS

not without the previous consent In writing of the Leander make any application for
any local authorlty or other grant for renovation or improvement of the Property;

{xvii}) KEEP ACCOUNTS

keep proper books of account and therein make true and proper entries of ail
dealings and transactions of or in relation to its affairs and procure that the same
shall be open at all times during business hours for inspection by the Lender the

&
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{&)

C)

(b)

{a)

{B)

Receiver and/or such parson or parsons as aither of them shall from time to time in
writing for that purpose appoint and give o the lender the Heceiver or to such
person or persons as aforesald such Information as to all matters relating to the
Mortgagor's affairs as they shall reasonably require and keep the Lender and the
Receiver indemnified in respect of all costs and expenses of any such person or
persons appointed as aforesaid;

{ovlify ENVIRONMENTAL MATTERS

comply at all times with all environmental law and obtain and comply with any
applicable environmental permits and notify the Lender forthwith if the Property or
any adjoining property becomes registered on any register of contaminated land or if
I receives any remediation or charging notice under any ervironmental legislation
and shall forthwith comply with the terms of any such notice;

(i} VALUE ADDED TAX

not glect to waive any exemnption pursuant to paragraph 2{1} of Schedule 8{A) of the
Value Added Tax Act 1994 in respect of value added tex in respect of the Property
excent with the prior written consent of the Lender and to elect to waive any such
exemption if 50 required by the Lender.

At any time after payment of the Indebledness has been demanded ar if default shall
be made by the Mortgagor in performing anv of the above obligations the Lender
may as the case may be:

{n insure and keep insured the said buildings in any sum which the Lender
considers 1o be expedient;

{ih) repair or Keep in repair the said buiidings or complete any such bullding
operations {with power to enter upon the Property for any of those purposes
without as a consequence becoming a mortgages in possession); and

{H) pay the said sum or discharge any charge for securing the same created in
pursuance of the said Agricultural Holdings Act 1986 and all monays
expended by the Lender under this provision shall be deemed to have been
properly paid by the Lender.

APPLICATION OF INSURANCE PROCEEDS

Subject to paragraph (b)) below, all proceeds recelved under any insurance
whatsoever in respect of the Mortgaged Property or any part thereof shall as the
Lender requires either be applied in making good the loss or damage in respect of
which the moneys are recsived or be pald to the Lender in or towards payment of the
maneys for the time being hereby secured.

All moneys which may be received by virtue of any insurance for loss of rent shall be
paid to the Lender and shall be applied in the first place in or towards satisfaction of
any interest for the tme being owing to the Lender and thersafter at the option of
the Lender towards satisfaction of any principal maney for the time baing then owing
and the surplus only shall be payabie to the Mortgagor.

FOWER OF SALE

The monies hereby secured shall become immediately due and payable upon any
demand being made by the Lender whereupon the Mortgagor shall be bound o put
the Lender in funds immediately in full cover of the Indebtedness including all
contingent or future liabilities and the Lender shall cease to be under any cbligation
to advance further monies to the Mortgagor under any agreement whatsosver

On and at any time after a demand has been made by the Lendsr and/or an
Enforcement Event (as defined below) has occurred, the security created by or
pursuant to this Deed shall be immedialely enforceable with any floating charge
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{d)

(e)

(£

(a)

granted converted into a fixed charge and the Lender may, without notice to the
Mortgagor or prior authorisation from any court, in its absolute discretion:

i enforce all or any part of the securlty in respect of the Mortgaged Property
{(at the times, in the manner and on the terms it thinks fit and take
possession of and hold or dispose of all or any part of the Mortgaged
Property {at the times, in the marmer and on the terms it thinks fit {inciuding
whether for cash or non-cash consideration)); and

{n whether or not it has appointed a Receiver, exercise all or any of the rights,
powers, authorities and discretions confarred by the Law of Property Act
1925 (as varied or extended by this Deed) on mortgagess and by this Deed
on any Receiver or otherwise conferred by law on mortgagess or Receivers,

The power of sale or other disposal conferred on the Lender and on any Receiver by
this Deed shall operate as a variation and extension of the statufory power of sale
under Section 101 of the Law of Property Act 1925 and such power shall arise {and
the Indebtedness shall be deemad due and pavabie for that purpose) on execution of
this Deed. The restrictions set out in Section 103 of the Law of Property Act 1925
shall not apply to this deed.

The statutory powers of sale and ieasing may be exercised by the Lender at any time
on or after this Deed has become enforceable in accordance with this Clause and the
Lender and any Recelver may make any lease or agreement for lease, accept
surrenders of leases and grant options on such terms as it shall think fit, without the
need to comply with Sections 89 and 100 of the Law of Property Act 14925,

For the purposes of Sections 99 and 100 of the Law of Property Act 1925, the
exprassion "Mortgagor” will include any Incumbrancer derving title under the
Mortgagor and neither Sub-section (18} of Section 99 nor Sub-section (12} of Section
100 of the Law of Proparty Act 1925 will apply.

In this Desd:
"Enforcement Event” means any of the following events:

{1} failure by the Mortgagor to pay any [Indebtedness on the dats on which it is
e

(in a fatlure by the Mortgagor to pay on demand any Indebtedness which is
payable to the Lender on demand; or

(i} any avent by virtue of which any Indebtedness becomes due before the date
on which It would otherwise be due for payment.

RECEIVER'S APPOINTMENT AND POWERS

AL any time the monies hereby secured shall have become pavable or after this Deed
has become enforceable in accordance with Clause 6 or if 2 petition or application is
presentad for the making of an administration order in relation to the Mortgagor or if
any person who is entiled o do so gives written notice of its intention o appoint an
administrator of the Mortgagor or files such a notice with the Court or if requested by
the Mortgagor the Lender may by writing under its common seal or under the hand of
any authorised officer of the Lender

{n appoint one or more persons to be Recelver of the Morlgaged Property or
any part thereof;

{in may at any time thereafter fix each such person’s remuneration; and

{iif) rmay remove any Regeiver 50 apnointed and appoint ancther or othars in his
place
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(b Each Receiver s¢ appointed shall {uniess the contrary shall be stated in any of the
deed{s) or other instrument{s] appointing them) have power in his own name or in
the name of the Mortgagor to {without limitation];

({3

(i

(i)

()

{(v)

(v}

{wii}

(Vi)

(ix)

()

()

o491 — 5064514

take possession of coliect and get in all and any part of the Mortgaged
Property;

do all things as he shall think fit for commencing carrying on completing or
determining any development of or other works on or to the Property and to
setlie compound or compromise any accounts or claims arising out of the
commencemeant carrying on completion or determination of any such
development or works;

manage sell let repair decorate atter improve or add to all or any part of the
Mortgaged Property or concur in so doing and o let on hire lgase and accept
surrenders of leases and tenancles or concur in 50 doing and to charge
mortgage or otherwise deal with or dispose of any of the Mortgaged Property
and o exchange or concur in exchanging all or any part thereof in such
manner and generally on such terms and conditions as he shall think fit and
with all the powers in that behalf of an absoiute beneficial owner and to carry
such sale letting on hire leasing surrender charge morfgage or other dealing
or disposal into effecting such transaction in the name or on behalf of the
Martgagor or otherwise and to give effective receipts and discharges

make such repairs improvements and renewals to such of the plant
machinery and other effects of the Morfgager as he shall think fit

request the Lender to lend to him as agent for the Mortgagor (so that such
loan shall be deemed o be a further advance by the lLender to the
Mortgagor) such moneys as in his reasonable opinion shall be required to
obiain all planning permissions building regulation approvals and other
permissions consents or licences for the development of the Property or any
part thereof and to effect commence and/or carry out and/or complete any
development alteration Improverment modification refurbishment repair other
fitting out work at or to the Property. Any such moneys oaned as sforesald
shall be immeadiately owing to the Lender and secured hereby;

sell or concur in selling (by public auction or private contract or in any other
manner) and convey or iransfer the whole or any part or parts of the
Martgaged Property including without fimitation the power o dispose of any
fixtures separately from the Property or 1o lease (without any of the
restrictions imposed by the Law of Property Act 1925) on such terms and in
such manner or otherwise deal therewith on such terms as are in the interest
of the Lender as he shall think fit;

grant such tights or sasements relaling o or affecting the Preoperty and fo
make such armangements concerning the same as i he were the absolute
owner thereof on such terms in the interest of the Lender as he shall think
fit;

complete or determine by surrender or otherwise or vary in such manner as
he shall think it any lease agreement or other arrangements In any way
relating to or affecting the Property;

carry on the business of the Mortgagor in and with the Morigaged Property
ard manage and conduct the same as he shall in his discretion think fit;

make any arrangement or compromise which he shall in his absolute
discretion think expedient and in the interest of the Lender;

make and effect all such investigations repairs and improvements and carry
out all such other works to the Property as he shall think fit and renew such
of tha plant machinery implements utensils furniture equipment and other

