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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13318162

Charge code: 1331 8162 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th April 2023 and created by O TERRACE LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
5th May 2023 .

Given at Companies House, Cardiff on 9th May 2023

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

Companies House s



THIRD PARTY LEGAL MORTGAGE OVER LAND GIVEN BY A COMPANY/LLP
(LIMITED RECOURSE)

WARNING: THE CHARGOR SHOULD READ THIS CAREFULLY

WE RECOMMEND THAT THE CHARGOR TAKES INDEPENDENT LEGAL ADVICE
BEFORF SIGMNING THIS MORTGAGE AND SIGNS ONLY IF IT AGREES TO BE
LEGALLY BOUND BY ITS TERMS

IF THE CHARGOR ENTERS INTO THIS MORTGAGE AND THE BANK IS NOT PAIDR
MONIES OWED WHICH THE MORTGAGE SECURES, THE CHARGOR MAY LOSE THE
ASSETS CHARGED

THIS MORTGAGE SECURES THE OBLIGATIONS OF BOTH THE PRINCIPAL DEBTOR
AND THE CHARGOR TO THE BANEK.

THE ABOVE I5 FOR INFORMATION AND IS NOT ADVICE.

This Third Party Legal Mortgage is made the 25 day of APy 20 23

Between:

(1)

2

The party named in Schedule 1 hereto (the "Charger”); and

United Trust Bank Limited (registered in England and Whales under company number 349690} the
registered office of which is at One Ropemaker Street, London EC2Y 9AW (the "Bank™.

It is apreed as follows:

L.
1.1

Deefinitions and interpretation
Lefinitions

In this Morigage the following expressions have the following meanings, unless the contexr otherwise
reguires:

"Agreements for Lease” means all agreements, contracis or options in existence from time to time for,
or in relation to, any Occupational Leases,

"Agrecments for Sale” means all agreements, contracts, or options in existence from thme to tims:

{a} for, or in relation to, the assignment, transfer, underleass or disposal by way of sale of the whole
or any part of, or of anv estate or interest in, the Charged Property:

{b) for, or in refation to, the creation of any estate or interest in the Charged Property upon the sale
of the Charged Property; and

{} under which any consideration of a capital nature, whether monetary or otherwise, Is derived,
or 5 10 be derived, from the Charged Property.

*Associated Benefils” means, in respect of any asset:

{a} all monies, inchiding (where relevant) all rent, dividends, distributions, profits, compensation,
damages, income or interest paid or payable velating to that asset; and lens arising by operation
of law in the ordinary course of business; and

(b} all authorisations, rights, benefits, claims, or property at any time relating to that asset.

"Authorities” means all national and local governments, government deparfinents, supranational bodies,
local or public authorities, statutory undertakings, states or agencies.

"Business Day"” means any day (other than a Saturday or Sunday) on which clearing banks are
open for normal bankiog business in sterling in the City of London,
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"Business Opevator” means a person carrying out any business, process or other undertaking (whether
currently operated by or under the control or with the consent of the Chargor, or otherwise) whether at
the Charged Property or elsewhers,

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

"Costs” means sil costs, charges or expenses of whatsoaver nature (including, without Emitation, legal
fees) mcluding, without limitation, disbursements and any Taxes to be charged on such costs, charges,
expenses and dishursements.

"Defaukt Rate means the rate of inderest pavable in accordance with the terms of any agresments or
fetters setfing out the terms of or constituting the Secured Liabilities in relation to any amount which is
not paid on the due date for payment.

*Eavironment” means all of the alr, water and land including sy within buildings and other natural or
maremade struchures above or below groand,

“Eavironmental Anthorissfions” means all permils, licences, consents or other authovisetons or
approvals required at any time under any Environmental Legislation for the operation of any Business
Oiperator and the ccoupation or use of the Charged Property by any person.

"Environmentsl Claim” means any claim, notice of viclation, prosecution, demand, action, official
warning, abatement or other order {conditional or otherwise) relating to Eavironmental Matters and any
notification or order requiring compliance with the terms of any Envirommental Auvthorisation or
Environmental Legislation.

“Eovironmental Legistation” means all applicable statutes, statutory instraroents, common law, treaties,
resnlations, directives, codes of conduct, circulars, guidance notes, orders, notices, demands and other
meagures imposed by any Authority to which the Chargor or any Business Operator or the Charged
Property is o1 has been or may be of may have been subject which relats {o the poliution or protection of
the Environment or the protection of the health of any living organism or the protection of public health
or wellhre,

Wovironmental Matlers” means:

{a} the generation, deposil, disposal, keeping, treatment, transportation, ransmission, handling,
fmportation, exportation, processing, collection, soriing, presence of manufacture of any waste
{as defined in the Environmental Proteotion Act 1990) or of any Relevant SBubstance;

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

{z} the carrying out of any development (s defined in Bection 55(1) Town and Country Plaoning
Apt 1990); and

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

or harm to sy other Hving organism or of damaging the Unvironment.

“Exehange Rate" means the provailing spot rate of exchange available to the Bank (as conclusively
determined by the Bank} at or around 11 a.m. on the date on which any conversion of currency is to be
effected porsuant to this Mortgage.

"Fixtores” means all assets of whatsoever nature, apart from land and buildings, forming part of any
frechold or leasehold property owned by the Chargor and deemed by law Lo be immovable property other
than tenant’s fixfures.

"Insolvency Act” means the Inselvency Aot 1986

“LFA" menns the Law of Property Act 1923,

"Wiaterial Bovironmental Effect” means any offect on the Environment which is, or {5 reasonably likely
in the opinion of the Bank, in its sole discretion. to have a material adverse effect on:

{a} the financial condition of the Chargor; or
() the ability of the Chargor 1o perform its obligations under or otherwise comply with the lerms

of this Mortgage: or
£ the valoe or marketability of the Charzed Property.

"Occupational Leases” means all feaschold interests and other cccupational rights whatsosver
{inchuding, without Bmitation, all licences and agreements for leases) in existence fromm thme to time
relating to the whole or any part of the Charged Froperty, the immediate reversion o which is vested in
the Chargor.
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1.2

"Permitted Security Interest” means:

(a) the security constituted by this Mortgage;
(b} tiens arising by operation of law in the ordinary covrse of business; and
{c) anv Securily Interest expreasly permitted to subsist in additdon to the security constituted by this

Mortgage with the prior written consent of the Banl.

"Planning Acts” means the Town and Country Planning Act 1990, the Planning {Listed Buildings and
Conservation Areas) Act 1980, the Plaming (Hazardous Substances) Act 1990, the Pianning
{Consequential Provisions) Act 1990, the Planning and Compensation Act 1991, the Local Government
Planning and Land Act 1980, the Ancient Monuments and Archacological Arcas Act 1979, the Planning
and Compulsory Purchase Act 2004, the Plarming Act 2008, the Localism Act 2011, the Growth and
Infrastructure Act 2013 and any similar subsequent legislation.

