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Details of Charge

Date of creation:  23/07/2020
Charge code: 1259 8187 0002
Persons entitled: UNITED TRUST BANK LIMITED

Brief description: 21 BOX RIDGE AVENUE, PURLEY, CR8 3AS AS THE SAME IS
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER SGL579283.

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

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: CHARLOTTE KESSLER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12598187

Charge code: 1259 8187 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd July 2020 and created by VITA HOMES (PURLEY) LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 30th July 2020 .

Given at Companies House, Cardiff on 31st July 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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LEGALMORTGAGE OVER LAND GIVEN BY A COMPANY OR LLP

BEFORE SIGNING THIS MORTGAGE AND SIGN ONLY IF IT AGREES TO BE LEGALLY
BOUND BY ITS TERMS.

IF THE CHARGOR ENTERS INTO THIS MORTGAGE AND THE BANK IS NOT PAID _
MONEYS OWED WHICH THE MORTGAGE SECURES, THE CHARGOR MAY LOSE THE
ASSETE CHARGED.

THE ABOVE IS FOR INFORMATION AND NOT FOR ADVICE.

This Legal Mortgage is made the 2% day of é{,{_i_.y QQ 20

Betwoon

(b
2)

The party referred to in Sohedulel (the "Chargor"); and

United Trust Bank Limited (registered in England and Wales under company mwamber 5349690) the
registered office of which is at Ons Ropemaker Street, London EC2Y AW {the "Bank™),

It Is agreed as follows:

1.
1.1

Definitions and interpretation

Dejinitions

In: this Mortgage the following expressions have the following meanings, unless the context otherwise
requires:

"Agreements for Lease" means all agreements, contracts or options in existence from time to time for,
or in relation fo, any Occupational Leases.

‘Agreements for Sale" means all agreements, contracts, or options in existence fram time to Hime:
g 4

{a) for, or in relation to, the assignment, transfer, underlease or disposal by way of sale of the whole

or any part of, or of any estate or interest in, the Charged Property;

(b for, or in relation to, the creation of any estate or interest in the Charged Property upon the sale
of the Charged Property; and

{e} under which any consideration of & capital nature, whether monetary or otherwise, is derived,
o 18 to be derived, from the Charged Property.

"Authorities" means all national and local govemments, government departments, supranational bodies,
local or public suthorities, statutory undertakings, states or a BENCIes,

"Business Day" means any day {other then a Saturday or Sunday) en which clearing banks are
open for normel banking business in sterling in the City of London.

"Business Operater’ means g person carrying out any business, process or other undertaking (whether
currently operated by or under the contral or with the consent of the Chargor, or otherwise) whether at
the Charged Property or elsewhere.

"Charged Property" means the whole or any part of the property, assets, income and undertaking of the
Chergor from time to time mortgaged, charged or assigned to the Bank pursuant to this Mortgage.

‘Chattels” means all stock, goods, moveable plant, machinery, implernents, utensils, furpiture and
equiprnent now or from time to time placed on or used in or about (hut not formin g part of) the Scheduled

Property.
"Costs" means all costs, charges or expenses of whatsoever nature {including, withow limitation, legal
g D g i

fees) including, without limitation, disbursements and any Value Added Tax to he charged on such costs,
charges, expenses snd disbursements.

'Default Rate” means the rate of interest payable in sccordance with the terms of any agreements or
letters setting out the werms of or constituting the Secured Lisbilities in relation to any amount which is
not paid on the due date for payment.
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"Emvironment” means all of the air, water and land including air within buildings and other natural or
man-made structures above or below ground.

"Envirommental Authorisations” means all permits, lcences, consenis or other authorisations or
approvais required ar any fime under any Environmental Legislation for the operation of any Business
Operator and the oceupation or use of the Charged Property by any person.

"Envirenmental Claim" means any claim, notice of violation, prosecution, demand, action, official
warning, abatement or other order (conditional or otherwise) relating to Fnvironmental Matters and any
notification or order requiring compliance with the terms of anv Environmental Authorisation or
Environmenial Legislation,

"Enviremmental Legislation” means all applicable statutes, statutory instruments, common law, treaties,
regulations, directives, codes of conduct, circulars, guidance notes, orders, notices, demands and other
measures imposed by any Authority to whick the Chargor or any Business Operator or the Charged
Property 12 or has been or roay be or may have been subject which relate 1o the pollution or protection of
the Environment or the protection of the health of any living organism or the protection of public health
or welfare,

"Envirenmenial Matters” means;

{a) the generation, deposit, disposal, keeping, freatment, transportation, transmission, handling,
wnportation, exportetion, processing, collection, sorting, presence or manufscture of ALY Waste
(as defined in the Eovironmenial Protection Act 1990) or of any Relevant Substance;

{b) public or private nuisance, noise, defective premises or health and safety at work;

{o) the carrying out of any development (as defined in Section 55113 Town and Country Planning
Act 1990% and

(3 any act, default or phenomenon which is capable of causing harm to human health or welfare

or harm to any other living organism or of damaging the Environment.

“Exzchange Rate” means the prevailing spot rate of exchange available to the Bank (as conclusively
determined by the Bank) at or around 11 2.m. on the date on which any conversion of CUITEnCY 18 to he
effected pursnant to this Mortgage.

"Fixtures" means all assets of whatsoever nature, apart from land snd buildings, forming part of any
freehold or leasehold property owned by the Chargor and deemed by law ta be immovable property other
than tenant's fixtures,

"Insolvency Act” means the Insolvency Act 1986,
"LPA" menns the Law of Property Act 1928

"Material Environmental Effect” means any effect on the Environment which is, or is reasonably hkely
in the opinion of the Bank, in its sole discretion, 1o have 5 material adverse effect on:

{a) the financial condition of the Chargor; or

{b) the ability of the Chargor to perform its obligations under or otherwise comply with the terms
of this Mortgage; or

(o) the value or marketability of the Charged Property.

"Occupational Leases” means all leasehold interests and other occupational rights whatsoever
{inchuding, without limitation, all licences and agreements for leases) in existence from time fo time
relating to the whole or any pert of the Charged Property, the immediate reversion o which is vested in
the Chargor,

"Permitied Security Interest" means:

{a) the security constinuted by this Morigage;

(b} Hens arising by operation of law in the ordinary course of business; and

{c} any Security Interest expressly permitted to subsist in addition to the security constituted by this
Mortgage with the prior written consent of the Bank.

"Planniug Acts” means the Town and Country Planning Act 1990, the Planning (Listed Buildings and

Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning

{Consequential Frovisions) Act 1990, the Planning and Compensation Act 1991, the Local Government

Plarming and Land Act 1980, the Ancient Monuments and Archaeological Areas Act 1979, the Planning

and Compulsory Purchase Act 2004, the Planming Act 2008, the Localism Act 2011, the Growth and
Infrastructure Act 2013 and any similar subsequent legistation,




1.2

“Property Insurance” means the insurance referred to in clause 9.4 (Property Insurance).
‘Receiver” means any receiver appointed pursuant to this Mortgage.

"Relevant Jurisdiction” in respect of any person means the jurisdiction in which such person is
incorporated or, if different, has its principal place of business.