9
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(i)

(i)

{xv)

{xv)

(i}

(sevi)

{aevlil}

{x)

(200)

effects whatsoever of the Mortgagor therein or thereon as shail in his opinion
be wom out lost or atherwise unserviceable;

do all things as he may deem appropriste for compliance with any
ervironmental iaw applicable to the Mortgaged Property;

appoint professional advisers of every description managers accountants
servants workimen and agents In connection with any of the above purposes
upon such terms as fo remuneration or otherwise as he may determine;

effect ail such insurances in relation to the Mortgaged Property or in respect
of any other matter or thing in relation 1o his powers herein contained as he
may in his absolute discretion think ft;

horrow from any lender upon such terms as he shall think fit and whether by
way of a loan secured on the Mortgaged Property either in priority or subject
to or pari passu with this security or an unsecured loan such moneys as he
may require in the exercise of all or any of his powers as Receiver of the
Mortgaged Property and any moneys so borrowed from the Lender shall be
treated as advances to the Mortgagor and shall be immediately owing to the
Lender and secured hereby;

give instructions o contractors architects quantity surveyors and all other
persons who in respect of any development of the Property shall have
enterad into contracts for personal services to be rendered to the Mortgagor
or to any of those persons requiring them {(as the case may be) to completa
or to supervise the complelion of any such developmeant in accordance with
their obligations to the Martgagor;

require the Mortgagor’s soficitors upon payment of their proper charges to
deliver to the Lender or 5 Recelver as the case may be all deeds documents
and papers in their possession which the Lender or the Receiver may require
o enable it or him fo complete any davelopment of the Property;

make an slection to waive exemption in relation to the Morfgaged Property
{purstiant to Value Added Tax Act 1994 Schedule 10 paragraphs 2 and 3) on
behalf of the Mortgagar; and,

without any further consent by or notice to the Mortgagor exercise all or any
of the powers and authorities conferred on a recelver under the provisions of
the Act

do all such other acts and things as may be considered to be incidental or
conduchve toe

{1} ary of the functions, powers, authorities or discretions conferred on
or vested in him;

{2y the exercise of any tlohts, powers and remedies of the Lender
provided by or pursuant to this Deed or by law (including realisation
of all or any part of the assets in respect of which that Receiver was
appointed);

{3 bringing to his hands any assets of the Mortgagor forming part of, or
which when got In would be, Mortgaged Property; and/or

{47 any of the mattars and powers aforesald which he may or can
lawflilly do,

If at any time and by virtue of such appointment any two or more persons shall hold
office as Receiver each such person shall be entitled (unless the contrary shall be
stated in any of the deed(s) or other instrument(s) appointing them) to exercise sl
the powers and discretions hereby conferred on a receiver or receiver and manager
individually and o the exclusion of the other or others of them,
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{d} The foregoing power of appeintment of a Receiver shall be in addition to and not to
the prejudice of all statutory and ofther powers of the Lender under the Law of
Property Act 1925 and generally at law,

{a) No purchaser or other person shall be bound or concerned to see or enguire whether
the right of the Lender or any Receiver appointed to exercise any of its powers has
arisen and need not be concerned with matters to the confrary. Any Receiver so
appointed as aforesaid shall be deemed to be the agent of the Mortgagor and the
Mortgagor shall be solely responstble for his acts or defaults and for his
remuneration, Al the protection to purchasers contained in sections 104 and 197 of
the Law of Property Act 1925 shall apply to anv person purchasing from or dealing
with the Lender or any Receiver,

{f The statutory powers of sale leasing and accepling surrenders exercisable by the
Lender are hereby exiended s0 as {o authorise the Lender whether in its own name
or in that of the Morigagor to grant a lease or leases of the whole or any part or
parts of the Property with such rights relating to other parts thereof and containing
such covenants on the part of the Morigagor and generally on such terms and
condlitions (including the payment of money to a lessee or tenant on a surrender) and
whether or not at a premium as the Lender in its absolute discretion shall think fit,

(g} The Lender shall not nor shall 2 Recelver be llable by reason of any entry into or
possession of any of the Mortgaged Property or exercise of any of its or his powers
hereunder to account as mortgagees or mortgagee In possession or for anything
except actual receipts or be lable for any ioss on reallsation or for any default or
omission for which a mortgages in possession might otherwise ba liable,

{h) The Lender shall be under no cbligation fo take any steps or institute any
proceedings for the recovery of the several debls and maoneys hereby charged and In
no circumstances shall the Lender be liable to the Mortgagor or any other person for
any oosts charges losses damageas liabilities or expenses arising from or connectad
with any realisation of the Mortgaged Property or from any act gefault omission or
misconduct of the Lendar or the Receiver or the officers employees or agent of either
or both of them in relation to the Mortgaged Property or in connection with this Deed.

{i} The Mortgagor hereby Irrevocably appoints the Lender (induding for the avoidance of
doubt any person to whom the Lender has granfed a security interest in respect of its
rights under this Deed} and any Recelver fointly and aiso severally the atiorney and
attorneys of the Mortgagor for the Morfgagor and in its name and on its behalf and
as the act and deed of the Mortgagor or otherwise o sign execute deliver and
otherwise perfect any deed assurance agreement Instrument or act which may be
required or may be deemed proper for any of the purposes referred to or otherwise
in connection with this Deed. The Mortgagor ratifies and confirms and agrees to ratify
and confirm whatever any attorney appointed under this Clause properly does or
pirports to do in the exarcise of ail or any of the powers authorities and discretions
granted pursuant to or referrsd fto in this Deed. The power of attorney hereby
granted Is irrevocaide and for value as part of the security constituted by this Clause.

The powers of & Recelver hereunder may be exercised by the Lender whether as attorney of
the Morigagor or otherwise (without first appointing a2 Receiver or notwithstanding any such
appointrment],

8 COSBTS

All costs charges and expenses incurred hereunder by the Lender and all other monays paid
by the Lender or the Receiver in perfecting or otherwise in connection with this Deed or
security created pursuant thereto or In respect of the Maortgaged Property including (without
prejudice to the generality of the foregoing) all costs of the Lender or the Raceiver of all
proceedings (hy whomsoever brought) for enforcement of the security hereby constituted or
for obtaining payment of the moneys hereby secured or any part thereof or arising out of or
in connection with any act done by the Lender as morigagee or by the Receiver as receiver

i1
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and In the case of costs of litigetion on the basis of a full indemnity shall be recoverable from
the Mortgagor as a debt and may be debited automatically and without notice to any account
of the Morfgagor and shall bear interest as mentioned in Clause 1 above from the date of
payment to the date of reimbursement and shall be charged on the Mortgaged Property and
the charge hereby conferred shall be in addition and without prejudice to any and every ather
remedy lien or security which the Lender may have or but for the said charge would have for
the moneys hereby secured or any part thereof,

4 INDEMNITY

{a) The Lender and every Racsiver attorney or other person appeinted by the Lender
under this Deed and their respective amployees shall be entitled to be indemnified on
g full indemnity basls by the Morlgagor in respect of all liabilities and expenses
incurred by any of them in or directly or indirectly as a result of the exercise or
purported exercise of any of the powers authorities or discretions vested in them
under this Deed and against all actions proceedings losses costs claims and demands
in respect of any matter or thing done or omitted in any way relating to the
Mortgaged Property and (without fimitation) the Lender and any such Receiver may
retain and pay all sums in respect of the same out of the monies received under the
nowers canferred by this Deed,

)] The Mortgagor hereby covenants that it will keep the Lender fully and effectually
indemnified from and against all actions proceedings costs daims and demands
expenses and liabilities whatscever In respact of any breach or non-observance or
non-performance of the covenants contained In this Deed or the making good of any
such breach or non-ohservance or non-performance.

ig ACCOUNTS

The Lender shall on receiving notice that the Morigagor has encumbered or disposed of the
Martgaged Property or any part thereof be entitled to close the Mortgagor’s then current
account or accounts and to open a new account or accounts with the Mortgagor and (without
prejudice to any right of the Lender fo combine accounts) no money paid in or carried to the
Martgagor's credit in any such new account shall be appropriated towards or have the effect
of discharging any part of the amount due to the Lender on any such dosad account, IF the
Lender does not open a new account or accounts immediately on receipt of such notice it
shall nevertheless be treated as if it had done so at the time when it recaived such notice and
as from that time all payments made by the Mortgagor to the Lender shall be credited or be
treated as having been credited to such new account or accounts and shall not operate or
reduce the amount due from the Mortgagor to the Lender at the time when it received such
notice,

i1 PRIOR CHARGES

The Lender may at any tme redeem any prior mortgage or charge on the Mortgaged
Property or part thereof or procure its transfer o the Lender and may seftie and pass the
accounts of the prior mortgagee. Any accounts so settled and passed shall be conclusive and
binding on the Mortgagor and all moneys interest costs charges and expenses of and
incidental to such redemption or transfer shall be repayable by the Morlgagor to the Lender
on demand and shall form part of the debi secured.

