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£ is made the day of %S Di‘féﬁfiﬂ’u}{i)" 2023

BEIWEEN,

(1) DORCHESTER NOMINEES LIMITED incorporated in England and Wales with company number
15272479 whose registered office is at 17 Sinclair Grove, London, England, NW11 9JH (the
"Borrower”); and

(2) FORTYS CAPITAL LIMITED incorporated in England and Wales with company number
12392807 whose registered office is at 2a Sorting House, St. Georges Road, London, England,
NW11 OLS (the “Lender”); and

(A)  The provisions of clause 1 below shall apply to these Recitals.

(B) The Lender has agreed under the Agreement to provide the Borrower with the L.oan on &
secured hasis.

(C)  The Borrower is the owner of the Property.

(D)  This morigage provides security which the Borrower has agreed to give the Lender for the
Secured Liabilities including the Loan.

(E) The Loan will be repaid on the Repayment Date.

EEL as follows:-

1.1 Befinitions
The definitions and rules of interpretation in this clause apply in this mortgage.

"the Agreement” means a loan facility agreement dated on or about the date
hereof and made between the Borrower and the Lender for the
provision of the L.oan secured by this mortgage (either alone
or with other security} as amended from time to time.

"Business Day" means a day (other than a Saturday or a Sunday) on which
commercial banks are open for general business in London.,

"Encumbrance" means any mortgage, charge (whether fixed or floating, legal
or equitable), pledge, lien, assignment by way of security or
other security interest securing any obligation of any person,
or any other agreement or arrangement having a similar effect.

"Event of Default" means any of those matters listed in Schedule 5 together with
any event of default by the Borrower or similar circumstances
affecting the Borrower as defined or provided for in the
Agreement (irrespective of whether or not it is called an event
of default).

“Insolvency Event” rneans in relation to any party that such party either:-



|

(i) appoints a receiver administrative receiver adminisirator
manager or official receiver over their affairs;

(i)  goes inio liquidation, unless for the purpose of a solvent
reconstruction or amalgamation,

(i) has distress execution sequestration levied or issued
against any part of its assets which is not released or
discharged within seven days,

(iv) is otherwise unable to pay their debts as they fall due
within the meaning of section 123 Insolvency Act 1886;

(v) has a statutory demand or petition for bankruptcy or
winding-up presented against them or a trustee in
bankruptcy appointed over their affairs;

(viy has any of their possessions seized by or on behalf of
creditors unless they are released from seizure within
seven days; or

(vii) they are subject to any analogous event under the law
of any relevant jurisdiction;

"Loan" means loan to be made pursuant to the Agreement.
"LPA 1025" means the Law of Property Act 1925,
"Property” means the freehold or leasehold property (whether registered

or unregistered) owned by the Borrower and described in
Schedule 1 together with:-

()  all of the Borrower's rights in each contract or policy of
insurance effected ar maintained by or on hehalf of the
Borrower in respect of the Property from time to time
("Insurance Policy")

(b) all rental income deriving from the Property and the
benefit of any guarantee or security in respect thereof
together with any monies deposited as security for such
rental income whether or not referred to as a rent deposit
{the “Rental Income”);

(c) the benefit of any and each of the documents more
particularly described in Schedule 7 (each herein
referred to as an “Assigned Agreement”} and the benefit
of any guarantee or security for the paerformance of such
Assigned Agreement to the extent not effectively
assigned by any other provision herein,

(d) the benefit of all other contracts, guarantees,
appointments and warranties relating to the Property

2



1.2

"Repayment Daie"

"Secured Liabilities"

"Security Period”

HVATII

Interpratation

In this legal mortgage:

and other documents to which the Borrower is a party or
which are in its favour or of which it has the benefit
relating to any letting, development, sale, purchase, use
or the operation of the Property or otherwise relating to
the Properly (including, in each case, but without
limitation, the right to demand and receive all monies
whatever payable to or for its benefit under or arising
from any of them, all remedies provided for in any of
them or available at law or in equity in relation to any of
them, the right to compe! performance of any of them
and all other rights, interests and benefits whatever
aceruing to or for its benefit arising from any of them),
and

(e) all authorisations (statutory or otherwise) held or required in
connection with the Borrower's business carried on at
the Property or the use of any Property, and all rights in
connection with them.

means the date for repayment of the Loan as specified in the
Agreament.