"Relevant Sobstance” means all substances which sre defined or regulated as toxic, hazardous,
flarnmable, highly reactive and explosive, or any of these, pursuant to any Environmental Legislation
{whether in a solid or Hquid form or in the form of a gas or vepour and whether alone or in combination
with any other substance} and all radioactive, electrical or electromagnetic emissions which are capable
of causing harm to human health or weifare or harm to any other living organism or of damaging the
Environment,

"Rights” means a1l the Chargor's rights, title and interest from time to tme in any lease, licence or
oceupational right whatsoever together with the entire benefit of all the Chargor's rights, title and interest
from tirme to time in any renewal of, replacement of or variation to any such lease, licence or ccoupational
right (including, without limitation, 1l its rights, title and interest in any Cecupational Lease, agreement
for any Owcupational Lease and any associated agreernents which may be granted by the Chargor or any
person deriving fitle from the Chargor) from time 1o time over or in respect of the whole or any part of
the Charged Property.

“Seheduled Property” means all the property short particulars of which sre set out in Schedule 2 (The
Scheduled Property), including, without limitation, all Fixtures on such property.

"Secured Liabilities” means all moneys, debts and liabilities from time to time due, owing or incurred
by the Chargor to the Bank on any current or other account whatsoever or otherwise in alty Imanner
whatsoever, in each case whether present or future; alone or jointly with any other person; actual or
contingent; as principal or as surety; in whatsoever name, firm or style; in whatsoever cUrrency
denominated,

"Security Interest' means any mortgage, charge, assignment, pledge, lien, right of set-off,
hypothecation, encumbrance, priority or other secusity interest (whether fixed or floating} including,
without Himitation, any "held-back” or "flawed asset” arrangement together with any prefereniial right,
retention of title, deferred purchase, leasing, sale or purchase, sale and leaseback arrangement, trust
agreement, declaration of tust, trust arising by operation of law, any option or agreement for any of the
same or any arangement which has substantially the same commaercial or substantive effect as the
creation of security.

"Subsidiary” means a subsidiary within the meaning of section 1159 of the Companies Act 2006,

"Taxes” means all present and future taxes, levies, dubies, charges, assessments, deductions or
withholdings whatsoever, including any interest thereon, and any penalties and fines with respect thersto,
wherever imposed, levied, collected or withheld pursuant to any regulation having the force of law and
"Taxatjon” shall be construed accordingly

Interpretution
121 Inthis Mortgage:
{®) the clause headings are included for convenience only and do not affect the
construction of this Mortgage;
(b3 words denoting the singular include the plural and vice versa; and
{c) words denoting one gender include each gender and all genders.

122 Inthis Mortgage, urdess the context otherwise requires, references to:

{a} persons include references to natural persons, firms, partnerships, limited
partnerships, companies, corporations, associations, organisations and frusts (in
each case whether or not having & separate legal personality);

) documents, instruments and agreements (mcluding, withowt Iimitation, this
Mortgage and any document referred to in this Mortgage) are references to such
documents, instruments and apreements as modified, amended, varied,
supplsmented or novated from time to time;

{c) receivers are refersnces io receivers of whalsoever nature incluling, withow
limitation, receivers and managers and adminisirative receivers;

() the terms the "Bank” and the "Receiver” include, where the context so adrndts,
references to my delegate of any such person;
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(2) & party to this Mortgage include references to its successors, iransferees and assigns,

) clauses and schedules are references to clauses of this Mortgage and schedules to
this Mortgage; and references to this Mortgage inchude its schedules;

(Z statutory provisions (where the context so admits and unless otherwise expressly
provided) are construed as references to those provisions as respectively amended,
consolidated, extended or re-emacted from time to time, and fo apy  orders
regulations, instruments, plans, permissions, directions or other subordinate
legslation made under the relevant statute or deriving validity therefrom;

{h) a time of day iz a reference to London time; and

{i} "disposal” includes a sale, transfer, assignment, grant, lease, licence, declaration of
trust or other disposal, whether voluntary or involuntary, end "dispose” wifl be
comstrued aceordingly,

123 The security constituted by this Morigage shall extend to all beneficial interests of the
Chargor in the Charged Property and to any proceeds of sale or other realisation or revenues
thereof or of any part thereof,

1.24 Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the floating charge
oreated by this Morigage,

Covenant to pay

The Chargor shall on demand pay {o the Bank or discharge, as the case mav be, all the Secured Liabilities
when the Seoured Liabilities become due.

Interest

The Chargor shall pay to the Bank interest on any Secured Lisbilities at the rates and upon the terms
from time to time agreed with the Bank,

If the Chargor becomes obliged under this Morlgage to pay an amount to the Bank or a Receiver by way
of reimbursement or indemnity for:

{8} a Cost of other Hability incurred by the Bank or 2 Receiver, or
{b) a payment made by the Bank or 8 Receiver,

interest shall accrue on that amount at the Default Rate from the date on which the Bank or Receiver
incurs that Cost or other liability, or makes that peyment, until full discharge by the Chargor (after as
well ag before any demend made or judgment obtained or the liguidation or edministration of the
Chargor). Any interest accruing under this clause 3.2 shall be immediately payable by the Chargor on
demand by the Bank,

Any interest acoruing under this oleuse 3 shall be compounded in the event of it not being punctually
paid on the interest payment dates sppliceble to the loan to which the Secured Liabilities relate or
otherwise at such times as the Bank may require and notify to the Chargor but without prejudice to the
right of the Bank to require payment of such interest when due.

Security

By way of continuing security in favour of the Bank for the payment and discharge of the Secured
Lizbilities, the Chargor with full title guarantes:

charges by way of legal mortgage, the Scheduled Property;

charges by way of fixed charge any goodwill refating to the Scheduled Property or the business or
undertaking conducted at the Scheduled Property,

assigns absolutely to the Banle, the Rights,

charges by way of fixed charge all rights and interesis in and claims made under any insurance polioy
relating to the Scheduled Property now or at any time after the date of this Mortgage; and

charges by way of floating charge, all Chattels.
Further assurance
The Chargor shall:

forthwith, at any time if so required by the Bank, at its own expense exectte and deliver o the Bank such
further legal or other mortgages, charges, assignments, securities, suthorities and documents as the Bank
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may in its discretion require of the whole or such part of the Charged Property as the Bank may specify,
in such form as the Bank may in its discretion require, 1o secure the payment or discharge of the Secured
Liabilities, including, without limitation, in order to vest the whole or such part of the Charged Property
in the Bark, the nominee of the Bank or in any purchaser from the Bank or the Receiver;

pending the execution and delivery of any such assigmments referred to in clause 5.1, hold such Charged
Property referred 1o in clause 3.1 upon trust for the Bank subject to the provisions of this Mortgage; and

pending the execution and delivery of any such mortgages, charges, securities, authorities or other
documents referred to in clause 5.1, hold such Charged Property referred fo in clause 5.1 subject to the
provisions of this Morigage.