12 LENDER'S HIGHTS

{a) If the Mortgagor (being a company) shall go into liguidation or administration or shall
be wound up {whether compuisorily or volurtarily) or If the Mortgagor (being an
Individual} shall become bankrupt or {in either case)} make an offer of composition or
arrangement with creditors the Lender may prove for the whole of the moneys owing
to it by the Morigagor in the same manner as if this Deed had not been created and
may agree to accept any composition in respact thereof and recelve and retain the
whole of the dividends composition or other payments in respect thereof and apply
the same in or towards satisfaction of any moneys due from the Mortgagor.

12
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(b The Lender may place and keep to the credit of a suspense account for so long as
the Lender may think fit any moneys recelved pursuant to the terms of this Deed or
any other security without any obligation in the meantime to apply the same or any
part thereof In or towards discharge of the money for the time being secured.

i3 CHANGES TO THE PARTIES

13.1  The Mortgagor may not assign or otherwise transfer its rights and obligations under
this Dead.

13.2  The Lender may charge (by way of security or otherwise), transfer, novate, assign
syndicate or otherwise allow other parties to participate in the benefit of the whole or
any part of the Indebtedness due from the Company o it and the security created by
this Deed and accordingly disclose such information relating to the Company or the
Mortgaged Property as it may in its absolute discretion determine..

i4 CERTIFICATE CONCLUSIVE

A certificate signed by an official of the Lender as fo the amount secured hereby shall save in
the case of manifest error be conciusive evidence against the Mortgagor of the amount so
owing.

i5 MEMORANDUM AND ARTICLES OF ASSOCIATION

The Morigagor {If it Is @ company) certifies that neither the entering Into nor the performance
by it of its ebiigations under this Deed contravene any of the provisions of its Memorandum
and Articies of Association.

i6 NOTICE TO THE LAND REGISTRY

The Morfgagor being the registered proprietor of the Property hereby applies to the Chief
Land Regisirar for a restriction to be entered on the Register against the title referred to in
the First Schedule hereto to the effect that:

{a) no disposition of the registerad estate by the proprietor of the registered estate or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered without 2 written g\(;ri nt signed by the
proprietor for the time being of the charge dated 1% Cordea 2020 in
favour of CSPP FINANCE LIMITED, referred to in the charges register: and

{2} this Deed secures further advances and that the Lender is under an obligation o
make further advances.

17 EFFICACY OF DEED

{z) The signature or sealing of this document by or on behalf of a party shall constitute
an authority to the solidtors or an agent or employee of the solicitors acting for that
party in connection with this document to deliver it as a deed and date it on behalf
of that party and it is not intended to take effect as a deed of that party until it has
been so delivered and dated on behaif of thal party under this authorlty.

fb} If any of the terms of this Deed are or become invalid or unenforceable {or the
securlty created hereby is ineffective} for any reason under the laws of any
jurisdiction such invalidity or unenforceabiiity shali not affect its wvalidity or
enforceabillty in any other jurisdiction or invalidaie or make unenforceable any
other term or terms of this Deed.

{c) Any walver by the Lender of any breach of any of the covenants terms or conditions
cortained in this Deed or other relaxation of the same or any indulgence time or
relaxation graniad at any time by the Lender to the Mortgagor or any other persan
shall without any express reservation to that effect be desmed to he without
prejudice to and shall not affect the exercise at any time thereafter by the Lender of
all and any of its rights and remedies under this Deed as though no such walver
had been made or indulgence time or relaxation granted.

13
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(a)

{b

19
(a)

(b)

()

(d)
(e

20

NOTICES

Each notlice request demand or other document to be given or made hereunder shall
be in writing addressed to the relevant party at the relevant party's address specified
herein unless it has communicated another address in writing to the other party in
which case it must be sent te the last address communicated to the other for this
purpose Any notice reguest demand or other communication to be given or made by
ona party to the other shall be deemed made (I} when transmitted {(f given or made
by telex or facsimile} or {ii) when left at the address mentioned above or {iil) if sent
by pre-paid first class or recorded next day delivery the first (1%) business day after
posting.

In the case of the death of any person being a party hereto and until receipt by the
Lender of notice in writing of the grant of probate of the will or letters of
administration of the estate of the deceased any notice or demand by the Lender
sent by post as aforesald addressed to the deceased or his personal representatives
at the address of the deceased last known to the Lender or stated thereon shall for
all purposes be deemed sufficient notice of demand by the Lender to the deceased
and his personal represantatives and shail be effectual as if the deceased were still

INTERPRETATION

in this Deed where the context so admits the expression the “Mortgagor” shall
include persons deriving title under the Mortgagor or entitied to redeem this security
the expression the “Lender” shall include persons deriving title under the Lender and
assigns and transferees, including any person to whom the Lender has granted a
securily interest in respect of its rights under this Deed and any Receiver appointad
by any of the foregoing and save in the case of such persons derfving such title or
entitled o redeem the security no term of this Deed is enforceable under the
Contracts (Rights of Third Party) Act 1999 by 3 person who is not a party hereto,

Any reference to any statute or section of anv statute shall be deemed to include
reference to any statutory madification or re-enactment thereof for the time heing in
farce,

If there are two or more parties hereto of the first part the expression the
"Mortgagor” shall throughout mean and include such two or more parties and each or
any of them or {as the case may requireg) and shail so far as the context admits or
requires be construed as well in the plural as in the singular and all covenants
charges agreements and undertakings express or implied on the part of the
Mortgagor shall be deemed to be joint and several covenants charges agreements
and undertaking by such parties. And in particular this security and the covenant in
Clause 1 hereof and the remaining covenants charges agreements and undertakings
shall extend and apply to any moneys owling or llabllities incurred by any of such
parties to the Lender whether solely or jointly with sach other or with any other
Derso,

Words importing the singuiar are to import the plural and vice versa. Words importing
the masculine shall indude the feminine and neuter and vice versa.

Clause headings are for ease of reference and shail not affect the interpretation of
this Deed.

NO WAIVER

No delay in exercising nor fallure to exercise any right or power or remedy hereunder
shall impalr such right power or remedy of be {(or be construed as) a waiver of or
acquiescence in any default by the Mortgagor. The rights and remedies provided by
this Deed are cumulative and shall be in addition to any other rights of the Lender
against the Morigagor.
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21
(&)

{b}

{c

22
(a)

{0

(€}

MISCELLANEDQUS
Immediate recouise

The Company waives any right it may have of first requiring the Lender {or any
trustee or agent on its behalf} to proceed against or enforce any other rights or
security or claim payment from any person before claiming from the Company under
this deed, This waiver applies irrespective of any law or any provision of this deed o
the contrary.

Counterparts

This deed may be executed In any number of counterparts and by the parties on
separate counterparis each of which when sxecuted and deliverad shall constitute an
original bul all the counterparts togethar constitute one and the same instrument

Discretions

Anv liberty or powsr which may be exercised or any determination which may be
made under this deed by the Lender or any Receiver may be exercised or made in its
absolute and unfettered discretion without any obligation to give reasons.

GOVERNING LAW AND JURISDICTION

This Deed shall be governed by and construed in accordance with the Laws of
England and the parties hereby submit to the exclusive jurisdiction of the English
Couris.

The Mortgagor irrevocably agrees for the exclusive benefit of the Lender that the
courts of England shall have jurisdiction to hear and determine any suit action ar
proceeding and to settle any dispute which may arise out of or in connection with this
Dead and for such purposes irrevocably submits to the jurisdiction of such courts.

Nothing contained in this Clause 22 shall Emit the right of the Lender to take
oroceadings against the Mortgagor in any other court of compstent jurisdiction nor
shall the taking of any such proceedings in one or more jurisdictions preclude the
taking of procesdings In any other jurisdiction whether concurrently or not {uniass
preciuded by applicable law?).