"Principal Debtor” means the person named in Schedule Z (the Principat Deblor).
"Property Insurance” meaos the insurance refeired to in clause 8.4 (Property Insurance).
"Hereiver” means any recelver appointed pursuant to this Mortgage.

"Helevant Jurisdiction” in respect of any person means the jurisdlctmn i which the Chargor is
incorporated or, if different, has its principal place of business,

*Relevant Subsiance” means all substances which are defined or regulated as toxic, hazardous,
flarmabie, highly reactive and explosive, or any of these, pursuant to any Environmental Legislation
{whether in a sclid or liguid form or in the form of a gas or vapour and whether slone or in combination
with any other substance) and all radioactive, clectrical or electromagnetic emissions which are capable
of causing harm to human health or welfare or harm to any other living organism or of damaging the
Dnviromment,

"Rights” means all the Chargor's rights, title and interest from time to time in any lease, licence or
soupational right whatsoever together with the entire benefit of all the Chargor's rights, title and interest
from time to time in any renewal of, replacement of or variation to any such lease, licence or occupational
right (inchiding, without limitaiton, all its rights, title and interest in any Occupational Lease, agreement
for any Occupational Lease and any associated agreoments which may be granted by the Chargor or any
person deriving title from the Chargor) from fime to time over or in respect of the whole or any part of
the Charged Property.

"Scheduled Property” means all the property short particulars of which are set out in Schedule 3 (The
Scheduled Property), including, without limitation, all Fixtures on such property.

“Secured Liabilities” means all monies, debis and labilities {including without Hmiatation all sums of
principal, inferest and expenses) from time fo time due, owing or lncurred by the Chargor or the Principal
Debtor to the Bank on any current or other account whatsoever or otherwise in any manner whatsogver,
in each case whether present or future, alone or jointly with any other person, actual or contingent, as
principal or as surcty, in whatsoever name, firm or stvle and in whatsoever corrency denominated.

"Security Interest” mweans any wmortgage, charge, assignment, pledge, lien, right of set-off,
hypothecation, encumbrance. priority or other security interest {(whether fixed or ficating} including,
without limitation, any "hold-back” or "flawed asset” arrangement together with any preferential right,
retention of title, deferved purchase, leasing, sale or purchase, sale and leaseback arrangement, trust
agreement, declaration of trust, trust arising by operation of law, any option or agreement for any of the
same or any arrangement which has substantially the same commercial or substantive effect as the
greation of security.

"Subsidiary” means a subsidiary within the meaning of section 1139 of the Companies Act 2006,

"Faxes” means all present and future taxes, levies, duties, charges. assessments, deductions or
withholdings whalsoever, including any interest thereon, and any penalties and fines with respect thereto,
wherever imposed, levied, collecied or withheld pursuant to any regulation having the force of law and
"Taxation’ shall be consirued accordingly.

Interpretation
1.2.1 In this Morigage:
{a) the clause headings are included for convenience only and do not affect the
consiruction of this Mortgage;
{b} words denoting the singular inciude the plural and vice versa; and
{c} words denoting one gender include each gender and all genders.
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Lad
Lo

122 inthis Mortgage, unless the context otherwise requires, refirences to

{a) persons include references to natural persons, fioms, partnerships, limited partnerships,
companies, corporations, associations, organisations and trusts (in each case whether
o ot having a seperate legal personalitv);

{ documents, instroments and agreements {nchiding, without Umitstion, this Morigage
and any document referrad to in this Mortgage) are references o such documents,
mstroments and agreements as replaced, restated, amended, varied, supplemented or
novated From tme o time;

{) receivers are references to receivers o whatsoever nature including, withowt mitation,
receivers and managers and administrative receivery;

{d} the terms the "Bank” and the "Hecelver” nclude, where the context so admits,
references to any delegate of any such person;

fe) a parfy to this Mortgage include references to its successors, transferees and assigns;

{f clauses and schedules are references to clauses of this Mortgage snd schedules to this

wortgage, and references to this Morigage include its schednley;

{3 statutory provisions {where the context 3o admits and unless otherwise expressly
provided) sre constroed as references to those provisions as respectively amended,
consolidated, extended or re-enacted from time to tme, and 0 any orders regulations,
instruments, plans, permissions, directions or other subordinats legisiation made under
the relevant statute or doriving validity therefrom;

{hy a time of day Is a reforones to London time; and
{13 "dispesal mcludes 2 sale, wansfer, assignment, grant, lease, licence, declaration of

rust or other disposal, whether voluntary or lovolundary, and “dispose” will be
construed accordingly.

Covenant to pay
Secured Fiabifities

The Chargor shall on demand pay to the Bank or discharge, as the case may be, all the Secured Lizbnlities
when the Secured Llabilities become dus.

Limsited recourse

The lability of the Chargor under this Mortgage Is limited to amount equal 1o the amount realised from
the disposal of the Charged Property together with any other meome and monies derived from the
Charged Property which are received by the Bank pursuant to this Mortgage.

Security

By way of continuing security in favour of the Bank for the payment and discharge of the bSecured
Lighilities, the Chargor with full title guarantes

charges by way of first legal monigage the Scheduled Property,

charges by way of fived charge:

Lok fad

24 to the extent not effectively mortgaged under clanse 3.1 the Scheduled Property,
2

2 all its Fixtures, Ottings, phod and machinery situated ov or forming part of the Scheduled
Property, excluding stock in trade, to the extent not otherwise effectively morigaged or charged
under this Morigage;

325 any poodwill relating to the Scheduled Property or the business or undertaking conducted at the
Scheduled Property;

324 allrights and interssts in and olsims made under any insurance policy relating to the Schaduled
Property now or at any time after the date of this Morigage:

-

save to the extent assigned under clause 3.3, the Rights and all Associated Beneflis relating w
any of the Scheduled Property; and

Lok
Ed
Ty

assigns absolutely to the Bank, the Rights, together with all Associated Benefits relating (o the Scheduled
Property.
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4.1

4.2

4.3

L]

Farther assurance

The Chargor shall:

forthwith, at any time if so required by the Bank, at its own expense execute and deliver to the Bank such
further legal or other morigages, charges, assignments, securities, authorities and documenis as the Bank
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, to securs 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 Bank, the nominee of the Bank or in any purchaser from the Bank or the Receiver;

pending the sxecution and delivery of any such assignments referred to in clavse 4.1, hold such Charged
Property referred 1o In clause 4.1 upon trst for the Bank subject to the provisiens of this Mortgage; and

pending the execution and delivery of any such morignges, charges, securities, suthoritics or other
documents referred to n clanse 4.1, hold such Charged Property referred to in clause 4.1 subject to the
provisions of this Morigage.