Beposit of docwments and title deeds

The Charger shall deposit with the Bank (and the Bank during the continuance of this security may hold
and retain) all deeds and documents of title relating 10 the Scheduled Property meluding, without
Hmitation, all Gecupational Leases,

Megative pledge
The Chargor shall not:

create, purport o create or allow to subsisl, any Security Interest over the whole or any part of the
Charged Property except for any Permitted Security Interest:

convey, assign, transfer, or agree lo convey, assign or transfer the whole or any part of the Charged
Property:

permit or agree to any variation of the Rights or any other rights attaching to the whole or any part of the
Charged Property, or

do, cause or permit to be done or omit to do anything which may in the opinion of the Bank, in any way
depreciate, jeapardise or otherwise prejudios the vahue to the Bank (whether monetary or otherwise) of
the whole or any part of the Charged Property.

Representations and warranties
The Chargor represents and warrants to the Bank that:
811 Srarus

it is duly incorporated and validly existing under the laws of its Relevant Jurisdiction and is
fully qualified and empowered to own its assets and carry out its business;

812 Powers

1t has power t enter into this Mortgage, 1o exercise its rights and perform its obligations
hersunder, and has taken all necessary corporate and other action 10 authorise the execution,
delvery and performance of this Mortgage and any other documents referred to herein;

813  Awiborsafions

all acts, conditions, authorisations and other things required to be done, fulfilled and
performed by it in order:

(a) to enable t fawiully to enter into, exercise its rights nnder and perform and comply
with the obligations expressed (o be assumed by it in this Morigage;

b 1o ensure that the obligations expressed to be assumed by it in this Mortgage are
legal, valid and binding, and

{e) o make this Mortgage admissible in evidence in the Relevant Jurisdiction
have been done, fulfilled and performed and are in full force and effect;
814  Legal validity

the obligations expressed io be assumed by it in this Mortgage are legal and valid obligations
bindmg on it in aceordance with the terms of this Mortgage;

815  Imformution

all of the written information supplied by or on behalf of the Chargor to the Bank is true,
complete and accuzrate in all material respects;

816  Owwership of the Charged Property
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it 1s absolutely, sclely and beneficiaily entitied to all the Charged Property as from the date
it or any part of it falls o be charged under this Mortgage and the rights of the Chargor in
respect of the Charged Property are free from any Security Interest of any kind other than a
Permitted Seourity Interest;

817  Ne disposal

it has not sold or agreed to sell or otherwise disposed of, or agreed to dispose of, the benefit
of all or any of the Chargor's righ, title and interest in and to the Charged Property,;

8.1.8  Environmental complionce

neither it nor any Business Operator has breached any Environmentsl Legislation and no
condition exists or act or event has ocourred which could give rise 10 any breach of or any
ligbility of any kind under any Environmental Legislation by either the Chargor or any
Business Operator,

819  Euvironmental Authovizations

it and any Business Operator ave in possession of all Environmental Authorisations required
for the conduct of their business or operations (or any part thereof) and neither the Chargor
nor any Business Operator has breached eny of the ferms or conditions of any such
Environmental Authorisation or received any notice from any Authority in respect of any
actual or potential contvavention of any Envivonmental Authorisation: and

8110  Oceupational Leases

the QOccupational Leases are valid, binding and enforceable in accordance with their
respective provisions and the details of the Gecupational Leases are true and accurate.

The representations and warranties set forth in this clause are given and made on and as of the date of
this Morigage, shall survive the execution of this Mortgage and other than the representation in clause
8.1.5 (Representations and warranties - Information} are continuing representations and warranties which
are deemed to be repeated on each day during the continuance of the security constituted by this
Muortgage.

Undertalings
The Chargor gives each of the undertakings contained in this clanse to the Bank.

Duration

The undenakings in this clause shall remain in force during the continuance of the security constituted
fry this Mortgage.

T comply with statutes

The Chargor shall comply with all requirements of any Authority, all obligations under any statute and
all byelaws and regulations relating to the whole or any part of the Charged Property.

To provide information

The Chargor shall furnish to the Bank forthwith on demand by the Bank such information apd supply
such documents or papers relating to the Charged Property from time to time as the Bank may in ils
discretion require.

Property Insurance

The Chargor shall insure and keep insured the Charged Property with reputable and responsible insurers
previously approved by the Bank:

941 insuch manner and to such extent as is reasonable and customary for an enterprise engaged
in the same or a similar business and in the same or similar localities including, without
limitation, insurance fo cover loss or damage arising by fire, civil commotion, terrorism,
explosion, aircraft, flood, storm, tempest, burst pipes, public lability and such other risks
and contingencies as the Baok shall from time to time request; and

942 inthe full reinstatement cost of the Charged Property (being not less than such sum or sums
(if any) as the Bank may in its discretion require) inchuding, without limitation:

{a) architects’, surveyors’ and all other professional fees, demolition and shoring-up
cOstE,
(I Value Added Tax chargeable on the cost of such reinstatement and Hable 1o arise

out of sy self-supply charge; and
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(e loss of income from rents, licence fees or otherwise for not less than three years or
such greater period as the Bank may in its discretion requive, having regard to any
potential increases in rent as a resuit of rent reviews, reversions or otherwise,

General obligations regarding insurance

The Chargor shall:

851  effect the Property Insurance in the name of the Chargaor and the Bank and such other names
as the Bank may spprove but without lizhility on the part of the Bank for any premium in
relation w0 such Property Insurance;

9.52  duly and punctually pay all premiums and any other moneys necessary for maintaining the
Property Insurance in full force and effect;

$.33  ensure that every policy of insurance relating to the Property Insurance contains a first loss
payee clavse and a standard mortgages clause, whereby such insurance will not be
invalidated, vitiated or avoided as against a mortgagee in the event of any misrepresentation,
act, neglect or failure to disclose on the part of the insured;

9354 produce to the Bank on request copies of all policies and all receipts for the current premiums
with respect to the Property Insurance; and

935 immediately give notice to the Bank of any occurrence which gives rise, or might give rise,
to a claim under any policy of insurance relating to the Property Insurance and, except with
the prior written consent of the Bank, the Chargor shall not agree 1o setilement of any such
claim.

If the Chargor at any time fails to perform any of its obligations contained in this clause, the Bank may
effect or renew such insarance as the Bank thinks fit and the Chargor shall reimburse the Bank for the
(osts thereby incurred on demand.

Tnsurance moniss

961 Any monies received by virtue of any insurance relating to the whole or any part of the
Charged Property (whether effected pursuant 1o this Mortgage or otherwise) will be deemed
to be part of the Charged Property. The Chargor shall apply all such monies in making good,
or in recouping expenditure incurred in making good, any loss or damage or, if the Bank in
its disoretion so requires, towards discharge of the Secured Liahilities,

262  The Charger shell ensure that ali such monies as are referred to in clavse 9.6, 1 which are not
paid directly by the insurers to the Bank shall be held by the recipient upon trust for the Bank
and be applied by the Chargor in accordance with clause 9.6.1.

5.6.3  This clause applies whether or not this Mortgage hes become enforceable.

To repair

The Chargor shall 4t all times keep in good and substantial repair and condition, all buildings, erections
and structures on and in the Charged Property and where it is uneconomic to repair any past of the
Charged Property, replace such pert by another similar asset of equal or greater quality aud value.