IN WITMESS whereof the Mortgagor has caused these presents 1o be executed as its Deed
and the Lender has caused these presents to be signed by way of agreement on its behaif on
the day and year first before written

is
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The First Schedule
{the Property)

All that freehold property known as 24 parking spaces adinining Claygate House, Littleworth
Road, Esher, KT10 9PN such property currently forming part of title number SYRS3025
registered at the Land Registry with title absclute and as is more particularly described in a
transfer dated on or around the date hereof made between {1} Luminous Froparty Group Lid
and {2} Claygate House Limited,

16
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EXECUTED AS A DEED BY
CLAYGATE HOUSE LIMITED
acting by a director in the presence of a withess:

Withess:
Signature:
Name:
Address:

Gecupation:

C6an/1 - 50g4sle

Director

WQ&WWMW ......
J’:ﬁ)a) C,@&‘i%
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SIGNED by
duly authorised for and on behalf of:
CSPP FINAMNCE LIMITED
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This Legal Charge cated ''s A

is made Betweean:

(1) CLAYGATE HOUSE LIMITED a company registered in England and Wales {company
registration number 12049644) whose registered office is at Cavendish House, 369 Burnt

Qak Broadway, Edgwars, Middlesex, United Kingdom, HAS SAW {the "Mortgagor™) and

{2} CESPP FINANCE LIMITED a company registered in England and Wales {company
registration number 12036550} whose registergd office Is at 9 Berkeley Street, London,
United Kingdom, W11 8DW (the "Lender™).

HIS DEED WITNESSES and it is agreed and dedared as follows:

i COVENANT TO PAY

The Mortgagor hereby covenants with the Lender that it will on demand in writing
made to the Mortgagor pay or discharge o the Lender all or any monies, obligations
and liabilities whether actual or contingent present or future which are now or may at
any time hereafter be or become payable due or owing to the Lender by the
Mortgagor and whether solely or jointly with any other person and whether as
principal or surety or in respect of which the Mortgagor may otherwise be or becoma
lisble to the Lender on any account whatsoever including {without prejudice to the
generality of the foregoing) the principal amount of all lvans or advances made or o
be made to or for the accommodation or at the request of the Mortgagor all fees
costs expenses {induding legal survevors valuers and other costs on a full indemnity
basis) interest discount commission or other lawful charges and expenses which the
Lender may in the course of its business charge or incur for keeping the Mortgagor's
account or otherwise and so that interest shall be compuied and compounded
according to the usual mode of the Lender as well after as before any demand made
or judgment obtalned hereunder and other surs incurred by the Lender in relation to
the Indebtedness, this Dead, or any guarantee or security now or hereafter held for
the Indeiiedness or in enforcing payment whether against the Mortgagor or others
{the “Indebtedness”). References to the Indebtedness shall include not only the

whole but any part thereof,

2 SECURITY

{a) As security for the payment and discharge of the Indebtedness the Mortgagor with
full title guarantee hereby charges o the Lenden:

(i} by way of first iegal mortgage the frechold and/or leasehold property
described or referred to in the First Schedule below (the “Property™;

{ii} by way of fixed charge the plant and machinery chatiels vehicles computers
and/or other equipment of the Mortgagor together with any part or paris
thereof and all additions alterations accessories replacemeants and renewals of
component parts thereto together with the benefit of any obligations
warranties and rights given by or arising against any person in connection
with the supply or manufacture thereof;

{iiiy by way of fixed charge all its rights and Htle to and interest in any insurances
maintained in respect of the Property;

{iv) by way of fixed charge the gross rents licence fees and other monies
recelvable now or hereafter at any time by the Mortgager in respect of or
arising out of any lease or licence of the Property or any agreement for lease
or licence or otherwise without limitation derived by or paid {o or received by
the Mortgagor in respect of the Property {including without fimitation all
mesne profits) {the "Rentsl Income”) but exduding insurance rents or
service charges or the like and any value added tax thereon;
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(b)

(3]

{d)

(e}

f

(g}

{v) by way of fixed charge all its interest in and rights under any leases licences
contracts deeds undertakings guaranteess covenants representations
warranties collateral warranties consultant appointments, specifications,
required consents, bond and guarantee or agreements or claims for or in
respect of the sale purchase leasing mortgaging management carrying out of
warks to development or redevelopment of or other dealing with or
ownership of the Property or any part thereof {or otherwise entered Into by,
given to or otherwise benefiting the Mortgagor in respect of the Property)
(including for the avoidance of doubt its rights {A) against any person giving
any guarantee or security for the performance of any obligations under any
such contracts or agreements (B) against any person arising under any
agreement for the provision of professional or other services in connection
with the carrying out of any works to the Property and (C} against any person
arising under any environmental caim by the Mortgager);

{vi) by way of fixed charge the goodwill of any business carried on by the
Mortgagor at the Property; and

{viil}  (if the Mortgagor is a company} by way of floating charge all movable plant
machinery Implements utensils furniture and equipment now or from time o
tine at the Property.

The property charged by this Clause 2 is hereinafter referred to as the “Mortgaged
Property” and the charges contzined in this Clause shall take effect as first fixed
charges or legal mortgages or floating charges (as the case may be}.

This Deed and the security hereby created shall not be satisfied by any partial or
intermediate payment of the Indebtedness but shall constitute a continuing security
o the Lander for the payment of ali sums obligations and liabilities present or future
actual or contingent which are, or shali on the execution hergof or at any lime
hereafter be or become owing by the Morigagor to the Lender in any manner of on
any account whatsoever notwithstanding any setfement of account, the reduction or
repayment of the amount for the time being owing or any other matler or thing
whatsoever,

The security hereby created is independent of and in addition to and shall not
prejudice or affect or be prejudiced or affected by any security relating to the
Mortgaged Property or ta any other property or any other security which the Lender
ey now or at any time in the future hold in respect of the Indebtedness.

The restrictions on the right of consolidating morigage securities which are contained
in Section 93 of the Law of Property Act 1925 shall not apply to this security.

In the case of a Mortgagor which is not a company at any Hme after payment of the
Indebtedness has been demanded and whiist any part thereof remains unpaid the
Lender may as agent of the Mortgagor remove and sell any chattels located at the
Property and In the absence of any separate charge thersover the net proceeds of
sale thereof shall be paid to the Mortgagor on demand and the Lender shall not have
the right to retain or set off such proceeds of sale against the Indebledness.

The Mortgagor shall from time to time and at all times execute and do all such
assurances deeds acts and things as the Lender may require for perfecting the
security intended to be created by this Deed and for facilitating or effecting any
dealings by the Lender under the powers contained in this Deed and at law and from
time to time and at all tmes after the security hereby constitufed shall have become
enforceable execute and do all such assurances deeds acts and things as the Lender
may require for facilitating the realisation of the Mortgaged Property and the exercise
of all the powers authorifies and discretions hereby conferred on the Lender or by
any person {whether an officer of the Lender or not) appointed by the Lender to be
raceiver oF receiver and manager of the Mortgaged Property or any part thereof (2
"Receiver”) and in particular to execute all wansfers conveyances dispositions

2
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{a)

(b)

{c)

(a}

assignments and assurances of the Mortgaged Property and to give ali nofices and
directions which the Lender or the Recaiver may think expedient.

GRANTING OF ENCUMBRANCES LEASES ETC,

The Mortgagor hereby covenants that it shall not without the prior written consent of
the Lender convey assign, transfer any estate in or otherwise dispose of the
Mortgaged Property or any portion thereof to any other persan nor create or purport
or attempt to create or permit to subsist any morlgage charge, pledge, lien
{octherwise than a lien arising automatically by operation of law} hypothecation, right
of set-off, right of preference or other security interest or other encumbrance on the
Mortgaged Property or any part thereof nor {where the Mortgagor 5 a company)
create or purport or attempt fo create or permit to subsist any floating charge or
debenture over the whole or substantially the whole of the assets and/or undertaking
of the Mortgageor without the prior written consent of the Lender.

The statutory power of leasing entering into agreements for i2ases varying feases and
accepting surrenders of leases shall not during the continuance of this security be
exercisable by the Mortgagor without the prior written consent of the Lender nor
without such consent as aforesaid shall the Mortgagor grant agree {0 grant or vary o
surrender any lease or tenancy of the Property or any part thereof or approve
assignments or underlettings of leases or tenancles of the Property or any part
thereof which if granted would be valid as between the Mortgagor and the lessee or
tenant but not binding on the Lender but it shall not be necessary to express such
consent in any lease agreemant variation or surrender

The Mortgagor will at all tmes during the continuance of this security deliver o the
Lender and verify in such manner as the Lender shall require particulars (signed by
the Mortgagor or if the Mortgagor is a company by an officer of the Mortgagor) of all
leases or agreements for tenancy from time to time subsisting over the Property.