means all moneys obligations and liabilities (whether certain or
contingent) which are now or may at any time in the future be
or hecome from time to time due owing or incurrad o the
LLender by the Borrower including (but not limited to) those
under or in connection with the Loan, the Agreement or this
mortgage and whether alone or jointly with any other person or
company and in whatever style name or form and whether as
principal or surety whether on any current toan or other account
or otherwise in any amount whatsoever and all costs, charges
and expenses owed to or properly incurred, directly or
indirectly, by or on behalf of the Lender in relation to this or any
other security held by or on behalf of the Lender or in relation
to the enforcement of any such security.

means the period starting on the date of this mortgage and
ending on the date on which all the Secured Liabilities have
been unconditionally and irrevocably paid and discharged in full
and no further Secured Liabilities are capable of being
outstanding.

means value added tax,

1.2.1 a reference to a statute, statutory provision or subordinate legislation is a reference to
it as it is in force for the time being, taking account of any amendment or reenaciment
or extension and includes any former statute, statutory provision or subordinate
legisiation which it amends or re-enacts;

1.2.2 unless the context otherwise requires, a reference to one gender shall include a
reference to the oiher genders;



1.3

1.4

1.5

1.2.3 unless the context otherwise requires, words in the singular shall include the plural and
in the plural include the singular;

1.2.4 a reference to a clause or Schedule is to a clause of, or Schedule to, this mortgage and
references to paragraphs are to paragraphs of the relevant Schedule, unless the
context otherwise requires;

1.2.5 a reference to this mortgage (or any provision of it) or any other document shall be
construed as a reference to this legal morigage, that provision or that docurment as i
is in force for the time being and as amended in accordance with its terms or with the
agresment of the relevant parties,

1.2.6 a reference to a person shall include a reference to an individual, firm, company,
partnership, corporation, unincorporated body of persons, or any state or any agency
of any person:

1.2.7 areference to an amendment includes a novation, re-enaciment, supplement or
variation (and amended shall be construed accordingly),

1.2.8 clause, Schedule and paragraph headings shall not affect the interpretation of this
morigage, and

1.2.9 if there is an inconsistency between a defined term in this mortgage and in the
Agreement, the provisions of this mortgage shall prevail,

Clawback

If tihe Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation, bankruptcy or
administration of the Borrower or otherwise, then that amount shall not be considered to have
been irrevocably paid for the purposes of this mortgage.

Nature of security over real property
A reference in this mortgage to a charge or mortgage of, or over, the Property includes; -

1.4.1 all buildings and fixtures and fittings which are situated on, or form part of, the Property
at any time;

1.4.2 the proceeds of sale of any part of the Property and any other monies paid or payable
in respect of or in connection with the Property;

1.4.3 the benefit of any covenants for title given, or entered into, by any predecessor in title
of the Borrower in respect of the Property and any monies paid or payable in respect
of those covenants; and

1.4.4 all rights under any licence, agreement for sale or agreement for lease in respect of the
Property.

Third party rights
A third party (being any person other than the Bormrower, the Lender and its permitted

successors and assigns) has no right under the Contracts (Rights of Third Parties) Act 1999
fo enforce, or to enjoy the benefit of, any term of this mortgage.



1.6

3.2

4.1

4.2

Schedules

The Schedules form part of this mortgage and shall have effect as if set out in full in the
body of this mortgage. Any reference to this mortgage includes the Schedules.

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities on
the Repayment Date or, if earlier, on an Event of Default,

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower charges the Property, with full title guarantee, to the Lender by way of first legal
mortgage.

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with fuli title guarantee assigns to the Lender absolutely, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities:-

3.2.1 all its rights in any Insurance Policy, including all claims, the proceeds of all claims
and all returns of premiums in connection with each Insurance Policy;

3.2.2 the Rental Income; and

3.2.3 the benefit of each Assigned Agreement

provided that nothing in this clause 3 shall constitute the Lender as mortgagee in
pOssession.

The Borrower consents to an application being made by the Lender to the L.and Registrar
for the following restriction in Form P to be registered against its title to the Property:

"No dispaosition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the charge dated [I5 :fl‘ljg?/]w?f Jin favour of Fortys Capital Limited referred to in

; , 200 % oo .
the charges register; or (if appropnaqfe), signed on such proprietor's behalf by its
conveyancer.”

The Borrower also consents to an application being made by the Lender to the Land
Registrar for the following restriction in Form L. to be registered against its title to the
Property:

“No disposition of the registered estate by the proprietor of the registered estate, or by the
propriefor of any registered charge, nof being a charge registered before the entry of this

restriction, is to be registered without a cerlificate signed by [ ] that
the provisions of clause 4 of a Secunfy Trust Deed dated [ 12021 between
Fortys Capital Limited (1) and | }(2) have been complied with or that

they do not apply to that disposition.”