To allow entry

The Chargor shall allow, and shall procure that any person occupying the whole or any part of the
Charged Property under any Occupational Lease shall allow, the Bank and its agents, with or without
surveyors, workmen or others authorised by it upon prior notice (except in an emergency) w enter the
Charged Property in order to view the Charged Property, to carry ont any repairs on the Charged Property
which the Bank considers necessary or to do anything the Rank is entitled to do pursuant to clause 10.2
{Bank's performance of covenants),

Alferations
The Chargor shall not:
Y51  ineny manner lessen the value of the Charged Property;

99.2  except with the prior written consent of the Bank, make any structural alterations to the
Charged Property or carry out any works of demolition, construction, addition or otherwise
in or to the Charged Property; or

953  sever anv Fixtures
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912

2.13

9.14

Tifle

The Chargor shall:

9.10.1

comply with, enforce end not waive, release or vary (or agree so to do) any restrictive or
other covenants or obligations affecting the Charged Property;

S.10.2  pay all rents, rates, Taxes and ouigoings however arising payable in respect of the whole or
any part of the Charged Property owed by it or by the owner or oecupier of the whole or any
part of the Charged Property and comply with all restrictive and other covenants and
obligations to be performed by it under any lease under which it holds the whole or any part
of the Charged Property;

2.10.3  if the Bank or the Receiver pays any of the items mentioned in clause 9.10.2, reimburse the
Bank or the Receiver in full, on demand,

9.10.4  enforce all restrictive or other covenants and obligations owed to it by any lessor under any
lease referred {0 in clause .10 2,

9105  not watve, release or vary {or agree so to do} any obligation owed to it by anv lessor referred
to in clause ¢.10.2 or any provision of any lease referred to in clause 9,10.2;

9.10.6  notexercise any option or power to break or terminate any lesse referred to in clause 9.10.2;

2107 not swrender or agree to surrender any lease referred 1o in clause 9.10.2;

$.10.8  not do, or omit to do, snything under any lease referred to in clause 9.10.2 whereby such
lease might be forfetted; and

2.10.9  except with the prior written consent of the Bank, not agree any increase in the rent payable
under any lesse referved 1o in clause 9.10.2,

Neo greation of easements eic,

The Chargor shall not grant, create, or permit to be acquired, any easement, right or privilege relating to
or affecting the whole or any part of the Charged Property.

Leasing

The Chargor shall not:

2.12.1  exercise any statutory or other power of leasing, agreeing to lease or accepting surrenders of
lenses otherwise available to the Chargor,

9122 gant or agree lo grani or create any Cccupational Lease of any description or contractual
right to ocoupy or use the whole or any part of the Charged Property; or

9.12.3  grant any licence or permission to assign, underlet or part with, or share cecupation or
possession, of the whele or any part of the Charged Property.

Oecupational Legses
The Chargor shall:

9.13.1  comply with all restrictive and other covenants and obligations, however arising, to be
performed by it as lessor under any Occupational Lease;

9.13.2  enforce all resirictive end other covenants and obligations, however arising, owed to it as
lessor under any Cecupational Lease;

2.13.3  notwaive, release or vary (or agree so to do) any Rights or any provision of any Oceupational
Lease;

9.13.4  except with the prior written consent of the Bank, not:
(e} exercise any option or power to break, terminate, renew or extend any Ocenpational

Lease,

{b) accept or agree to accept any survender of any Gocupational Lease; ar
{e) grant any consent or livence as lessor or grantor under any Occupational Lease; and

8135 comply with any provisions contained in any Occupational Lease for the review of the rents

thereby reserved and, except with the prior written consent of the Bank, shall not settle or
agree to setie any such rent review

Agreements for Sule
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9.15

.17

2,18

The Chargor shall:
%.14.1  enforce all obligations owed to it by any purchaser under any Agreement for Sale;

9.142  notwaive, release or vary (or agree so to do)) any obligation owed to it under, or any provision
of, any Agreement for Sale; and

9143  except with the prior written consent of the Bank, not exercise any power o terminate any
Agresment for Sale.

To manage

The Chargor shall manage the Charged Property and any person oceupying the whole or any part of the
Charged Property under any Occupational Lease in accordance with the principles of good estate
management and in any manner that the Bank may in its discretion require.

FPlanning
The Chargor shall:
2.16.1 comply with all the provisions of the Planning Acts;

9162 comply with eny conditions atlached to any consent under the Planning Acts relating to or
affecting the Charged Property;

2.163  not cary ol any development (as defined in the Planning Acts) or redevelopment on or of
the Charged Property,

9,164 except with the prior written consent of the Bank, not change the use of the whole or &y
part of the Charged Property,

5.16.5  except with the prior writien consent of the Baok, not make any spplication for any consent
under the Plenning Acts or implement any planning permission;

9.16.6  except with the prior written consent of the Bank, not enter into or agree 10 enter into any
agreement or fo assuine hability to make paymenis pursuant to the Community Infrastructure
Levy Regulations 2010, and

$.16.7  exncept with the prior written consent of the Bank, not enter inio, or agree to enter into, any
agreement under Section 106 of the Town and Cowndry Plamning Act 1990 {Agreement
regulating development or use of land}, Section 33 of the Local Government (Miscellaneous
Provisions) Act 1982 (Enforcesbility by local authorities of certain covenants relating to
land) or Section 38 of the Highways Act 1980 (Power of highway authorities to adopt by
agreement) Section 278 of the Highways Act 1980 (Conwibutions towards kighway works),
Section 111 of the Local Government Act 1972 (Subsidiary powers of local authotities) the
Localism Act 2011, the Growth and Infrastructure Act 2013 or ary other legislation from
time to time regulating the development, use, safety and control of property

Compulsory prrchase
The Chargor shall:

9171  except with the prior written consent of the Bank, not consent to, or enter into BNy
negotiations with any Authority with regard to, the acquisition of the whole or any part of
the Charged Property;

9.17.2  1f sa requested by the Bank, permit the Bank or its agent or anvone engaged by the Bank to
conduct such negotiations or give such consent on the Chargor's behalf, and

2.17.3 if anotioe is given to the Chargor by an Authority that such Authority intends to asquire the
whole or any part of the Charged Property and such notice contains any condition, not, at
any tine after the date of such notice. do or omit or suffer to be done or omitted any act or
thing which may be in breach of such condition.

7o give notice

The Chargor shall, forthwith after receipt of any notice, order, direction, designation, resolution, proposal
or other matter given or made by any Authority (whether or not under the Planning Acts) and relating to
the Charged Property or the area in which the Charged Property is sitnated (a "notice”:

8181 give full written particulars to the Bank of such notice,

9182 ifrequired by the Bank forthwith, and at the Chargor's cost, take all necessarv steps 1o cormply
with such notice: and
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9183  at the request of the Bank, and at the Chargor's cost, make or join with the Bank in making
such objection or representation against, in respect of, or relating to, such notice as the Bank
may in its discretion require.