MORTGAGOR'S COVEMANTS

The Mortgagor hereby covenanis with the Lender that the Mortgagor diuring the
continuance of this security wilk:

)] RENT
{A) diligently collect or procure to be coliected all Rental Income;

{B) observe and perform the covenants stipulations and conditions on the
landiord's part contained in the leases of the leasehold properties forming
part of the Morigaged Property {if any) and to procure the observance
and performance by the tenant under the said leases of the covenants
stinglations and conditions on the part of the tenant to be observed and

petformed;

{CY give to the Lender such information as regards the Rental Income as the
Lender shall from time to time require;

{0} if requested by the Lender forthwith instruct ali or any tenants of the
Property or the managing agent thereof (as appropriate) to pay the Rental
Income direct to such account of the Mortgagor or the Lender as the
Lender shall designate. The Lender may without further demand or notice
o the Mortgagor appropriate the whole or any part of the sums then or
thereafter standing to the cradit of such account in or towards satisfaction
of the Indebtedness {and if less than the whole such part as the Lender
shall select) but so that nothing in this Dead nor any express armangement
between the Mortgagor and the Lender in respect of such Rental Income
shall constitute the Lender as & mortgagee in possession of the Property;

(ii) HEADLEASES
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(A}

(B

(<

D)

(i
(A)

{B)

()

)
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exercise its rights and comply with its obligations under each lease
pursuant to which it holds titie to the Property (each a "Headlease™) in a
mroper and tmely manner;

use iks reasonable endeavours to ensure that each landiord complies with
its obligations under a Headlease in a proper and timely manner; and

promptly notify the Lender of any matter by reason of which a Headlease
has or may become subject 1o determination or to the exercise of any
right of re-entry or forfelture and, if so required by the Lender, apply for
refief against forfelture of a Headlease in a proper and timely manner,

not without the consent of the Lender:

(i} agree to any amendment, supplement, waiver, surrender or
release of & Headlease;

{1} exercise any right to break, determine or extend a Headlease;

{iii) agree to any rent review in respect of a Headlease; or

{iv) do or allow to be done any act as a result of which a Headlease may

become Bable to forfelture or otherwise be erminaled.

keep all buildings and the plant and machinery now or for the time being
subjject to this security insured against loss or damage by fire, storm,
tempest, flood, earthquake, lightning, explosion, impact, aircraft and other
asrial devices and articles dropped from them, riot, civil commotion and
malicious damage, bursting or overflowing of water tanks, apparatus or
pipes, acts of terrorism {including any third party liability arising from such
acts) and all other normally insurable risks of loss or damage and such
pther risks and contingendies as the Lender may from time o Hme require
o the full replacement value (being the totel cost of entirely rebuilding,
reinstating or replacing the relevant buildings and plant and machinery if it
5 completely destroved, together with all related fees and demoiition
costs) thereof with insurers or underwriters acceptable at all times to the
Lender and in the names of the Mortgagor and the Lender as composite
but without Hiability on the part of the Lender for any premium in relation
to any insurances insured provided always that if the Property is held by
the Morigagor under any lease which is specified in the Flrst Schedule
below or which may be granted after the dete hereof with the prior
writter consent of the Lender (the “Lease™ and in either case the
Mortgagor Is under an obligation to insure the Property under the terms of
the Lesse as then so long as the Mortgagor fully complies with such
obligation and the Lender's interest is noted on the insurance policy or
policies so maintained by the Mortgagor the Lender will not require the
Mortgagor to maintain any additional policy of insurance;

the Mortgagor will insure the Property against loss of rent (in respect of a
period of not jess than 3 years or, if longer, the minimum period required
under any lease document) including provision for any increases in rent
during the period of insurance in an amount approved by the Lender
faking account of the then estimated rental value of the Property;

pramptly pay all premiums and other moneys necessary for effecting and
maintaining such insurance and in any event prior to the commencement
of the period of insurance for which that premiumn is pavable;

use its reasonable endeavours to ensure that the Lender recelves copies
of the insurances, receipts for the payment of premiums for insurance and



any information in connection with the insurances and claims under them
which the Lender may reasonably require;

{E} if there are any other policies of insurance covering any of the buiidings
an the Property or in relation to any business carried on at the Property or
by the Mortgagor against any such risks as aforesaid the Morigagor will
hold any sums received under such policies (subject o any obligation
under the Lease if any) in trust for the Lender and will pay the sum to the
Lender on demand;

(iv} REPAIR
keep all buildings now or for the time being subject to this security in good and
substantial repair;

V) BUILDING OPERATIONS

duly and with reasonable expedition complete any building operations commenced at
any tme on the Morigaged Property and wil ensure that any such building
operations are carred out in accordance with applicable law and in 3 good and
workmanlike manner in accordance with good building practice, using suitsble
materials of good quality and which are fit for their respective purposes, free from
any latent or inherent defact;

(v) PLANNING NOTICES

promptly {and in any event within ten days) following receipt thereof give full
particulars to the Lender of any notice or order or proposal for a notice or order given
issued or made by any planning or other authority bady or person whatsoever which
in any way relates {o or affects the Mortgaged Property or any part thereof and will if
50 required by the Lender produce to it the said notice order or proposal and will at
its own cost take all reasonable and proper steps to comply with such order or notice
without delay and will at the request of the Lender make or concur with the Lender in
making any objections, appeals or representations against or in respect of any such
notice or order or proposal for a notice or any appeal against any such order as the
Lender may deem expedient;

{wil} AGRICULTURAL HOLDINGS ACT 1986 pay any sums which may become
payable by the Mortgagor under the Agricultural Holdings Act 1286 for compensation
costs or otherwise to a tenant of the Morigaged Property or any part thereof fajling
the payment of which the Lender may make such payment and any moneys paid by
the Lender under this cause shall be deemed o be expenses properly incurred by the
Lender hereunder and constitute Indebtedress;

{wili} EGISTRATION AS IETO
procure that no person shall be registered under the Land Registration Act 2002 as

proprietor of the Property or any part thereof without the prior consent in writing of
the Lender;

(b9 ACGQUISITION OF FREEHOLD

if the Property is leasehold and if the Mortgagor shall at any time acquire any title
paramount thereto notify forthwith the Lender of such acquisition and if required by
the Lender forthwith charge the same to the Lender by way of first legal mortgage as
an additional security for the payment of the Indebtedness upon similar ferms and
conditions as in this Deed;

) OBSERVANCE OF COVENANTS

at &l times observe and perform {and ensure the observance and performance by
any other person or parsons at any time occupying the Property or any part or parls
thereof of) all restrictive and other covenants and stipulations to which the Property
or any part or parts thersof may from time to time be subject, all obligations on the
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part of the Mortgagor in any lease or tenancy agreement (including the payment of
the rents reserved thereby), all building regulations, and all restrictions conditions
and stipulations for the time being affecting the Property or any part or parts thereof
of the mode of user or enjoyment of the same of any part or parts thereof;

£xi) EXERCISE OF RIGHTS

must exercise and enforce its rights in respect of any covenant, stipulation or
obligation (restrictive or otherwise) at any time affecting the Property and not agree
to any amendment, supplement, waiver, surrender or release of the same without the
prior consert in writing of the Lender;

{xif) PLANNING

not without the prior written consent of the Lender make any application or proceed
in accordance with any planning permission to erect or maintain any building erection
improvement material change alteration or addition on or to the Property or any part
thereof demolish pull down or remove any building installation or structure or make
any material change in the user of the Property or any part thereof and will give to
the Lender notice of such permission if granted within seven days of the receipt of
the same and also at all fimes to indemnify and keep indemnified the Lender against
all actions proceedings costs expenses claims and dernands whatsoever in respect of
any such appiication made by the Mortgagor;

i} ACCESS TO LAND

permit representatives of the Lender (and its advisers) with or without workmen or
others to enter the Property at all reasonable times to!

{A} view the state of repair and condition of the Property; andfor

{B} make such enquiries in relation to any part of the Property as & prudent
morigages might carry out; and/or

{3 carry out Investigations of title to the Property, and/or

{m i¥ the Mortgenar fails to perform or is considered by the Lender to have failed
to perform any obfigation under this deed or any other security document or
facility letter entered into with the Lender affecting the Property o take any
action that the Lender may reasonably consider necessary or desirable to
prevent or remedy any breach of any such obligation;

(dv)  COMPLIANCE WITH REGULATIONS

comply {in all material respects) with ail cbligations imposed under any present or
future statute regulation order or instrument or under any by-laws regulations or
requirements of any competent authority or approvals licences or consents relative to
the Property or its use or enjoyment;

(v} COMPLIANCE WITH AUTHORITIES

exacute and do at is own expense all such work and things whatsoever s may now
or at any time during the continuance of this security be directed or required by any
national, local or other public authority to be executed or done upon or in respect of
the Property or any part or parts thereof or by the owner or oocupier thereof;

{xvl} APPLICATION FOR GRANTS

not without the previous consent in writing of the Lender make any application for
any local authority or other grant for renovation or improverment of the Property;

{xvil) KEER ACCOUNTS

keep proper books of account and therein make true and proper enfries of all
dealings and transactions of or in relation to its affairs and procure that the same
shall be open at sl Gmes during business hours for inspection by the Lender the

&
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{b)

{a)

{b)

{a)

()

Recejver andfor such person or persons as either of them shall from tme to tme in
writing for that purpose appoint and give to the Lender the Receiver or to such
person or persons as aforesaid such information as to ali matters relating to the
Mortgagor's affairs as they shall reasonably require and keep the Lender and the
Receiver indermified in respect of all costs and expenses of any such person or
persons appointad as aforesaid;

{soliy ENVIRONMENTAL MATTERS

comply 2t all times with all environmental law and obtain and comply with any
applicable environmental permits and notify the Lender forthwith if the Property or
any adjoining property becomes registered on any register of contaminated land or if
it receives any remediation or charging notice under any environmental legislation
and shall forthwith comply with the terms of any such notice;

{3 VALUE ADDED TAX

not elect to waive any exemption pursuant to paragraph 2(1} of Schedule 6(A) of the
Value Added Tax Act 1994 in respect of value added tax in respect of the Property
excent with the prior writien consent of the Lender and to elect to waive any such
exemption if so required by the Lender.