The Borrower's liability under this mortgage in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

5
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9.2

9.3

5.1.1 any security, guarantee, indemnity, remedy or other right held by, or available to, the
Lender that is or becomes wholly or partially illegal, void or unenforceable on any
ground,

51.2 the Lender renewing, determining, varying or increasing any facilily or other
fransaction in any manner or concurring in, accepling or varying any compromise,
arrangement or settlement, or omitting to claim or enforce payment from any other
person; or

5.1.3 any other act or omission, which but for this clause might have discharged or
otherwise prejudiced or affected the liability of the Borrower.

The Borrower waives any right it may have 1o require the Lender to enforce any security or
other right, or claim any payment from, or otherwise proceed against, any other person before
enforcing this mortgage against the Borrower.

The Borrower represents and warrants to the Lender in the terms set out in Schedule 2 on
each day during the Security Period.

When security becomes enforceable

The power of sale and other powers conferred by 5.101 LPA 1925 (as varied or extended by
this mortgage) shall, as between the Lender and a purchaser from the Lender, arise on and
be exercisable at any time after the execution of this mortgage, but the Lender shall not
exercise such power of sale or other powers until an Event of Default occurs (whether ornot
such an Event of Default is still continuing) whereupon it shall become immediately
exercisable.

When staiuiory powers arise

$.108 LPA 1925 (restricting the power of sale) does not apply o the security constituied by
this mortgage.

Extension of statutory powers of leasing
The statutory powers of leasing and accepting surrenders conferred on mortgagees under
the LPA 1925 andfor by any other statute are extended so as to authorise the Lender and

any Receiver, at any time after the security constituted by this morigage has become
enforceable, whether in its own name or in that of the Borrower, to:

9.3.1 grant any lease or agreement for lease;

9.3.2 accept surrenders for leases; or

6



9.4

0.5

9.6

9.7

9.3.3 grant any option of the whole or any part of the Property with whatever rights relating to
other parts of i,

whether or not ai a premium and containing such covenants on the part of the Borrower and
on such terms and conditions (including payment of money to a lessee or tenant on a
surrender) as the Lender or Receiver thinks fit, without the need to comply with any of the
restrictions imposed by .99 and 5.100 L.PA 1825,

Protection of third pariies

No purchaser, mottgagee or other person dealing with the Lender or Receiver shall be
concernad to enquire:

9.4.1 whether any of the Secured Liabilities have become due or payable, or remain unpaid
or undischarged;

9.4.2 whether any power of the | ender or the Receiver is purporting to exercise, has become
exercisable or is properly exercisable; or

9.4.3 how any money paid to the Lender or any Receiver is to be applied.
Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on mortgagees and receivers.

No liability as morigagee in posseassion

Neither the Lender nor the Receiver shall be liable to account as mortgagee in possession in
respect of alt or any of the Property, nor shall either of them be liable for any loss on realisation
of, or for any neglect or default of any nature in connection with, all or any or the Property for
which a mortgagee in possession might be liable as such.

Relinguishing possession

if the Lender or any Receiver enters into or takes possession of the Property, he may at any
time relinguish possession.



9.8 Conclusive discharge io purchasers

The receipt of the Lender or any Receiver shall be a conclusive discharge to a purchaser and,
in making any sale or other disposal of any of the Property or in making any acquisition in the
exercise of their respective powers, the Lender and the Receiver may do so for such
consideration, in such manner and on such terms as he thinks fit.

10

10.1 At any time after the security constituted by this mortgage has become enforceable the Lender
miay, without further notice, appoint by way of a deed or otherwise in writing, any one or more
person or persons to be a receiver or a receiver and manager, of all or any part of the
Property.

10.2 The Lender may, without further notice (subject to section 45 of the Insolvency Act 1988), from
time to time, by way of a deed or otherwise in writing, remove any Receiver appointed by it
and may, whenever it thinks fit, appoint a new Receiver in place of any Receiver whose
appointment may for any reason have teminated.

10.3 The Lender may fix the remuneration of the Receiver without the restrictions contained in section
109 of the LPA 1925 and the remuneration of the Receiver shall be a debt secured by this
mortgage, which shall be due and payable immediately on its being paid by the Lender.

10.4 The powaer to appoint a Receiver conferred by this mortgage shall be in addition to all statutory
and others powers of the Lender under the Insolvency Act 1986, the LIPA 1925 or otherwise
and shall be exercisable without the restrictions contained in sections 103 and 109 of the LPA
1925 or otherwise.

10.5 The power 10 appoint a Receiver (whether conferred by this morigage or by statute) shall be,
and remain, exercisable by the Lender despite any prior appointment in respect of all or any
part of the Property.