Dreposit of documents and title deeds

The Chargor shall deposit with the Bank (and the Bank during the continuance of this security may hold
angd retain} all deeds and documents of title relating to the Scheduled Property including, without
limitation, all Occupational Leases.

Negative pledge

The Chargor shall not:

greate, purport to create or allow to suhgist, any Securlty Interest over the whole or any part of the
Charged Property excapt for any Permitted Security Interest;

convey, assign, transfer, or agree to convey, assign or transfer the whole or any part of the Charged
Property;

permit or agree 1o any variation of the Rights or anv other righis attaching to the whols 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, Jeopardise or otherwise prejudice the value to the Bank (whether monetary or otherwise) of
the whole or any part of the Charged Property.

Hepresentations and warranties
The Chargor represonts and warrants to the Bank that:

T.LL Sdadus

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

712 Powers

it has the power to enter into this Mortgage, to exercise ifs rights and perform iis obligations
hereunder, and has taken all necessary corpovate and other action 1o authorise the execution,
delivery and performance of this Mortgage and any other documents referred to herein;

713 Authorisailons
all acts, conditions, authorisations and other things required 1o be done, fuifilled and performed
by it in order

{a) to enable it lawfully to enter into, exercise its rights under and perform and comply
with the obligations expressed to be assumed by it in this Mortgage;

(h} 0 ensure that the obligations expressed to be assumed by it in this Mortgage are legal,
valid and binding; and

{c) o make this Mortgage admissible in evidence in the Relevant Jurisdiction
have been done, fulfitled and porfonmed and are in Tull force and efTect;

7.1.4  Legal validity

the obligations expressed to be assumed by it in this Morigage are legal and valid obligations
binding om it in accordance with the terms of this Mortgage;

[x
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715 Informaedon

all of the written information supplied by or on behalf of the Charzor to the Bank is e,
conplete and sccurate in all material respects;

716 Chenership af the Charged Properfy

it is absolutely, solely and bepeficlally entitled to all the Charged Property as from the date oy
avyy part of it falls 1o be charged under this Mortgage and the rights of the Chargor In respsot of
the Charged Property are fkee from any Security Interest of any kind other than a Permiitad
Recurity Interest;

737 No disposal

it kas net sold or agreed to sell or otherwise disposed of, or agreed to dispose of, the benefit of
all or any of the Chargor's right, title and interest in and to the Charged Property,

T8 Envirpnmental compiionce

neither # nor any Business Operstor has breached any Envirowmental Legislation and no
sondition exists or act or event has ooccurred which could give rise to any breach of or any
liability of any kind under any Environmental Legislation by either the Chargor or any Business
Operaion;

718 Enpviremmental Authorisations
it and any Business Operator are in possession of all Environmental Anthorisations required for
the conduct of their business or operations (ur any part thereof) and nelther the Chargor nor any
Business Operator has breached any of the terms o conditions of any such Envirowmerdal
Authorisation or received any notice Fom sny Authority in respect of any actual or potential
contravention of snv Environmental Authorisation; and

TN Secupativasl Letses

the Occopational Leases are valid, binding and enforceable in accordance with their respective
provisions and the details of the Geeupatonal Leases ave true and accurgte.
The representations and warranties set forth in this clause are given and made on and as of the date of
this Mortgage, shall survive the execution of this Mortgage and other than the representation in clause
7.1.5 {Represeniations and warranties - Information) are continuing representations and warranties which
are deemed to be repeated om each dav during the continuance of the security constituted by this
Worigage.

Undertakings

The Chargor gives each of the undertakings contained in this clause fo the Bank.

Biuration

‘The undertakings o this clause shall remain in force during the continuance of the sscurity constituted
by this Mortgape.

Tor comply with statutes

The Chargor shall comply with all requirements of any Anthority, all obligations under any stafute and
all by-laws and repulations relating to the whaole or any part of the Charged Property.

To provide information
The Chargor shall provide to the Bank forthwith on request by the Baok such information and supply

such documents or papers relating {o the Charged Property from time to time as the Bank may in ifs
discretion require.

Property Insaronce

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

4.1 in osuch manner and 10 such extent as is reasonable and customary for an snterprise engaged in
the same or a similar business and in the same or similar localities Including, without limitation,
fnsuranes Lo cover loss or damage arising by five, civil commotion, terrorism, explosion, atreraft,
flood, storm, empest, burst pipes, public Hability and such other risks and contingencies s the
Chargor as the Bank shall from time to time request; and
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8.6

8.8

8.9

842  inthe full reinsiatement cost of the Charged Property (being not less than such sum or sums (if
any} as the Bank may in its discretion reguire) inchiding, without limitation:

{a} architects', surveyors' and all other professional {fees, demolition and shoring-up costs;

{b Taxes chargeable on the cost of such reinstatemment and liable to arise out of any
self-supply charge; and
(¢} Ioss of income from rents, licence fees or otherwise for not less than three years or

such greater perfod as the Bank may In lts discretion require, having regard to any
potential increases in rent as a result of rent reviews, reversions or otherwise,

Greneral oblipations regarding insurance

The Chargor shall:

851  effect the Property Insurance in the name of the Chargor and the Bank and such other names
as the Bank may approve but without liability on the part of the Bank for any premium in relation
to such Property Insurance;

852  duly and punctually pay sll premiums snd any other monies necessary for maintaining the
Property Insurance in fll force and effect;

£.53  cnsure that every policy of insurance relating o the Property Insurance has, if so requested by
the Bank, the Bank noted as co-insured contains a first loss payee clauvse and a standard
motgagee olause, whereby such insurance will not be Invalidated, vitiated or avoided as against
a mortgages in the event of any misrepresentation, act, neglect or fallure to disclose on the part
of the nsured,

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

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

if the Chargor at any time fails o perform any of iis obligations contained in this clause, the Bank may
gifect or renew such insurance as the Bank thinks it and the Chargor shall relmburse the Bank for the
Costs thereby incurred on demand.

fusserance monies

861  Any monies recelved by virtue of any insurance relating o the whole or any part of the Charged
Property (whether effected pursuant 1o this Morigage 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 meking good, any loss or damage or, if the Bank in its discretion so
requires, towards discharge of the Secured Liabilities,

§.6.2  The Chargor shall eusure that all such monies as are veferred (o in clause 8.6.1 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 B6.1.

863  This clause applies whether or not this Mortgage has become enforceable.

To repair

The Chargor shall ai ali times keep in good and substantial repalr and condition, all buildings, erections
and structures on and in the Charged Properly and where it {s uneconomic to repair any part of the
Charged Property, replace such part by another similar asset of equal or greater quality and value.