At any time after payment of the Indebtednass has been demanded or if default shall
be made by the Morigagor in performing any of the above obligations the Lender
may as the case may be:

{i) insure and keep insured the said buildings In any sum which the Lendsr
considers to be sxpedient;

{if}) repair or keep in repair the sald buildings or complete any such building

operations {with power to enter upon the Property for any of those purposes
without a5 & consequence becoming & morigages in possession}; and

(i} pay the said sum or discharge any charge for securing the same created in
pursuance of the said Agricultural Holdings Act 1986 and all moneys
expended by the Lender under this provision shall be deemed o have been
properly paid by the Lender.

APPLICATION OF INSURANCE PROCEEDS

Subject to paragraph (b} below, all proceeds received under any insurance
whatsosver in respect of the Mortgaged Property or any part thereof shall as the
Lender requires either be applied in making good the loss or damage in respect of
which the moneys are received or be paid to the Lender in or towards payment of the
monays for the time being hereby secured,

All moneys which may be received by virtue of any insurance for loss of rent shaill be
paid to the Lender and shall be applied in the first place in or towards satisfaclion of
any interest for the time being owing to the Lender and thergafier at the option of
the Lender towards satisfaction of any principal money for the time being then owing
and the surplus only shall be payable to the Mortgagor.

POWER OF SALE

The monies hereby secured shall become immediately due and payable upon any
demand being made by the Lender whereupon the Moitgagor shall be bound to put
the Lender in funds immediately in full cover of the Indebtedness induding ail
contingent or future liabilities and the Lender shall cease to be under any obligation
to advance further monies to the Mortgagor under any agréement whatsoever

On and at any tme after a demand has been made by the lender andfor an
Enforcement Fvent {as defined below) has ocoourred, the security crested by or
pursuant to this Deed shall be immediately enforceable with any floating charge
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(c)

{d}

(&}

4y

{a}

granted converted inte a fixed charge and the Lender may, without notice to the
Mortgagor or prior authorisation from any court, in its sbsolute discretion:

{) enforce all or any part of the security in respect of the Mortgaged Property
{at the times, in the manner and on the terms it thinks fit and take
possession of and hold or dispose of all or any part of the Mortgaged
Property (at the times, in the manner and on the terms it thinks fit (including
whether for cash or non-cash consideration)}; and

(i whether or not it has appointed a Receiver, exercise all or any of the rights,
powers, authorities and discretions conferred by the Law of Property Act
1925 {as varied or extended by this Deed) on mortgagees and by this Deed
on any Receiver or otherwise conferved by law on mortgagees or Recelvers.

The power of sale or other disposal conferred on the Lender and on any Recelver by
this Deed shall operate as a variation and extension of the statutory power of sale
under Section 101 of the Law of Property Act 1925 and such power shall arise {and
the Indebtedness shall be deemed due and payabile for that purpose) on execution of
this Deed. The restrictions set out in Section 103 of the Law of Properly Act 1925
shall not apply 1o this deed,

The statutory powers of sale and leasing may be exercised by the Lender at any time
on or after this Deed has become enforceable in accordance with this Clause and the
Lender and any Receiver may make any lease or agreement for lease, actept
surrenders of leases and grant options on such terms as it shall think fit, without the
need to comply with Sections 99 and 100 of the Law of Property Act 1925,

For the purposes of Sections 99 and 100 of the Law of Property Act 1925, the
expression "Mortgagor" will include any incumbrancer deriving title under the
Mortgagor and neither Sub-section (18) of Section 99 nor Sub-section (12} of Section
160 of the Law of Property Act 1925 will apply.

In this Deed:
*Enforcement Bvent” mesns any of the following events:

] failure by the Mortgagor to pay any Indebtedness on the date on which it is
due;

{ity a faillure by the Mortgagor to pay on demand any Indebledness which is
payable to the Lender on demand; or

{3t any event by virtug of which any Indebtedness becomes due before the date
o which 1t would otherwise be due for payment.

RECEIVER'S APPOINTMENT AND POWERS

At any time the monies hereby secured shall have become payable or after this Deed
has become erforcesble in accordance with Clause 6 or if 8 petition or application is
presented for the making of an administration order in relation 10 the Mortgagor or if
any person who 15 entitled to do so glves written notice of its intention to appoint an
administrator of the Mortgagor or files such a notice with the Court or if requested by
the Mortgagor the Lender may by writing under its common seal or under the hand of
any authorised officer of the Lender

() appoint one or more persons to be Receiver of the Mortgeged Property of
any part thereof;
{i may at any time thereafter fix each such person’s remunerstion; and

{iiiy may remove any Receiver 5o appointed and appoint ancther or others in his
place

C649/1 — Bi64814



{b) Each Receiver so appointed shall {unless the contrary shall be stated in any of the
deed{s) or other instrument(s) appocinting them) have power in his own name o In
the name of the Mortgagor to (without imitation):

(1}

(i)

(iif)

{iv)
v

(vi}

{vi)

{viii}

{ix)
{x}

()

Cod9/1 ~ 50649914

take possession of coliect and get in alt and any part of the Morigaged
Property;

do all things as he shall think fit for commencing carrying on completing or
determining any development of or other works on or to the Property and fo
setile compound or compromise any accounts or claims arising out of the
commencement carrying on completion or determination of any such
development or works;

manage sell let repair decorate alter improve or add o all or any part of the
Mortgaged Property or concur in 50 doing and to let on hire lease and accept
surrenders of leases and tenancies or concur in 0 doing and to charge
morigage or otherwise deal with or dispose of any of the Mortgaged Property
and to exchange or concur in exchanging all or any part thereof in such
manner and generally on such terms and conditions as he shall think fit and
with all the powers in that behalf of an absclute beneficial owner and to carry
such sale letting on hire leasing surrender charge mortgage or other dealing
or disposal into effecting such transaction in the name or on behalf of the
Mortgagor or otherwise and to give effective receipts and discharges

make such repairs improvements and renewals to such of the plant
machinery and cther effects of the Mortgagor as he shall think fit

request the Lender to lend to him as agent for the Mortgagor {so that such
ioan shall be deemed to he a further advance by the lender to the
Mortgagor} such moneys as in his reasonable opinion shall be required to
obtain all planning permissions bullding reguiation approvals and other
permissions consents or licences for the development of the Property or any
part thereof and to effect commence and/for carry out and/or complete any
development alteration improvement modification refurbishment repair other
firting out work at or 1o the Property. Any such moneys loaned as aforesaid
shall be immediately owing to the Lender and secured hereby;

sail or concur in salling (by public auction or private contract or in any other
marner) and convey or transfer the whoie or any part or parts of the
Mortgaged Property including without limitation the power to dispose of any
fivtures separately from the Property or to lease {without any of the
restrictions imposed by the Law of Property Act 1925) on such terms and in
such manner or atherwise deal therewith on such terms as are in the interest
of the Lender as he shall think fit;

grant such rights or easements relating to or affecting the Property and to
make such arrangements concemning the same as if he were the absolute
owner thereof on such terms in the interest of the Lender as he shall think

fit:

complete or determine by surrender or otherwise or vary in such manner as
he shall think fit any lease agreement or other arrengements in any way
refating to or affecting the Property;

carry on the business of the Mortgagor in and with the Mortgaged Property
and manage and conduct the same as he shall in his discretion think fit;

make any arrangement of compromise which he shall in his absolute
discretion think expedient and in the interest of the Lender;

make and effect all such investigations repairs and improvements and carry
out all such other works to the Property as he shall think fit and renew such
of the plant machinery implements utensils furniture equipment and other

9
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{xii}

{dli}

{xiv)

(v}

(i)

{xvil}

{xviii)