10.6 Any Receiver appointed under this mortgage shall be the agent of the Borrower and the
Borrower shall be solely responsible for the contracts, engagements, acts, omissions,
defaults, losses and remuneration of that Receiver and for liabilities incurred by that Receiver.
The agency of the Receiver shall continue until the Borrower becomes bankrupt.

The Receiver shall have the powers set out in Schedule 6.

12 APPLICATION OF PROCEEDS

12.1 Order of application

Al monies received by the Lender or the Receiver under this mortgage after the security
constituted by this morigage has become enforceable (other than any sums received under
any insurance policy), shall (subject to the claims of any person having prior rights and by
way of variation of the LPA 1925) be applied in the following order of priority:

12.1.1 in or towards payment of, or provision for, all costs, charges and expenses incurred
by or on behalf of the Lender (and any Receiver appointed by it) under or in connection
with this mortgage and all remuneration due to any Receiver under or in connection
with this morigage,;



12.1.2 in or towards payment of, or provision for, the Secured Liabilities in such order and
manner as the Lender determines; and

12.1.3 in payment of the surplus (if any) to the Borrower or other person entitled to it.

12.2 Appropriation

Neither the Lender or the Receiver shall be bound (whether by virtue of section 109(8) of the
LIPA 1925, which is varied accordingly, or othetwise) to pay or appropriate any receipt or
payment first fowards inferest rather than principal or otherwise in any particular order
hetween any of the Secured Liabilities.

13

13.1 The Borrower shall pay to, or reimburse the Lender on demand, on a full indemnity basis, all
costs and liabilities incurred by the Lender, in relation to:-

13.1.1 this mortgage or the Property.

13.1.2 suing for, or recovering, any of the Secured Liabilities

including, without limitation, the costs of any proceedings in relation to this mortgage or the
Secured Liabilities or incurred in or suffered by any default or delay by the Borrower in

performing any of its obligations under this mortgage.

14

The Borrower shall, at its own expense, take whataever action the Lender or the Receiver may
reasonably require in respect of any of the following:

14.1 Creating, perfecting or protecting the security intended to be created by this morigage.

14.2 Facilitating the realisation of any of the Property.

14.3 Facilitating the exercise of any right, power, authority or discretion exercisable by the Lender or
the Receiver in respect of any of the Property,

including, without limitation, if the Lender thinks it expedient, the execution of any transfer,
conveyance, assignment or assurance of all or any of the assets forming part of, orintended
to form part of, the Property (whether to the l.ender or its nominee) and the giving of any
notice, order or direction and the making of any registration.

15 RELEASE

15.1 On the expiry of the Security Period (but not othetwise), the Lender shall, at the request and
cost of the Borrower, take whatever action is necessary to release the Property from the
security constituted hy this mortgage.

16 ASSIGNMENT AND TRANSFER

16.1 Assignment by the Lender

The Lender may assign or transfer the whole or any part of the Lender's rights and/or
obligations under this mortgage to any person by giving written notice thereof to the Borrower
and the Lender shall be entitled to provide all such information concerning the terms of this
Agreement and the Borrower to its proposed successors permitted assignees.



16.2 Assignment by the Borrower

The Borrower may not assign any of its rights, or transfer any of its obligations, under this
mortgage or enter into any transaction which would result it any of those rights or obligations
passing to another person.

17

17.1 Coniinuing security

This mortgage shall remain in full force and efiect as a continuing security for the Secured
Liabilities uniess and unti the l.ender discharges this mortgage in writing.

17.2 Righis cumulaiive

The rights and powers of the Lender conferred by this mortgage are cumulative, may be
exercised as often as the Lender considers appropriate, and are in addition to its rights and
powers under the general law.

17.3 Waivers

Any waiver or variation of any right by the Lender (whether arising under this mortgage or
under the general law) shall only be effective if it is in writing and signed by the Lender and
applies only in the circumstances for which it was given, and shall not prevent the Lender
from subsequently relying on the relevant provision.

17.4 Further exercise of rights

No act or course of conduct or negotiation by or on behalfi of the Lender shall, in any way,
preclude the L.ender from exarcising any right or power under this mortgage or constiiute a
suspension or variation of any such right or power.

17.5 5 Delay

No delay or forbearance or failure o exercise any right or power under this mortgage shall
operate as a waiver,

17.6 Counterparis and execution
This mortgage may be executed and delivered in any number of counterparis, each of which

is an original and which together have the same effect as if each party had signed the same
document but shall not require {o be signed or executed by the Lender.