Investigation of Hitle and other enguivies
The Chargor shall, at its expense:

918.1 forthwith on demaend provide the Bank with a report as o the title of the Chargor to the
Charged Property and the Occupational Leases and related matters concerning the items
which may properly sought to be covered by a prudent mortgagee in a solicitor's report of
this nature;

2.192  on demand, grant the Bank or its solicitors ell such facilities within the power of the Chargor
to ensble the Bank or such solicitors o cany out investigations of title to the Charged
Property and to carry out geners! enquiries relating io the Charged Property; and

9.19.3  co-operate and comply with all other reasonable requests relating to the Charged Property.
Envivonrment
The Chargor shall:

9.20.1 and shall procure that any Business Operalor shall, obtain and maintain in full force and
effect all Environmental Authorisations and ensure that the Charged Property, itself and any
Business Operator complies with all Environraental Legislation; and

2202 promptly on becoming aware of it inform the Bank of any Environmental Claim which has
been mede or threatened against the Chargor or any Business Operator or any of the officers
of the Chargor or any Business Operator or any occupier of the Charged Property or any
requirement of eny Authority, Environmental Authorisation or applicable Environmentsl
Legislation to make any investment or expenditure or take or desist from taking any action
which might have a Malevial Environmental Effect.

Casts and Bank's performance of covenanis

Costs undertaking

10.1.1  The Chergor shall on demend pay o the Bank or any Recarver the amount of sl Costs
ncwrred by the Bank or any Receiver in connection with this Mortgage, including the
enforcement of, or the preservation of, any rights under it.

10.1.2  The Chargor indemnifies the Bank and any Receiver on a full and unfimited basis for any
brzach of its obligations under this clause 10,1,

Bank's performance of covenanis

If the Chargor fails io perform any of the undertakings contained in clause 9.7 (To repair} to clause 9.20
(Environment} (inclusive), the Bank mey perform any such covenant at the Chargor's expense and the
Chargor shall reimburse the Bank for the Costs of such performance on demand. Nothing in this
Mortgage shail oblige the Bank to perform any covenant of the Chargor.

Enforcement
The security constituted by this Mortgage will become enforceable:

{a if the Bank serves notice on the Chargor demanding payment or discharge by the Chargor of all
or any of the Secured Liabilities when due; or

{t) if' the Chargor requests the Bank to appoint a receiver over the whole or any part of its
undertaking or assets,

Statwdory power of sale

For the purposes of all powers implied by statute, and in particular the power of sale under Section 101
of the LPA (Powers incident o estate or interest in a mortgage), the Secured Liabilities will be deemed
i have become due when the security created by this Mortgage becomes enforceable and Section 103
of the LPA (Regulation of exercise of power of sale) and Section 93 of the LPA (Restriction on
consolidation of mortgages) will not apply.

The statutory powers of leasing conferred on the Bauk are extended so as to authorise the Bank to lease,
make arrangements for leases, accept surrender of leases and grant options on such terms snd conditions
as the Bank may in its discretion think (it. The Bank is not obliged to comply with any of the provisions
of Section 99 (Leasing powers of mortgagor and mortgagee in possession) and Section 100 (Powers of
mortgagor and mortgagee in possession to accept surrenders of leases) of the LPA.
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Each of the Bank and the Receiver may exercise such person's statutory power of sale in respect of the
whole or any part of the Charged Property.

Becelver

Appointment of Receiver

i31.1

1312

Al any time after the security constituted by this Mortgage has become enforceable, whether
or not the Bank has entered into or taken possession of the whole or any part of the Charged
Property pursuant to this Mortgage:

{a) the Bank may, by writing under the hand of any authorised officer of the Bank,
appoimt any person or persons to be a receiver of the Charged Property and such
person or persons shall, with effect from the date of such appointment, be a
"Recelver”;

{b) the Bank may, from time to time, in similar manner, remove the Receiver and
appoint another in his place; and

{c} the Bank may, sither at the time of appointment or at any time thereafter, fix the
remoungration of the Receiver,

None of the restrictions imposed by the LPA in relation to the appointment of receivers, the
giving of notice or otherwise shall apply.

The Receiver may from time to time delegate, by power of attorney or otherwise, to any
person any of his powers and discretions, whether arising by statute, the provisions of this
Mortgage or otherwise, upon such terms and for such periods of time as he may in his
disoretion think fit and may from time o time terminate any such delegation. The Bank shall
not be liable to the Chargor for any loss or damage arising from any such delegate's act,
default, neglect or misconduct of any nature whatsoever.

Powers of Recetver

The Receiver has all the powers to do or abstain from doing anything which the Chargoer could do or
abstain from deing in relation to the Charged Property including, without lirnitation the powers conferred
by Section 109 of the LPA {Appeintment, powsrs, remuneration and duties of receivers) and, in the case
of a Receiver who is an administrative receiver, the powers conferred by Section 29 of the Insolvency
Act (Definitions) and Schedule 1 o the [nselvency Act (Powers of administrator or adminisirative
receiver), and in particular the Recetver may:

13.2.1

13,
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Carry on business

CanTy Of, Manage of CONCUT in ¢aTying on managing the whole or any part of the husiness
of the Chargor as he may in his discretion think fit:

Protection of assefs

{a} mapage, insure, repair, decorate, maintain, alter, improve, renew or add to the
Charged Property or concur in so doing;

sy commence or complete any building operations on the Charged Froperty;

{e) apply for and maintain any planning permissions, building reguiations, approvals

and any other permissions, consents or leences,
in each case as he may in his discretion think fir,

Realisation of assets

sell, exchange, convert into money and realise the Charged Property or conewr in so doing
by public auction or private contract and penerally in such manner and on such terms as he
may in his disoretion think fit. Without prejudiee to the generality of the foregoing, he may
do any of these things for any valuable consideration, including, without limitation, cash,
shares, stock, debentures or other obligations. Any such consideration may be pavable in 2
lump sum or by instalments spread over such period as he mav in his discretion think fit;

Let, bire or lease

{a} let, hive or lease {with or without premivm) and accept swrenders of leases or
tenancies or concur in so doing,
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{b) grant rights, options or easements ovar and otherwise deal with or dispose of, and
exercise all rights, powers and discretions incidental to, the ownership of the
Charged Property; and

{2} exchange or concur in sxchanging the Charged Property,

in each such case in such ranner and generally on such terms as he may in his discretion
think fit, with all the powers of an absolute beneficial owner. The Receiver may exercise
any such power by effecting such transaction in the name or on behalf of the Chargor or
otherwise:

Bemt

{a) without any further consent by, or notice to, the Chargor, exercise on its behalf, in
respect of any rent, all the powers and provisions conferved on 2 landlord or & tenant
by any legislation in force relating to such rent; and

)] make allowances to, and re-amangements with, any person cccupving the whole or
any part of the Charged Property under any Occupational Lease from whom any
rent and any profits may be receivable, and negotiate and agree, or refer fo
arbifration, any revision of rent under any leases in respect of which the rental may
fall to be reviewed and acoept service of, or serve, any notice received or required
or deemed desirable in consection with any such review or with the exercise of any
option,

Borrowing

for the purpose of exercising any of the powers, suthorities or discretions conferred on him
b or pursuant ta this Mortgage or of defraying any Costs (including, without Emitation, his
remuneration) which are incurred by him in the exercise of such powers, suthorities or
discretions or for any other purpose, to raise and borrow money or incur any other liability
either unsecured or secured on the Charged Property, either in priovity to the security
constituted by this Morigage or otherwise, and generally on such terms as he may in his
diseretion think fit. No person lending such money is to be concerned to enquire as to the
propriety or purpose of the exercise of such power or as to the application of any money so
raissd or borrowed,