{xix}

{09

effects whatsoever of the Mortgagor therein or thereon as shall in his opinion
be worn out lost or otherwise unserviceable;

do all things as he may deem appropriale for complisnce with any
emvironmental law applicable to the Mortgaged Property;

appoint professional advisers of every description managers accountants
servants workmen and agents in connection with any of the above purposes
upon such terms as to remuneration or otherwise as he may determing;

effact all such insurances in relation to the Mortgaged Property or in respect
of any cther matter or thing in relation to his powers heraln contained as he
may in his absolute disgetion thinl fit;

borrow from any lender upon such terms as he shall think fit and whether by
way of & loan secured on the Morlgaged Property either in priority or subject
to or parl passu with this security or an unsecured loan such moneys as he
may require in the exercise of all or any of his powers as Receiver of the
Mortgaged Property and any moneys so borrowed from the Lender shall be
treated as advances to the Mortgagor and shall be immediately owing to the
Lender and secured herelsy;

give instructions to contractors architects quantily surveyors and all other
persons who in respect of any development of the Property shall have
gntered into contracts for personal services to be rendered to the Mortgagor
or to any of those persons requiring them (as the case may be) to complete
or to supervise the completion of any such development in accordance with
their obligations fo the Mortgagor;

reguire the Mortgager’s solicitors upon payment of thelr proper charges ©
deliver tn the Lender or  Heceiver as the case may be all deeds documents
and papers in thelr possession which the Lender or the Receiver may require
o enable it or him to complete any development of the Property;

make an election o waive exemption in relation to the Morlgaged Property
{pursuant to Value Added Tax Act 1994 Schedule 10 paragraphs 2 and 3} on
behalf of the Mortgagor; and,

without any further consent by or notice to the Mortgagor exercise all or any
of the powers and authorities conferred on a receiver under the provisions of
the Act

do all such other acts and things 23 may be considered to be incidental or
conducive to:

{1} any of the functions, powers, authorities or discretions conferred on
or vested in him;

{2} the exercise of any rights, powers and remedies of the Lender
provided by or pursuant to this Deed or by law (including reslisation
of all or any part of the assets in respect of which that Recelver was
appointed);

{3 bringing to his hands any assets of the Mortgagor forming part of, or
which when got in would be, Morigaged Property; and/or

{4} any of the matters and powers aforesaid which he may or can
lawfully do.

If at any time and by virtue of such appointment any two or more persons shall hold
office as Recelver each such person shall be entitled (unless the contrary shall be
stated in any of the deed{s) or cther instrument(s} appointing them) to exercise all
the powers and discretions hereby conferred on @ receiver or receiver and manager
individually and to the exclusion of the other or others of them.
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{d) The foregoing power of appointment of a Receiver shall be in addition to and not to
the prejudice of all statutory and other powers of the Lender under the Law of
Property Act 1925 and generally at law.

{e} No purchaser or other person shall be bound or concerned (o 5¢e or enguire whether
the right of the Lender or any Receiver appointed to exercise any of its powers has
arisen and need not be concerned with matters to the contrary. Any Receiver so
appointed as aforesaid shall be desmad to be the agent of the Morlgagor and the
Mortgagor shall be solely responsible for his acts or defaulis and for his
remuneration, All the protection to purchasers contained in sections 104 and 107 of
the Law of Property Act 1925 shall apply to any person purchasing from or dealing
with the Lender or any Recelver.

iy The statutory powers of sale leasing and accepling swrenders exercisabie by the
Lender are hereby extended so0 as to authorise the Lender whether in s own name
or in that of the Mortgagor to grant a lease or leases of the whole or any part or
parts of the Property with such rights relating to other parts thereof and containing
such covenants on the part of the Morigagor and generally on such terms and
conditions (including the payment of money 1o a lessee or tenant on a surrender) and
whether or not at a premium as the Lender in its absolute discretion shall think fit,

(g} The Lender shall not nor shall a Receiver be iiable by reason of any entry into or
possassion of any of the Mortgaged Property or exercise of any of its or his powers
hereunder to account as mortgagees or mortgages in possession or for anything
except actual receipis or be liable for any loss on realisation or for any default or
omission for which a mortgagee in possaession might otherwise be liable.

{h} The Lender shall be under no obligation to take any steps or institute any
proceadings for the recovery of the several debts and moneys hereby charged and in
no drcumstances shall the Lender be liable to the Mortgagor or any other person for
any costs charges losses damages liabilities or expenses arising from or connectad
with any reaiisation of the Mortgaged Property or from any act default omission or
misconduct of the Lender or the Beceiver or the officers emplovess or agent of either
or both of them in relation to the Mortgaged Property or in connection with this Deed.

{i The Mortgagor hereby irrevocably appoints the Lender (induding for the avoidance of
doubt any person to whom the Lender has granted a security interest in respect of its
rights under this Dead) and any Receiver iointly and also severaily the attomney and
attorneys of the Mortgagor for the Mortgagor and in its name and on its behalf and
as the act and deed of the Mortgagor or otherwise to sign execute deliver and
otherwise perfect any deed assurance agreement instrurment or act which may be
required or may be desmed proper for any of the purposes referred to or otharvise
in connection with this Deed. The Mortgagor ratifies and confirms and agrees to ralify
and confirm whatever any attorney appointed under this Clause properly does or
purports to do in the exercise of all or any of the powers authorities and discretions
granted pursuant to or referred to in this Deed. The powsr of atiomey hereby
granted is irrevocable and for value as part of the security constituted by this Clause.

The powers of a Receiver hereunder may be exercised by the Lender whather as attorney of
the Mortgagor or otherwise (without first appointing a Recelver or notwithstanding any such

appointment).
8 COSTS

8l costs charges and expenses incurred hereunder by the Lender and all other moneys paid
by the Lender or the Recelver in perfecting or otherwise In connection with this Deed or
security created pursuant thereto or in respect of the Mortgaged Property including {without
prejudice to the generality of the foregaing) all costs of the Lender or the Receiver of ali
proceedings (by whomsoaver brought) for enforcement of the security hereby constituted or
for obiaining payment of the moneys hereby secured or any part thereof or arising out of or
in connection with any act done by the Lender as mortgagee or by the Receiver as receiver

11
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and in the case of costs of litigation on the basis of a full indemnity shali be recoverable from
the Mortgagor a5 a debt and may be debited automatically and without notice to any account
of the Morigagor and shali bear interest as mentioned in Clause 1 above from the date of
payment to the date of reimbursement and shall be charged on the Mortgaged Property and
the charge hereby conferred shall be in addition and without prejudice o any and every other
remedy lien or security which the Lender may have or but for the said charge wiould have for
the moneys hereby secured or any part thereof,

] INDEMNITY

{a} The Lender and every Recelver attorney or other person appointed by the Lender
under this Deed and their respaciive employees shall be entitled to be indemnified on
a full indemnity basis by the Mortgagor in respect of all labilittes and expenses
incurred by any of them in or directly or indirectly as a result of the exercise or
purparted exercise of any of the powers authorities or discretions vested in them
under this Deed and against all actions procesdings losses costs daims and demands
in respect of any matter or thing done or omitted in any way relating to the
Mortgaged Froperty and {without limitation) the Lender and any such Recelver may
retain and pay all sums In respect of the same out of the monies received under the
powers condferred by this Deed,

o The Mortgagor hereby covenants that it will keep the Lender fully and effectually
indemnifled from and against all actions proceedings costs daims and demands
expenses and fabilities whatsoever in respect of any breach or non-observance or
non-performance of the covenants contained in this Deed or the making good of any
such breach or non-ehsarvance or non-parformance,

ig ACCOUNTS

The Lender shall on receiving notice that the Mortgagor has encumbered or disposed of the
Mortgaged Property or any part thereof be entitled to close the Mortgagor's then current
account o accounts and o open 3 new account or accounts with the Mortgagor and (without
prejudice to any right of the Lender to combine accounts) no money paid in or carried to the
Mortgagor's credit in any such new account shall be appropriated towards or have the effect
of discharging any part of the amount due to the Lender on any such dlosed account. If the
Lender does not open a new account or accounts immediately on receipt of such notice it
shall nevertheless be treated as if it had done 50 at the time when it received such notice and
as from that time all payments made by the Mortgagor to the Lender shall be credited or be
treated as having been aedited to such new account or accounts and shall not operate or
reduce the amount due from the Mortgagor to the Lender at the time when it received such
notics,

i1 PRIOR CHARGES

The Lender may at any time redeem any prior mortgage or charge on the Mortgaged
Property or part thereof or procure its transfer to the Lender and may settie and pass the
accounts of the prior mortgagee. Any accounts so settled and passed shall be conciusive and
binding on the Mortgagor and all moneys interest costs charges and expenses of and
incidental to such redemption or transfer shall be repayable by the Mortgagor to the Lender
on demand and shall form part of the debt secured.

i2 LENDER'S RIGHTS

{a} If the Mortgagor {being a company} shall go into liquidation or administration or shall
be wound up {whether compulsorily or voluntarily) or f the Mortgagor {being an
individual) shall become bankrupt or (in either case} make an offer of composition or
arrangement with creditors the Lender may prove for the whole of the moneys owing
to it by the Mortgagor in the same manner as if this Deed had not been created and
may agree to accept any composition in respect thereof and receive and retain the
whole of the dividends composition or other payments in respect thereof and apply
the same In or towards satisfaction of any moneys due from the Morigagor.
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{b) The Lender may place and keep to the credit of 2 suspense account for so long as
the Lender may think fit any monays received pursuant to the terms of this Deed or
any other security without any obligation in the meantime to apply the same or any
part thereof in or towards discharge of the money for the time being secured.

i3 CHAMGES TO THE PARTIES

i3.1  The Morigagor may not assign or otherwise transfer its rights and obligations under
this Dead.