To allow eniry

The Chargor shall allow, and shall procure that any person occupying the whole or any part of the
Chargaed 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) 1o enter the
Charged Property in order to view the Charged Properly, to carry out any repairs on the Charged Property
which the Bank considers necessary or to do anything the Bank is entitled fo do pursuant to clause 9.2
{Banl’s performance of covenanis),

Alterations
The Chargor shall not:

891  inany manper lessen the value of the Charged Property;

.}
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.10

11

13

8972  exceptwith the prior written consent of the Bank, voake any stroctural alteraiions to the Cherged
Property or carry oud any works of demolition, construction, addition or otherwise in or to the
Charged Property: or

883 sever any Fixtures.
Fisle
The Chargor shall:

£.10.1  comply with, enforce and not waive, release or vary {or agree so to do) any restrictive or other
covenants or obligations affecting the Charged Property;

8102 pay all rents, retes, Taxes and outgoings however arlsing payable In respect of the whole or any
part of the Charged Property owed by it or by the owner or ocoupler of the whole or any part of
the Charged Property and comply with all rastrictive end other covenants and obligations o be
performed by It under any lease under which ¥ holds the whole or any part of the Charged
Property;

%103 if the Bank or the Beceiver pavs any of the ems mentioned v clause 8.10.2, reimburse the
Bank or the Recelver in fall, on demand;

£.104  enforce all restrictive or other covenants and obligations owed 1o it by any lessor under any such
lease veferrad 10 In olause 81007,

8,105  nol wabe, release or vary {or sgree o to do) any obligation owed to B by any lessor referred
to in clause 8.10.2 or any provision of any lease refereed to in clause §.10.2;

B.1016  nof exercise any option or power to breal or termingte any lease referved 1o in clause 8100
&.40.7  notsurrender or agree o surrender any lease referred to in clause 5.10.2;

8108 potdo, or omit to do, gpything under any  lease referred to in olavse 8.10.2 whereby such lease
might be forfeited; and

8,105 except with the prior writlen consent of the Banle nof agree any increase in the rent payable
under any lease referred 1o in clauss 8.10.2,

No creation of enseraenis el

The Chargor shall not grant, creste, or permit fo be scquirsd, any casement, vight or privilege relating to
or affecting the whole or any part of the Charged Property.

Legsing
The Chargor shall non

%121 exercise any statutory or other power of leasing, agreeing to fease or accepting swvenders of
leases otherwise available to the Chargor;

8,122 grant or agree 10 grant or oreate mny Occupational Lease of any description or contrasinal right
to occapy oF use the whole or any part of the Charged Property: or

8.12.3  grant any lecence or permission to assign, underlet ov pmrt with, or share occupation or
possession, of the whole or any part of the Chargad Property,

{heenpationat Leases
The Chargor shall:

%.13.1 comply with all restrictive and other covenants and obligations, however adsing, to be
performed by it as lessor under any Occopational Leass;

%132  enforce all restrictive and other covenants and obligations, however arising, owed 1o 1t as lessor
wnder any Occupational Lease;

5133 not walve, release or vary {or agree so fo do) any Rights or any provision of any Ocoupational
Loass:

8134 exeeptwith the prior written consent of the Band, not:

{a} exercise any option or power w break, terminate, renew or extend any Occupational
Lease:
{by accent or sgree o accept any surrender of any Uccupationa! Lease; or
{cy grant any consent or Heence as lessor or grantor under any Occupational Leass; and
£
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3.14

3.16

8.17

3.18

8.13.5  comply with any provisions contained in any Cecupational 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 seftle any such rent review,

Agrecments for Sale
The Chargor shall:
8.14.1 enforee all obligations owed 1o it by any purchaser under any Agreement for Sale;

8,142 not walve, release or vary {or agrae so to do) any obligation owed to it under, or any provision
of, any Agreement for Sale; and

5.14.3  except with the prior written consent of the Bank, not exercise any power to terminate any
Agreement for Sale.

To manage

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

Plonning
The Chargor shall:
8.16.1 comply with all the provisions of the Planning Acts;

8.16.2 comply with any conditions attached to any consent under the Planning Acts relating to or
affecting the Charged Property;

8.16.3  not carry cut any development {(as defined in the Planning Acts) or redevelopment on or of the
Charged Property;

8.16.4  except with the prior written consent of the Bank, not change the use of the whole or any part
of the Charged Property;

8.16.3  except with the prior written comsent of the Bank, not make any application for any consent
ender the Planning Acts or amplement any planning permisston;

8.16.6  except with the prior written consent of the Bank, not enter it or agree o enier info any
agreement or to assume [iability 10 make payments pursuant to the Commumity Infrastructare
Levy Regulations 2010; and

¥.167 eoxcept with the prior written consent of the Back. not enter info, or agree to enter into, any
agreement under Section 106 of the Town and Country Planning Act 1990 (Agresment
regulating development or use of land), Secrion 33 of the Local Government (Miscellancous
Provisions) Act 1982 (Enforceability 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 Flighways Act 1980 {Contributions towards highway works), Section 111 of
the Local Government Act 1972 {Subsidiary powers of local authorities), the Localism Act
2011, the Growth and Infrastrocture Act 2013 or any other legislation from time to time
regulating the development, use, safety and control of property..

Compulsory purchase
The Chargor shall:

2171 except with the prior written consent of the Bank, not consent 1o, or entar into any negotiations
with any Authority with regard to, the acquisition of the whole or any part of the Charged

Property;
8.17.2 if so requested by the Bank, permit the Bank or its agent or anvone engaged by the Bank 1o
conduct such negotiations or give such consent on the Chargor's behalf! and

£.17.3  if a notice is given to the Chargor by an Authority that such Authority intends to acguire the
whole or any part of the Charged Property and such notice contains any condition, not, af any
time 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.

Te 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 Properly or the area in which the Charged Property is situated {a "nolice™):
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381 give full wrilten particalars to the Fank of such notles;

5182  ifrequired by the Bank forthwith, and at the Chargor's cost, take all necessary steps to comply
with such notice: and

$.18.3  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
itz diseretion require.

fnvestigation of title and other engquiries
The Chargor shall, a1 its exponse:

8.19.1 forthwith on demeand provide the Bank with a report as to the title of the Chargor w 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;

%162 on demand, gra the Bank ov its solivitors all such facilities within the power of the Chargor to
ennble the Bank or such solicttors to camy out investigations of title 1o the Charged Property
and to carry out general enguiries relating to the Charged Property; and

8,193 po-operats and comply with all other reasonable requests relating 1o the Charged Property.
Envirauwment
The Chargor shall:

8.20.1  and shall procure that any Business Operator shall, obtain and malotain in @ll fovee and eftect
all Environmenial Avthorisations and ensure that the Charged Property, Hsell and any Bnsiness
Operator somphies with all Environmental Legislation; and

B20.2  promptly on becoming aware of it inform the Bank of any Environmental Claim which has been
made or threatened againgt 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 o any requirement
of any Authority, Environmental Aothorisation or applicable Environmental Legislation to
malke any mvestment or expendifire or fake or desist from wking any action which might have
a Material Environmental Effect.