Make cally

make, or require the directors of the Chargor to make, such calls upon the shareholders of
the Chargor in respect of any uncalled capital of the Chargor as the Receiver may in his
discretion require and enforce payment of any ¢all so made by action (in the name of the
Chargor or the Recerver as the Receiver may in his discretion think fif) or otherwise;

Compromise

{8} settle or compromise any claim by, adjust any account with, refer to arbitration any
dispute with, and deal with any question or demand from, anv person who is, or
claims 1o be, a creditor of the Chargor, as he may in his diseretion think fit; and

(b} settle or compromise any claim, adjust any acceunt, refer to arbitration any dispute
and deal with any question or demand relating in any way to the Charged Property,
ag he may in his discretion think fi

FProceedings

bring, prosecute, enforce, deferd and abandon all such actions, suits and procesdings in
relation 10 the Charged Property as he may in his discretion think fit;

Subsidiaries

() promote the formation of any Subsidiary of the Chergor with a view to such
Subsidiary purchasing, lessing, licensing or otherwise sequiring an inferest in the
Charged Property,

)] arrange for the puichase, lease, licence or acquisition of an interest in the Charged

Property by any such Subsidiary for any valuable consideration, including, without
lirnitation, cash, shares, debentures, loan stock, convertible loan siock or other
securities, profits or & sum caloulated by reference to profits, turnover, royalties,
licence fees or otherwise, whether or not secured on the undertaking ov assets of
such Subsidiary and whether or not such consideration is payable or receivable in a
lump sum or at any lime or any number of times by instalments spread over such
period, as the Receiver may in his discretion think fit; and
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() arrange for such Subsidiary to trade or cease to trade as the Receiver may in his
discretion think it

13231 Employees

appotint end discharge any manager, officer, agent, professional adviser, emplovee and mny

other person, upon such terrus as he may in his discretion think fit;
13.2.12 Receipts

give valid receipts for all monies and execute all assurances and things which he may in his

discretion think proper or desirable for realising the Charged Property:
13.2.13 Ewvironment

conduct and complete all investigations, studies, sampling and testing and all remedial,
removal and other actions, whether required under Environmental Legislation or by the Bank
or otherwise and comply with all lawful orders and directives of all Authorities regarding
Environmental Legislation; and

13.2.14 Cremeral powers

do all such other acts and things as the Receiver may in his discretion consider to be
inerdental or conduaive to any of the matters or powers set out in this Mortgage or otherwise
incidental or conducive to the preservation, improvement or realisation of the Charged
Property.

Recelver es agent of the Chargor

The Receiver is at all times and for all purposes the agent of the Chargor. Subject to the provisions of
the Tnsolvency Act, the Chargor is solely responsible for all the Receiver's acts, defaults, neglect and
misconduct of any nature whatsoever and for his remuneration and Costs, to the exclusion of liability on
the rart of the Bank.

No obligation
The Receiver is not obliged to exercise any of the powers set out in this clause.
Several power

Where more than one Receiver is appointed, each Receiver has the power to act saverally unless the
Bark specifies otherwise in the appointment of such Receiver.

Powers exercisable by the Bank

}3.6.1  The Bank may exercise all powers granted to the Receiver by this Mortgage, whether as
gttormey of the Chargor or otherwise,

1362 The powers of the Receiver set out above are in addition to, and without prejudice 1o, all
statatory and other powers of the Bank as provided in clause 12 (Statutory power of sale) or
otherwise and so that, infer alia, such powers are and remain exercisable by the Bank in
respect of that part of the Charged Property in respect of which no appointment of a Receiver
by the Bank is from fime to time subsistng,

Application of proceedy

The provisions of Sections %9 to 109 inclusive of the LPA are varied and extended to the extent that all
moiies received by the Recelver be applied in the following order:

13777 infull payment of s remuneration and the Costs of realisation including, without limitation,
all Costs of, or incidental to, any exercise of anv power referred 1o in this Morigage,
including, without Emiation, all outgoings paid by the Receiver,

1372 providing for the matters specified in pavagraphs (i} to (i1} inclusive of Section 109 (8) of
the LPA {Appointment, powers, remuneration and duties of receivery,

1373 Inortowerds satisfaction of any debts or other imposts which are by statute made payable in
preference to the Secured Liabilities to the extent to which such debis or imposts are made
so payable;

1374 if so required by the Beank in ils discrelion, in or towards satisfection of the Secwred
Liabilities; and

1375 1o the person entitled {0 any surplus,
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Protection of third parties

Any person (including, without lmitation, any purchaser, mortgagor or mortgagee) (in this clause a
"purchaser”) dealing with the Bank may assume without inguiry that;

1411  some part of the Securad Liabilities has become due;
14.1.2  a demand for such Secured Liabilities has been duly made; and

1413 suech Secured Liabilities have become due within the meaning of Section 101 of the LPA
(Powers incident to estate or interest in a mortgage).

Ne purchaser dealing with the Receiver or the Bank is to be concerned to enquire whether BNV power
exercised or purported to be exercised by the Receiver or the Bank has become exerciseble, or as to the
proprigty or regularity of any sale by, or other dealing with, the Receiver or the Bank. Any such sale or
dealing is deemed to be within the powers conferred by this Mortgage and to be valid and effective
accordingly. All the protection o purchasers contained in Section 104 {Convevance on sale) and Bection
107 (Mortgagee's receipt, discharges etc) of the LPA and Section 42(3) of the Insclvency Aot
(Prohibition upon enquiry into administrative receiver's powers) apply to any purchaser.

Mo Hability as mortgagee In possession
Mortgagee's Rability
Neither the Bank nor the Receiver is:
1311 lishleto acoount as mortgagee in possession in respect of the Charged Property; or

1512 Tliable for any loss upon realisation or exereise of any power, authority or right of the Bank
or the Recerver arising under this Mortgage, or for any act, default, neglect, or misconduct
of any nature whatsoever,

Poszession

If the Bank or the Receiver enters into possession of the Charged Property, such person may at any fme
go oni of possession at the discretion of such person.

Power of attorney

The Chargor irrevocably appoints, by way of seourity, the Bank, each person derivin g title from the Bank
and the Recetver, jointly and severally to be its attorney (with full power o appoint substitutes and to
sub-delegate) for if, in its name, on itz behalf and gs its act and deed or otherwise 1o sign or execnte any
deed or document or do any act or thing which the Chargor is, or may become, obliged to sign, execute
or do pursuant to this Morigage or which the Bank, the Receiver or any person deriving title from the
Bank or the Receiver may in the discretion of such person think fit in connection with the exercise of
any of the powers of such person or the realisation of any security constituted by this Morigage.

Without prejudice to the generality of the foregoing, the Chargor unconditionally undertakes to the Bank,
and separately to the Recelver and to each person deriving title from the Bank or the Receiver, that it
shall ratify and confirm anything done or purported to be done by any attorney appointed pursuant io this
clause.