13.2  The Lender may charge {by way of security or otherwise), transfer, novate, assign
syndicate or otherwise aliow other parties to participate in the benefit of the whole or
any part of the Indebtedness dus from the Company to it and the security created by
this Dead and accordingly disclose such information relating to the Company or the
Mortgaged Property as it may in its absolute discretion determine..

i4 CERTIFICATE CONCLUSIVE

A certificate signed by an official of the Lender as to the amount secured hereby shall save in
the case of manifest error be conclusive avidence against the Mortgagor of the amount so

owing.
i5 MEMORANDUM AND ARTICLES OF ASSOCIATION

The Mortgagor (if it Is a company) certifies that neither the entering into nor the performance
by it of its obligations under this Deed contravens any of the provisions of its Memorandum
and Artides of Association.

is MOTICE TO THE LAND REGISTRY

The Mortgagor being the registered proprietor of the Property hereby applies o the Chisf
Land Registrar for a restricion to be entered on the Register against the title referred to in
the First Schedule hereto to the effect that:

{a) no disposition of the registered estate by the proprietor of the registered estate or
by the propristor of any registered charge, not being 8 charge registerad before the
entry of this restriction, is to be registered without a wrimcons?t signed by the
sroprietor for the time being of the charge dated VL. & i 2020 in
favour of CSPP FINANCE LIMITED, raferred to in the charges register; and

{b) this Deed secures further advances and that the Lender is under an obligation o
make further advances.

i7 EFFICACY OF DEED

{a) The signature or sealing of this document by or on behalf of a party shall constitute
an authority to the solicitors or an agent or employee of the solicitors acting for that
party in connection with this document to deliver it as & deed and date it on behalf
of that party and it is not intended to take effedt as a deed of that party until it has
been so delivered and dated on behalf of that party under this authority.

{s)] If any of the terms of this Dead are or become invalid or unenforceable (or the
security created hereby is ineffective} for any reason under the laws of any
jurisdiction such [nwalidity or unenforceability shall not affect Its wvalidity or
enforceability In any other jurisdiction or invalidate or make unenforcesble any
other term or terms of this Deed.

{) Any walver by the Lender of any breach of any of the covenants terms or conditions
contained in this Deed or other relaxation of the same or any indulgence time or
relexation granted at any time by the Lender to the Mortgagor or any other person
shall without any express reservation o that effect be deemed to be without
prejudice to and shall not affect the exerdse at any time thereafter by the Lender of
all and any of its rights and remedies under this Deed as though no such walver
had been made or indulgence time or relaxation granted.
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(a)

(b)

19
(&)

{b)

(¢

(d)
(e

20

NOTILES

Each notice request demand or other document to be given or made hereunder shall
be in writing addressed to the relevant party at the relevant party's address specified
herein unless It has communicated another address in writing o the other party in
which case it must be sent fo the last address communicated to the other for this
purpose Any notice request demand or other communication to be given or made by
one party to the other shall be deemed made (i) when transmitted (if given or madle
by telex or facsimile) or (i) when left at the address mentionad above or (i i sent
by pre-paid first class or recorded next day delivery the first {1 business day after
posting.

In the case of the death of any persan being a party hereto and until receipt by the
Lender of notice in witing of the grant of probate of the will or letters of
administration of the estate of the deceased any notice or demand by the Lender
sent by post as aforesaid addressed to the deceased or his personal representatives
at the address of the deceased last known to the Lender or stated thereon shall for
all purposes be deemed sufficient notice of demand by the Lender to the decensed
and his personal representatives and shall be effectual as If the deceased were still

INTERPRETATION

In this Deed where the context so admits the expression the “Mortgagor” shall
include persons derlving title under the Mortgagor or entitled to redeem this security
the expression the “Lender” shall include persons deriving title under the Lender and
assigns and transferees, including any person to whom the Lender has granted &
security interest in respect of its rights under this Deed and any Recelver appointed
by any of the foregoing and save In the case of such persons deriving such title or
entitled to redeem the securily no term of this Deed s endforceable under the
Contracts {Rights of Third Party} Act 1999 by a person who is not & parly hersto,

Any reference to any statute or section of any statute shall be deemed to include
reference to any statutory modification or re-enactment thereof for the time being in
force,

If there are two or more parties hereto of the first part the expression the
“Mortgagor” shall througheut mean and include such two or more parties and each or
any of them or {as the case may require} and shall so far as the context admits or
requires be construed as well in the plural as in the singular and afl covenants
charges agreements and undertakings express or implied on the part of the
Mortgagor shall be deemed to be joint and seversl covenants charges agreements
and undertaking by such partles. And in particular this security and the covenant In
Clause 1 hereof and the remaining covenants charges agreaments and undertakings
shall extend and apply to any moneys owing or liabilities incurced by any of such
parties to the Lender whether solely or jointly with each other or with any other
persc,

Waords importing the singular are to import the plural and vice versa. Words importing
the masculine shall include the feminine and neuter and vice versa,

Clauge headings are for ease of reference and shall not affect the interpretation of
this Deed.

N WAIVER

No delay in exercising nor failure to exercise any right or power or remedy hereunder
shall impair such right power or remedy or be {or be construed as) a walver of or
acquiescence in any default by the Mortgagor. The rights and remedies provided by
this Deed are cumulative and shall be in addition to any other rights of the Lender
against the Mortgagor,

i4
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21
(@)

(B

{c}

22
{a)

)

{c}

MISCELLANFOUS
Immediate recourse

The Company waives any right it may have of first requiring the Lender {or any
frustee or agent on its behalf) fo proceed against or enforce any cther rights or
security or claim payment from any person before daiming from the Company under
this deed. This waiver applies irrespective of any law or any provision of this deed to
the contrary.

Counterparts

This deed may be exscuted in any number of counterparis and by the parties on
separate countarparts each of which whean executed and delivered shall constitute an
original but all the counterparts together constitute one and the same instrument

Discretions

Any liberty or power which may be exercised or any determination which may be
made under this dead by the Lender or any Recafver may be exercised or rade in its
absolute and unfetterad discretion without any obligation to give reasons,

GOVERNING LAW AND JURISDICTION

This Deed shall be governed by and construed in accordance with the Laws of
England and the parties hereby submit to the exclusive jurisdiction of the English

Courts,

The Mortgagor irevocably agrees for the exclusive benefit of the Lender that the
courts of England shall have jurisdiction to hear and determine any suit action or
proceeding and o settle any dispute which may arise out of or in connection with this
Dead and for such purposes irrevocably submits to the jurisdiction of such courts.

Mothing condained in this Clause 22 shall limit the right of the Lender to take
nrocesdings against the Morlgagor in any other court of competent jurisdiction nor
shall the taking of any such proceadings in one or more jurisdictions preclude the
taking of proceedings in any other jurisdiction whether concurrently or nat {unlass
preciuded by applicable law).

IN WITNESS whereof the Morlgagor has caused these presents to be executed as its Dead
and the Lender has caused these presents to be signed by way of agresment on its behalf on
the day and year first before written
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The First Schedula
{the Property)

All that freehold property known as 24 parking spaces adjoining Claygate House, Littlewoarth
Road, Fsher, KT10 SPN such property currently forming part of title number SYB63925
registered at the Land Registry with title absolute and as Is more particularly described in a
transfer dated on or around the date hereof made between (1) Luminous Property Group Ltd
and {2} Claygate House Limited.
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EXECUTED AS A DEED BY 3
CLAYGATE HOUSE LIMITED 3
acting by a director in the presence of a witness:)

Witness:
Signature:
MName:
Address:

Occupation:

C649/1 - 5084914

Director
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SIGNED by
duly authorised for and on behaif of:
CSPP FINANCE LIMITED
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