Costs and Bank's performance of covenants
Costy wnderiaking

%.1.1  The Chargor shall on demand pay o the Bank or any Receiver the amouont of all Costs incured
by the Banl or any Recelver in connection with this Morigage, including the enforcement of,
or the presevvetion of, any rights nnder 1.

9172  The Chargor indermmifies the Bank and any Recelver on 2 full and unlimited basis for any breach
of its obligations under this clause 9.1,
Bank's performance of covernanis

{f the Chargor fails to perform any of the undertakings contained in clause 8.7 {To repair) to clause 8.20
{Fnvironment) (inclusive), the Bank may perform any such covenant at the Chargor's expense and the
Chargor shall reimburse the Bank for the Costs of such performance on demand.  Mothing in this
Martgage shall obilge the Bank to perform any covenant of the Chargor,

Enforeement
The securtty constituted by this Mortgage will become enforceable:

{a) i the Fank serves notice on the Chargor demanding payment or discharge by the Chargor of all
or any of the Seoured Liabilities when duse; or

{m i the Chargor requests the Bank (o appolnt 2 receiver over the whaole or any part of is
undertaking or asssis.

Statutory 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 to estate or inferest in a morlgage}, the Sacured Ligbilities will be deemed

e have become due when the security created by this Morigage beoomes enforceable and Section 103

of the LPA (Regulation of exercise of power of sale) and Section 93 of the LPA (Restriction on
conschidation of montgages) will not apply,
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The staitory powers of leasing conferred on the Bank are extended so as to authorise the Bank to lease,
make arrangements for leases, accept surrender of leases and grant options on such terms and conditions
as the Bank may in its discretion think fit. The Bank is not obliged to comply with any of the provisions
of Section 9% {Leasing powers of mortgagor and mortgagee in possession) and Section 100 (Powers of
morigagor and mortgagee in possession to accept surrenders of leases) of the LPA.

Each of the Bank and the Recelver may exercise such person’s statutory power of sale in respect of the
whole or any part of the Charged Property.

Heceiver

Appoiniment of Receiver
1211

Ar any time afier the security constituted by this Mortgage has become enforceable, whether or
not the Bank bas 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 anthorised officer of the Bank, appoint
any porson or persons 1o be a receiver of the Charged Property and such persom or
persons shall, with effect from the date of such appeintiment, be a "Reecelver";

{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, either at the time of appointment or al any time thereafter, fix the
remuneration of the Receiver.

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

The Recelver may from time to time delegate, by power of aftorney or otherwise, 1o any porson
any of his powers and discretions, whether arising by statute, the provisions of this Morigage or
otherwise, upon such terms and for such periods of time as he may in his discretion think fit and
may from time to tme terminate any such delegation. The Bank shall not be liable w0 the
Chargor for any loss or damage arising from any such delegate’s act, default, neglect or
misconduct of any nature whatsoever,

Powers of Receiver

12.2.1

b

fad

renaral powers

Any Receiver will have:

(a} the rights, powers, privileges and mmunitics conloered on receivers, receivers and
mgnagers and morigagees in possession under the LPA;

{by the rights, powers, privileges and Immunities conferred on administrative receivers
{whether or not that Receiver is an administrative receiver) nnder the Insolvency Act;
and

{c} all other rights, powers, privileges and momunities conferred by law or regulation on
receivers, receivers and menagers, morigagees in possession and administrative

receivers,
Specific powees

The rights, powers and remedies provided in this Mortgage are in addiiion to any rights, powers
and remedies under law or regulation. Auny Receiver will have the following additional powers;

{a) the power to dao or omit to do anything which the Chargor could do or omit to do in
refation to the Charged Property which is the subject of the appoiniment;

{b} the power to do 2l other acts and things which the Recciver may consider desirable or
necessary for realising any of the Charged Property or incidental or conducive io any
of the rights, powers and discretions conferred on 2 Receiver under this Mortgage or
by law or regulation; and

{c) the power to use the Chargor’s name for all the above purposes,
Veriation of statuiory powers

The following statutory provisions do not apply fo this Mortgage or any Security Interest created
by this Morigage:

i
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12.7

{a) the testriction on the consolidation of morigages in ssction 93 of the LPA;

by the resirictions on the power to grant or accept the swerender of leases in sections 99
amd 100 of the LPA;

) the conditions to the exervise of & power of sale In section 103 of the LPA;

{dy the testrictions on the application of proceeds by a morigagee or recelver In sections

P05, O7(2Y and 1098} of the LPA; and

3 the resirictions on the appointment of & recelver in section 19901} of the LPA and the
provisions regarding a veceiver’s remuneration in section 109(6) of the LPA.

Recelver as agent of the Chargor

The Receiver is at all times and for all purposes the agent of the Chargor, Subject 1o the provisions of
the Insolvency Act, the Chargor is solely responsible for all the Receiver's acts, defaules, neglect and
misconduct of any nature whatsoever and for his remuneration and Costs, fo the exclusion of lability on
the part of the Bank,

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

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

FPowers exercivable by the Bank

12.6.1 The Bank may exercise all powers granted {o the Receiver by this Mortgage, whether as atorney
of the Chargor or otherwise.

12.62  The powers of the Receiver sef ouf sbove are in addilion to, and without prejudice to, all
statutory and other powers of the Bank as provided in clavse 11 (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 s from time to time subsisting.

Application of proceeds

The provisions of Sections 99 to 109 inclusive of the LPA are varied and extended o the extent that all

monies received by the Receiver be applied in the following order:

12.7.0  in full payment of his remunerstion and the Costs of realisation including, without limitation,
ail Costs of, or incidental to, any exercise of any power referred to in this Mortgage, including,
witheut limitation, all cutgoings paid by the Recelver;

12.7.2  providing for the matters specified in paragraphs (i) to (i) inclusive of Section 109 (8) of the
LPA {Appointment, powers, remuneration and duties of receiver]

12,73 in or towards satisfaciion of any debis or other Imposts which are by statute made pavable
nreference fo the Securad Liabilities to the extent to which such debts or Imposts are made so
pavable;

1274 if sorequired by the Bank in ity discretion, in or towards satistaction of the Secured Liabilities;
and

1275 to the person entitled to any surplas,

fnterest

I the Chargor becomes obliged under this Mortgage 10 pay an amount fo the Bank or a Receiver by way
of reimbursement or indermnity for

{a} # Cosi of other Hability incurred by the Bank or 2 Becetver; or
{b a payrent made by the Bank or a Receiver,

interest shall accrue on that amount ot the Defaclt Rate from the date on which the Bank or Recelver
incurs that Cost or other Hability, or makes that payment, unti! full discharge by the Chargor (after as
well ag before any demand made or judgment obiained or the Houidation or administration of the
Chargor), Any interest aceruing under this clause 12.8 shall be immediately payable by the Clargor on
demand by the Bank.
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i6.4

Protection of third parties

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

1311  some part of the Secured Liabilities has become due;
13.12  ademand for such Secured Liabilities has been duly made; and

13.1.3  such Secured Liabilities have become due within the meaning of Section 141 of the LPA
{Powers incident to estate or inferest in a morigage).