Cumulative and continuing security

This Mortgage 15 a continuing security-to the Bank regardiess of any intermediate pavment or discharge
of the whole or any part of the Secured Liabilities and will not be prejudiced or affected by any act,
omission or circumstance which, but for this clause, might affect or diminish its effectiveness.

The security constituted by this Mortgage is in addition to, is not in substitution for, is without prejudice
to, and does not merge with, any rights whatsoever which the Bank may have, whether in respect of the
Secured Liabilities or otherwise, including, without limitation, any rights arising under any other Security
Interest, any bill, note, guarantee, contract or applicable rule of law,

Any receipt, relsase or discharge of the security constituted by, or of any lability arising under, this
Mortgage shall not release or discharge the Chargor from any lability which may exist mdependantdy of
this Mortgage to the Bank,

Where the securify constituted by this Mortgage initially takes effect as a collateral ar further security to
any other Security Interest held by the Bank then, notwithstanding any receipt, release or discharge given
in respect of such other Security Interest, this Mortgage shall take effect as an independent security for
any monies, liabilities or other sums secured by such other Security Interest,
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Immediaie recourse

The Chargor waives any right it may have of first requiring the Bank (or any frustee or agent on its
behalf) to proceed against or enforce any other rights or Security Interest or claim payment from any
person before claiming from the Chargor under this Mortgage. This waiver applies irrespective of any
law or any provision of agreemnents or side letters between any parties in relation to the Secursd
Liabilities.

Tiischarge

Subject to clause 202 (Avoidance of paymenis), upon irrevocable discharge in full of the Secured
Liabilities, the Bank shall at the request and cost of the Chargor:

{a} release the Charged Property from the security constitited by this Mortgage; and
)] re-assign fo the Chargor any Charged Property that has been assigned 1o the Bank under this
Mortgage.

Avoldance of payments

No assurance, security or payment which may be avoided under the law or subject to an order of the
court made under any law relating to bankruptey, insolvency, administration or winding -up, ncluding,
without limitation, the Insolvency Act, and no releass, settlement or discharge given or made by the Bank
on the faith of any such essurance, security or payment, prejudices or affects the right of the Bank:

20.1.1  torecover any monies from the Chargor (facluding, without limitation, any monies which it
i compelled o refund under Chapter X (Malpractice before and during liguidation;
penalisation of companies and company officers, investigations and prosecutions) of the
Insolvency Act and any Costs payable by it inctrred in connection with such process): or

2012 1o enforce the securily constituted by this Mortgage to the full exteni of the Secured
Liahilities,
The Bank may at its discretion retain the security so created as seourity for the Secured Liabilities for a
period of one month plus any statutory period within which any such assurance, security or pavment can
be avoided or invelidated notwithstanding any release, settlement, discharge or arrangement given or
made by the Bank.

If at any time within the period referred to in elause 20.2 any person takes any step whatsosver relating
to (i) the winding-up or administration of the Chargor, or (11) any arrangement with the creditors of the
Chargor, the Bank may retain the whole or any part of the security constituted by this Mortgage for such
further period as the Bank may in its discretion think fit. Such security will be deemed to have been held
and remained held by the Bank as security for the payment to the Bank of the Secured Liabilities,

Prior charges

If there subsists any prior Security [nterest against the Charged Property and either, any step is taken to
exercise any power or remedy conferred by such Security Interest or the Bank or the Receiver exercises
any power of sale pursuant to this Mortgage, the Bank may redeem such prior Security Interest or procure
the ransfer of such Security Interest o itself and may seltle and pass the accounts of the person entitled
to such Security Interest. Any accounts so settled end passed are conclusive and binding on the Chargor.

The Chargor shall retmburse the Bank for any Costs incurred by the Bank in exercise of its rights ander
this clause.

Opening a new accouni

if the Bank receives notice of any subsequent Security Interest affecting the Charged Property, the Bank
may open 4 new account for the Chargor in its books.

If' the Bank does not open such new account, then, unless the Bank gives express written notice to the
contrary to the Chergor, all payments by or on behalf of the Chargor to the Bank will be treated as from
the time of receipt of notice of such subsequent Security Interest by the Bank as having been credited to
a new account of the Chargor and not as having been applied in reduction of the amount of the Secured
Ligbilities as at the time when the notice was received.

Suspense account

The Bank may, in its discretion credit to any suspense or impersonal aceount and hold in such account,
on such terms 25 the Bank may in its discretion think fit, all monies received, recovered or realised by
the Bank pursuant to this Morigage (including, without limitation, the proceeds of any conversion of
currency) pending the application from time to time {as the Bank may effect in its discretion) of such
monies and accrved interest, if any, in or towards satisTaction of the Secured Lighilitics.
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Payments and withholding taxes

The Chargor shall pay and discharge the Secured Liabilities without any set-off, counterclaim, restriction
or condition, without regard to any equities between the Chargor and the Bank and free and clear of, and
without deduction or withhelding for, or on aceount of, any Taxes, except to the extent that the Chargor
is required by faw to deduet or withhold any Texes on any amounts payable under this Mortgage, in
which case it shall pay 1o the Bank such additional amount as may be necessary in order to ensure that
the net amount received by the Bank after the required deduction or withholding (inciuding, without
limitation, any required deduction or withholding on such additional amount) be equal to the amount that
the Bank would have received had no such deduction or withholding been made, Any additional amount
paid under this clause shall be treated as agreed compensation and not as interest,

Currency

All monies received or held by the Bank or any Receiver in respect of the Secured Liabilisies may, from
time to time after demand has been made, be converted info such other currency as the Bank in its
absolute discretion considers necessary or desirable to cover the obligations and liabilities actual or
contingent of the Chargor in that other cuirency at the Exchange Rate for purchasing that other emrency
with the existing currency.

If and 1o the extent that the Chargor fails to pay the amount due on demand the Rank may in its absolute
diseretion without notice to the Chargor purchase at any time thereafier so much of any currency as the
Bank considers necessary or desirable to cover the obligations and lrabilities of the Chargor in such
currency hereby secured at the Exchange Rate for purchasing such cumrency with sterling and the Chargor
hereby agrees 1o indemnify the Bank against the full sterling cost incurred by the RBank for such purchase.

Neither the Bank or any Receiver shall be liable to the Chargor for any loss resuliing from any fluctuation
in exchange rates before or after the exercise of the foregoing powers.

No payment to the Bank (whether under any judgment or court order or otherwise} shall discharge the
obligation or liability of the Chargor in respect of which it was made unless and until the Bank shall have
received payment in full in the currency in which such obligation or liability was incurred and to the
extertt that the amount of any such payment shall, on actual conversion into such currency, fall short of
such obligation or hiebility actual or contingent expressed in that currency the Rank shall have a further
separate cause of action against the Chargor, shall be entitled o enforee the security constituted by this
Mortgage and to recover the amount of the shortfall.

Ret-off

The Chargor agrees the Bank may at any time without notice or further demand notwithstanding any
settlement of account or other matter whatsoever, combine or consolidate all or any of its then existing
accounts wherever situate including any accounts in the name of the Bank or of the Chargor jointly with
others (whether current, deposit, loan or of any other nature whatsoever whether subject to notice or not
and whether in sterling or in any other currency) and sei-off or transfer any sum standing to the oredit of
any ome or mnore such accounts in or towards satisfaction of the Secured Liabiliies. Where such
combination, set-off or transfer requires the conversion of one currency into another, such conversion
shall be valculated at the Exchange Rate for purchaesing the currency for which the Chargor is liable, with
the existing cumrency.