No purchaser dealing with the Receiver or the Bank is to be concerned 1o enquive whether any power
exercised or purported to be exercised by the Receiver or the Bank has become exercisable, or as to the
propriety or regularity of any sale by, or other dealing with, the Receiver or the Bank. Any such sale or
dealing is desmed to be within the powers conferred by this Mortgage and to be valid and effective
aceordingly. All the protection io parchasers contained In Section 104 {Convevance on sale) and Section
107 (Mortgagee's receipt, discharges ele) of the LPA and Section 42(3) of the Ilnsolvency Act
{Prohibition upon enquiry into adminisiralive receiver's powers) apply to any purchaser.

Mo lability as morigages in possession

Morigayee's linbility

Meither the Banl nor the Recelver is:

14.1.] ligble to account as morigages in possession in respect of the Charged Property; or

14.1.2  liable for any loss upon realisation or exercise of any power, authority or vight of the Bank or
the Receiver arising under this Mortgage, or for any act, defanlt, neglect, or misconduct of any
naturs whatsoever,

Possession

if the Bank or the Receiver enters into possession of the Charged Property, such person may at any time
o out of possession at the discretion of such person.

Power of attorney

The Chargor rrevocably appoints, by way of security, the Bank each person deriving title from the Bank
and the Receiver, joinitly and severally to be its attorney (with full power to appoint substinites and to
sub-delegate) for it, in its name, on its behalf and as s act and deed or otherwise 1o sign or execute any
deed or decument or do any act or thing which the Chargor is, or may become, obliged to sign, execute
or do pursuant Lo this Mortgage or which the Baunle, the Receiver or any person deriving title from the
Bank or the Receiver may in the disceetion of such person think it in comnection with the exercise of
any of the powears of such person or the realisation of any security constituted by this Mortgage.

Without prejudics to the generality of the foregoing, the Chargor unconditionally nndertakes to the Bank,
and separaiely 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 10 be dong by any attorney appointed pursuant to this
clause.

Cumulative and continuing security

This Morigage is a continuing security to the Bank regardless of any intermediate payment or discharge
of the whole or any part of the Secured Liabilities and will not be prejudiced ov affected by any act,
omission or circomstance which, but for this clause, might affect or diminish ts effectiveness.

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

Any receipr. release or discharge of the security constitited by, or of any lability arising under, this
Mortgage shall not release or discharge the Chargor from any liability which may exist independently of
this Mortgage to the Bank.

Where the scourity constituted by thiz Mortgage initially takes effect as a collateral or 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.

[
1pd
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Immediate recourse

The Chargor waives any right it may have of first reguiring the Bank (or any trustes or agent on s
behalf) to proceed against or enforee any other rights or Security Interest or claim payment from any
person before claiming from the Chargor vnder this Morigage. This waiver applies irrespective of any
law or any provision of agreements or side letlers befween any parties in relation o the Secured
Liabilities.

Discharge

Subject fo clause 19.2 (Avoidance of paymenis), upon irrevocable discharge in full of the Seoured
Liabilities, the Bank shall at the request and cost of the Chargor:

{a} release the Charged Property from the seourity constituted by this Mortgage: and
{5} ve-assign 1o the Chargor any Charged Property that bas besr assigned (o the Bank under this
Morigage.

Avoidanee of payvments

Mo assurance, security or payment which may be avoided under the law or subject o an order of the
court made under any law relating fo banlouptey, insolvency, administration or winding-up, including,
withoug limitation, the Insolvency Act, and no relesse, settlerment or discharge given or rade by the Bank
on the falh of any such assurance, security or payment, prejudices or affects the right of the Bank:

1911 & recover any mondes from the Chargor (neluding, witheut Hmitation, any mondes which 1 s
compelled o refund wnder the Tnsolvency Act and any Cosls payable by it Incured In
connection with such processy; ar

19.1.7  to enforce the security constifuted by this Mortgage fo the full extent of the Secured Lisbilitles.

The Bank may at its discretion retain the secnrity so created as security for the Secured Liabilities for a
perind of one month plus any statutory perfod within which any such assurance, security or payment can
be aveided or nvalidated nobwithstanding any relesse, settlement, discharge or mrangement given or
made by the Bank,

TF at any thme within the period referred fo o clause 19.2 anv person takes any step whatsoever relating
tor (1) the windiue-up or administration of the Chargor: or () any arrangermnent with the creditors of the
Chargor, the Bank may retain the whole or any part of the security constituted by this Morigage for such
further period as the Bank may in is disoretion think 15 Sueh secarity will be deemed 1o have Deen held
and remained held by the Bank as security for the payment to the Bank of the Secured Liabilities.

Frior charges

if theve snbsists any prior Security Interest against the Charged Property and either, any siep is taken to
exercise any power or rernedy 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 trarsfer of such Security Interest to Hself and may settle and pass the accounts of the person entitled
tor such Securhty Interest. Any accounts 5o settled and passed are conclugive and binding on the Chargor.

The Chargor shall refmburse the Bank for any Costs incurred by the Bank in exercise of its rights under
this clause,

Opening a new sreount

if the Bank receives notice of any subsequent Security Interest affecting the Charged Property. the Bank
may open & ngw account for the Chargor i #s books.

If the Bank does not apen such new acoount, then, unless the Bank glves express written notice to the
contrary Lo the Chargor, all payments by or on behalf of the Chargor to the Bank will be treated a3 from
the time of receipt of notice of such subsequent Sccurity Inferest by the Bank as having been credited to
a new acoonnt of the Chargor and not as having been applied in reduction of the amount of the Secured
Lizbilitles as ai the time when the notice was received,

Suspense account

The Bank may, in s discretion credit 1o any suspenss or impersonal acoount and hold i such account,
on sach terms as the Bank may in ity discretion think fit, all monies received, recovered or realised by
the Bank pursuant to this Morigage (including, without Hmitation, the proceads of any conversion of
currency’ pending the application from time to time (a8 the Bank may effect in its discretion} of such
moniss and acorued interest, i any, i or towards satisfaction of the Secured Liabilities.
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Pavments and withholding faxes

The Chargor shall pay and discharge the Secured Liabilivies without any set-off, counterclaim, restriction
or condition, without regard to any equities between the Chargor and the Bank and fres and clear of, and
without deduction or withholding for, or on account of, any Taxes, except to the extent that the Chargor
is required by law to deduci or withhold any Taxes on any amounts pavable under this Morrgage, in
which case it shall pay o the Bank such additional amount as may be necessary in order (o ensure that
the net amount received by the Bank after the required deduction or withholding (including, without
limdiation, anv required deduction or withbolding on such additional amount) be aqual 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 a0t as interest,

Third party clauses
Indemnity

I any purported obligation or liability of the Principal Debtor to the Bank which if valid would have
been all or part of the Secured Liabilities is not or ceases to be valid or enforceabie against the Principal
Debtor on any ground whatsoever whether or not known to the Bank, the Chargor shall nevertheless be
liable to the Bank (subject to the limitation in clause 2.2 {Limited recourse)} in respect of that purported
obligation or Hability as if the same were fully valid and enforceable and the Chargor was the principal
debtor tn respect thereof. The Chargor hereby agrees to indemnify the Bank and keep it fully indemmnified
against all damages, losses, costs and expenses arising from the failure of the Principal Debtor to carry
out any such purported obligation or Hability provided always that the recourse under this indemnity
shall be limited to the limitation in clause 2.2 (Limited recourse}.

Frotective clgnses

Neither the Security Interests created by this Mortgage nor the obligations of the Chargor under this
Mortgage will be affecied by an act, omissiopn, wmatter or thing which, but for this clause, would reduce,
release or prejudice those Security Interests or any of those obligations {whether or not known to the
Chargor, the Bank or any other person) including:

24,21 any present or future bill, note, guarantes, indemnify, mortgage, charge, pledge, lien or other
securily or right or remedy held by or available 1o the Bank being or becoming wholly or in
part, void, voidable, or unenforceable on any ground whatsoever or by the Bank from fime to
time dealing with, exchanging, varying, realising, releasing or failing 1o perfect or enforce any
of the same; or

2422 the Bank compounding with, discharging. releasing or varying the liability of or granting any
time, indulgence or concession to the Principal Debtor or any other person or renewing,
determining, varving or increasing any bill, promissory note or other negotiable instruments,
accommaodation, facility or transaction in any manner whatsoever or concurring in gceepting or
varving any compromise, atrangement or settlement or omitting to claim or enforce payment
from the Principal Debtor or any other person; or

2423  any inselvency, liquidation, administration or similar procedure; or

2424 any incapacity or lack of power, authorlty or legal personality of or dissolution or change in the
members or status of any person; or

24.2.5  any act or omission which but for this provision might operate to exonerate the Chargor,

Consenis

The Chargor hereby undertakes with the Bank to obtain and maintain in full force and effect all
governmental and other approvals and consents and to do or cause to be done ali other acts and things
necessary or desirable in connection with this Mortgage or for the performance of its obligations under

this Mortgage.
Kubrogation

Until the ultimate balance owing by the Principal Debtor andfor the Chargor to the Bank {subject to the
timitation in clause 2.2 (Limited tecourse)) has been paid or satisfied in full {and notwithstanding
payvment of a dividend in any liguidation or bankruptcy or under any compromise or arrangement) the
Chargor waives all rights of subrogation and indemunity against the Principal Debtor and agrees not to
demand or accept or to negotiate, assign, charge or otherwise dispose of any monies, obligations, or
Hakilities now or hereafter due or owing to the Chargor from the Principal Diebtor or any co-guarantor or
any promissory note, bill of exchange, guarantee, indemnity, morigage, charge or other security from the
same or o take any step to enforce any right against the Principal Debtor or any co-guarantor or to claim
any set-0ff or counter-claim against the same or to claim or prove In competition with the Bank in the
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bankruptey or liguidation or administration of the Principal Debtor or co-guarantor or have the benefil
of or share In any payment or composition Fom the same or In any cther guarantes, ndemnmity of securtty
now or hereafter held by the Bank for any monies, obligations, or lisbllities of the Principal Debtor. If
the Chargor receives any payment, promissory note, bill of exchange, guarantes, indemnity, morigage,
charge or other seourity or ofher benefit or exercises any set-off or counter-claim or otherwise acts in
breach of this clause, the Chargor agrees Torthwith to deposit an amount equal to the value of any benellt
derived directly or indivectly therefrom with the Bank ol anvthing so received and any benefit so
derived s returned fo the Principel Debrtor,

Cuorrency

Al monies recetved or held by the Bank or any Recelver inrespect of the Secured Liabilities may, from
tirne to Ume after demand bas been made, he converted o such other curvency as the Bank in iis
absolute discretion considers necessary or desirable to cover the obligations and tablilities sctual or
contingent of the Chargor andfor the Principal Debtor in that other currency at the Exchange Rate for
purchasing that other corrency with the exlsting cumrency.

1 and to the extent that the Chargor fails to pay the smount dug on demand the Bank mey o is absolute
discration without notice to the Chargor purchase sl any time thersafier 3o much of any currency as the
Bank considers necessary or desieable fo cover the Becuwrsd Liabilities at the Dxchange Rate for
purchasing such currency with grerling and the Chargor hereby agrees to inderanify the Bank against the
full sterling cost incurred by the Bank for such purchase,

Metther the Bank or any Becelver shall be Hable to the Chargor for any loss resulting from any fluctuation
in exchange rates before or afier the exercise of the foregoing powers.

Mo pavnent 1o the Bank (whether onder any judgment or court order or otherwise) shall discharge the
obligation or Hability of the Chargor  In respect of which i wis made unless and undd! the Baok shall
have received payment in full in the currency in which such obligation or Uability was Incurred and to
the extent that the amount of sny sach pavment shall, on actual conversion inte such currency, fall short
of such obligation or Hability actual or contingent expressed in that currency the Bank shall have a further
separate cause of action sgeinst the Chargor, shall be entitled to enforce the security constituted by this
Mortgage and {o recover the amount of the shortfall,

Setenff

The Chargor agrees the Bank muy af any thne withouwt notice or further demand notwithstanding any
settlement of account or other matter whatsoever, combine or consolidate all or any of Us then existing
accounis wherever situate meluding any accounts In the name of the Bank ar of the Chargor iolntly
with oihers (whether current, deposit, loan or of any other natore whatsoever whether subject 10 notice
or no aid whether In sterbing or in any other currency’ and set-off or transfer any sum standing to the
credit of any one of more such accounts in or towards satisTaction of the Secured Lishilities, Where
such combination, set-off or transfor reguires the conversion of one currency into another, such
conversion shall be caloulated at the Bxchange Hafe for purchasing the curvency for which the Chargor
is limbde, with the existing currency,

Assignment
The RBank 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
comsent of the Chargor.