Aszsignment

The Bank may assign, transfer, novate or dispose of any of, or any interest in, its rights and obligations
under this Mortgage, without regard to any equities between the Chargor and the Bank and without the
consent of the Chargor.

The Bank may disclose to any person with whom it is proposing to enter into (or has entered inta} any
kind of assignment, transfer, novation or disposal in relation to this Mortgage any information concerning
the Chargor and its Subsidiaries (If any) as the Bank may in its discretion think fit.

The Chargor may not assign, transfer, novate or dispose of any of, or any interest in, its rights and
obligations under this Mortgage.

Indemuity

The Chargor shall indemnify the Bank and its officers and emplovees against all actions, proceedings,
demands, ¢laims, costs, expenses and other liabilities incurred by them in respect of all or any of the
following:

{a) any &ct or omission by any of thern in relation w all or any of the Charged Property;

{b) any payment relating to a Charged Property which is made at any time by them:



{c) any stamp, registration or similar Taxes which becomes pavable in connection with the entry
into, or the performance or enforcement of, this Mortgage;

) camtylng oul or purporting to carry out any of the rights, powers and discretions conferred on
them by or permitted under this Mortgage, and

{} any bresch by the Chargor of any of its covenants or other obligations to the Bank,

4
except in the case of gross negligence or wilful miscondust on the part of that person.
29, Consolidatlon

Section 93 of the LPA shail not apply to this Mortgage or the seowrity constituted by it.

3. Tacking

The Bank confirms that it shall make further advances to the Chargor on the terms and subject to the
conditions of any agreements or side letters between any parties in relation to the Sepured Liabilities,

31 Walvers

No fatlure or delay or other relaxation or indulgence on the part of the Bank to exercise anv power, right
or remedy shall operete as s waiver thereof nor shall any single or partial exercise or waiver of any power,
right or remedy preclude its further exercise or the exercise of any other power, right or remedy.

32 Severability

Each of the provisions of this Mortgage 15 distinct and severable from the others and if &t any time one
or more of such provisions is or becomes illegal, invalid or unenforceable the validity, legality and
enforceability of the remaining provisions hereof shall not in any way be affected or impaired thereby.

33 Third party rights

Unless expressly provided in this Mortgage, no term of this Mortgage is enforesable pursuant to the
Contracts (Rights of Third Parties) Act 1999 by any person who is not a party to it.

34, Effect as a deed
This Mortgage shall take effect as a deed even if it is signed under hand on behalf of the Bank.

35 Land Regivry

The Chargor hereby applies to the Chief Land Registrar for the registration against the registered titles
{if any} of the Scheduled Property or, in the case of the first regisiration of the whole or any part of the
Scheduled Property, against the Scheduled Property, or both, of!

351 e resiction in the following form:

"Na disposition of the regisiered estate by the proprietor of the registered estate or by the proprietor of
any registered charge, not being 2 charge registered before the entry of this restriction is to be registered
without & written consent signed by the proprietor for the time being of the charge dated Q«é Tk
@Q Ay mfavour of United Trust Bank Limited referred to in the Charges Regisier”; and
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a notice that the Bank is under an obligation to make firther advances on the terms and subject to the
conditions of any agreements or side letters between any parties in relation to the Secured Liabilities.

26, Motices

36.1  Each party may give any notice, demand or other communication under or in connection with this
Diebenture by letter, facsimile or email addressed 1o the other party at the address, fax number or email
address identified with its name below (or if not so identified, its registered office or address, fax number
or email address last known to the sending party or subsequently notified in writing to the other party or
any substitule address, fax number or email address as any party may notify to the other by not less than
five Business Days’ notice). Any such communication will be deemed to be given as follows:

{8} if personally delivered, at the time of deliverv;

(& if by letter, at noon on the Business Day following the day such letter was posted
{or i the case of airmail, seven days after the envelope containing the same was
delivered into the custody of the postal authorities);

) if by facsimile transmission or comparable means of communication during the
business hours of the addresses then on the day of wansmission, otherwise on the
nat following Business Day; and

{d} if by email, when ectuaily received at the email address without an automated (or
similar) message or error message.



36.2

37.
371
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In proving such service it shall be sufficient to prove that personal delivery was made or that such jetter
was properly stamped first class, addressed and delivered to the postal awthorities or in the case of
facsimile transmission or other comperable means of communication, that 2 confirming bard copy was
provided promptly after transmission,

Law and jurisdiction

This Mortgage and any non-contractual obligations arising from or connected with it shail be govemed
by and construed in sceordance with English law,

The Chargor agrees that any legal action or proceedings arising out of or in connection with this Morigage
against the Chargor or any of its assets may be brought in the English courts, irrevocably and
unconditionally submits to the jurisdiction of such courts. The submission to snch jurisdiction shall not
{and shall not be construed so as to} limit the right of the Bank 1o take proceedings against the Chargor
in whatseever jurisdictions it thinks fit, nor shall the taking of proceedings in any one or more jurisdiction
prechude the taking of proceedings in any other jurisdiction, whether concwrently or not. The Chargor
waives objection to the English courts on the grounds of inconvenient forum or otherwise as regards
proceedings in connection with this Mortgage and agrees that the judgment or order of the English courts
in connection with this Mortgage is conclusive and binding on it and may be enforced against it in the
cowmts of any other jurisdiction,

Without prejudice to any other mode of service allowed under any relevant law, any claim form,
application notice, order or other notice of legal process relating to this Mortgage may be served on the
Chargor by posting it by pre-paid first class recorded delivery, or by any other delivery, to the address
(if eny) for service given in Schedule 3 (Address for service).

In witness whereof this Mortgage has been executed and delivered as a deed on the date written at the beginning
of this Morigage.



Schedule 1

The Chargor
Chargor name Registered mumber Registered office
Vita Homes {Purley’ Lid 12598187 | Mewtom Road, Purley, England, RS

IDN



Schedule 2
The Scheduled Property

Shert Deacription of Preperty Title Mumber (if any}
21 Box Ridge Avenue, Purlev (CRS8 3A%). SGLET7I283



Scheduie 3

Addrass for Service

Notice Details for the Chargor:

Address:

Fau Mo
Telephone No:

Frmail Address:

Attention:

Notlee Details for Bank:

Addresz Une Ropemaker Straet
Lendon
ECZY SAW
Fax No: {0 7190 5350
Telephone No: 020 7190 5535
Attention:

Email address; notice@utbank.co.uk



Executed as s Deed by 3
Vita Homes (Purley) Ltd
acting by a divector in the presence of: )

v Director
Signature of witness: ﬂf: gl Mihatinad e
Name of witmess: revo . Moy }’* &f-"l—\\
Address lk%re—ﬂwﬁa 44

Wm\\h’:sgcﬁ

R -, W

L]



Signed
for and on behaif of

United Trost Bank Limited

by
Axmthorised signatory

St T’ S gt