The Bank may disclose to any person with whom i s proposing 1o eater inte (or has emtersd into) any
kind of assignment, wansfer, novation or disposal in relation to this Morigage any information concerning
the Chargor and its Subsidiaries (if any) as the Bank may In its discretion think i

The Chargor may not assign, transfer, novate or dispose of any of, or any interest in, g cights and
obligations under this Morgage.

Indemnity

The Chargor shall indenmify the Bank and its officers and employess against all actions, proceadings,
demands, claims, costs, expenscs and other labilfties nowred by them i respect of all or any of the
following:

{a} any act or omission by any of them in relation to all or any of the Charged Proparty;
{b any payment relating to a Charged Property which is made at any time by them
() any stamp, registration or similar Taxes which becomes payable in comnection with the entry

fnte, or the performance or enforcement of, this Mortgage,

1
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{d} carrying out or purporting fo carry out any of the rights, powers and discretions conferred on
them by or permitted vnder this Mortgage; and

{e} any breach by the Chargor of any of ifs covenants or other obligations to the Bank,
except in the case of gross negligence or willul misconduct on the part of that person.

Counzolidation

Section 93 of the LPA shall not apply to this Mortgage or the security constituted by it.

Tacking

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

Walvers

No failure or delay or other relaxation or indulgence on the part of the Bank to exercise any power, right
or remedy shall operate as a2 waiver thergof nor shall any single or partial exercise or waiver of any power,
right or remedy prechude its further exercise or the exercise of any other power, right or remedy.

Severability

Each of the provisions of this Morigage is distinet and severable from the others and if at any tire one
or more of such provisions is or becomes illegal, iovalid or unenforceable the validity, legality and
enforceability of the remaining provisions hereof shall not In any way be affected or impaired therchy.,

Third party rights
Unless expressly provided in this Morigage, no term of this Mortgage is enforceable pursuant fo the
Contracts (Rights of Third Parties) Act 1999 by any person who is net a party to it

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

Land Registry

The Chargor hereby applies 1o the Chief Land Registrar for the registration against the registered titles
{(if any) of the Scheduled Property or, in the case of the first registration of the whole or any part of the
Scheduled Property, against the Scheduled Property, ot both, oft

a restriction in the following form:

"No disposition of the registered estate by the proprietor of the vegistered estate or by the proprietor of
any registered charge, notf being 2 charge registered before the entry of this restriction is to be registerad
without a written consent signed by the proprietor for the time being of the charge dated

in favour of United Trust Bank Limited referred to in the Charges Register”; and

a notice that the Bank is under an obligation to make further advances on the terms and subject to the
conditions of anv agreements or side letiers between any parties in relation to the Secured Liabilities.

Motices

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

{a} if personally delivered, at the time of delivery;

1) if by letter, at noon on the Business Day following the day such letier was posted (or in the case
of airmail, seven days afier the envelope containing the same was delivered into the cusiody of
the postal authorities):

{c) if by facsimile transmission or comparable means of communication during the business hours
of the addressee then on the day of transmission, otherwise on the next following Business Day:
and

{d) if by emsil, when actually received at the email address without an automated {or similar)

MEssags OF &ITOr INSEsage.
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In proving such service i shall be sufficient fo prove that personal delivery was made or that such letter
was properly stamped first class, addressed and delivered 1o the postal authorities or i the case of
fanstmile transorission or other coanparable means of commumication, that a conflrming hard copy was
provided promptly after transmission,

Law sad jurisdiction

This Mortzage and any non-contractual obligations arising from or connected with it shall be governed
by and congtrued in accordance with Pnglish law,

The Chargor agrees that any lega] action or procesdings arising out of or in connection with this Mortgage
against the Chargor or any of Hs assets may be brought in the English courts, irrevocably and
uneonditionally subrits o the jurisdiction of such couwrts, The submission to such jurisdiction shall not
(znd shall not be construed so a8 1o} Hmil the right of the Bank to take proceedings against the Chargor
i whatspever jurisdictions it thinks 7, nor shall the taking of proceedings in amy one or more jurisdiction
prechade the taking of proceedings in any other jurisdiction, whether concurrently or nol. The Chargor
waives objection to the English courts on the grounds of inconvenient forum or otherwise as regards
proceedings in comection 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
courts of any other fvisdiction.

Withoot prejudice fo any other mode of service allowed under any relevant law, any claim form,
application notice, order or other notice of legal process relating o this Mottgage may be served on the
Chargor by posting it by pre-paid firsr class recorded delivery, or by any other delivery, to the address
identified with its name below.

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

1t s tatended that this docurent takes effect as a deed notwithstanding the fact that a pavty may coly execute fhis
document underhand.
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Schedule 1

The Chargor
Chargor name Chargor numbey Registered office
3 Tervace Ltd 13318162 {Ocean Terrace 22 Tors Park Estate,
Countisbury Hill, Lynmouth,
Devon, BEngland, EX35 68BN
1%
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Schedule 2

The Principal Debtor
Chargor name Chargor number Registered office
TORS PARK ESTATE LIMITED 09457014 843 Finchley Road, London,

United Kingdom, NW11 ENA
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Schedule 3

The Scheduled Property
Deseription of Property Title Number (if any)
All the leasehold property known as To be allocated

Apartment 22, Tors Park Lynmouth Devon granted
pursuant to a lease dated on or around the date hereof
made between Fors Park Estate Limited and Tors Park
Muanagement Limited and OO Terrace Lid
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THE CHARGOR
Executed as a Dead by

O Terrace Litd -
actng by 2 director In the presenge off

Signafure of witmess: .. 4.

y

W%

Crotodny 2020

. Notice Detalls:

Address: i’{"if pb@g{? § M iﬁﬁwk &g&%{ b
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PliweEy  RBAOULH
Fax No: fy3 M Hg&i“’? ?QEWX
Telephone Nﬁ}:ﬁ} %WL? v o Z;,,? g L f‘?
Attention: ﬁzﬁ%f (e Cfei o

Fmnail address:
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THE BANK

Motice Details:

Signed }
for and on behalfof ) Address: One Ropemaker Street, |
United Trust Bank Limited } AW
by: )

TFax No: (020 7190 3350
Authorised signatory: Telephone No: 020 7190 5555

) o Email address:
Signature OF wilness e
; . Attention:
Wame of witness {in BLOCK CAPITALS):
AGHTESE L i e e
23
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