18 NOTICES

18.1 Service
Each notice or other communication required to be given under, or in connection with, this
mortgage shall be in writing, delivered personally or sent by pre-paid first-class letter or fax
and sent to:-

18.1.1 the Borrower at the address shown above for the Borrower; or

18.1.2 io the Lender at its regisiered office;

10



or to such other address or fax number as is notified in writing by one party to the other from
time to time.

18.2 Receipt by Borrower

Any notice or other communication that the Lender gives shall be deemed to have been
received:

18.2.1 if sent by fax, when received in legible form;

18.2.2 if given by hand, at the time of actual delivery; and

18.2.3 if posted, on the second Business Day aiter the day it was sent by pre-paid first-class
post.

A notice or other communication given as described in clause 18.1 on a day which is not a
Business Day, or after normal business hours, in the place it is received, shall be deemed to
have been received on the next Business Day.

18.3 Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have been
received only on actual receipt.

19 POWER OF ATTORNEY

19.1 The Borrower irrevocably appoints the Lender and the receiver jointly and also
severally the attorney and attorneys of the Borrower for the Borrower and in the name
and on behalf of the Borrower and as the act and deed of the Borrower or otherwise to
sign seal and deliver and otherwise perfect any deed assurance agreement instrument
or act which may be required or may be deemed proper for any of the purposes
referred to in of otherwise in connection with this deed,

19.2 The Borrower ratifies and confirms and agrees to ratiiy and confirm whatever any
attorney appoinied under this Clause 19.2 properly does or purporis to do in the
exercise of all or any of the powers authorities and discretions granted or referred fo in
this Deed.

20 GOVERNING LAW

20.1 This mortgage and any dispuie or claim arising out of or in connection with it or its subject matter
or formation (including non-contractual disputes or claims) shall be governed by and
construed in accordance with the law of Fngland and Wales and shall be subject to the
axclusive jurisdiction of the English Courts.

INWITNESS, whereof the Borrower has executed this Mortgage as a Deed the day and year first
before writien.



The freehold property brief particulars of which are as follows: -
Title Number: [DT292268
Property: 34a High West Street, Dorchester (OT1 1UP)

The Borrower is the legal and beneficial owner of the Property and has good and marketable
title to the Property.

The Property is free from Encumbrances other than the Encumbrance created by this
mortgage.

3 ARVERSE CLAINS

The Borrower has not received or acknowledged notice of any adverse claim by any person
in respect of the Property or any interest in it.

4
There are no covenants, agreements, reservations, conditions, interests, rights or other
ratters whatsoaver, which materially adversely affect the Property.
5 AGH QF LAWS
There is no breach of any law or regulation which materially adversely affects the Property.
6
No facility necessary for the enjoyment and use of the Property is subject to terms entitling
any person to terminate or curtail its use.
7

Nothing has arisen, has been created or is subsisting which would be an overriding interest
in the Property.

12



No Encumbrance expressed to be created under this mortgage is liable to be avoided, or
ctherwise set aside, on the bankruptey of the Borrower or otherwise.

There is no prohibition on the Borrower assigning its rights in the Property and the entry into
this morigage by the Borrower does not and will not constitute a breach of any policy,
agresment, docurnent or instrument binding on the Borrower or its assets.

The Borrower shall not at any time, except with the prior written consent of the Lender:

1.1

1.2

1.3

2.1

create or permit any Encumbrance on, or in relation to, the Property other than any
Encumbrance created by this mortgage,

sell, assign, transfer, part with possession of or otherwise dispose of in any manner all or any
part of, or any interest in, the Property; or

create or grant any interest in the Property in favour of a third party.

The Borrower shall not do, or permit to be done, any act or thing which would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or materially
diminish the value of any of the Property or the effectiveness of the security created by this
mortgage.

The Borrower shall use its reasonable endeavours to enforce any rights and start, continue
or defend any proceedings relating to any of the Property which the Lender may require from
time to time.

The Borrower shall comply with all laws and regulations for the time being in force relating to
or affecting any Property and shall obtain and promptly renew from time to time and comply
with the terms of all consents which may be necessary to enable it fo preserve, maintain or
renaw any Property.

NOTICE OF BREAGHES

The Borrower shall, promptly on becoming aware of any of the same, give the Lender notice in writing
of any breach of:

13



5.1

52

2.1

2.2

3.1

3.2

4.1

4.2

any representation or warranty set out in Schedule 2; and

any covenant set out in Schedule 3.

The Borrower shall keep all premises, and fixtures and fittings on the Property in good repair
and condiiion and shall keep the Property adequately and properly painted and decorated
and replace any fixtures and fittings which have bacome worn out or otherwise unfit for use
by others of a like nature and equal value.

The Borrower shall not, without the prior written consent of the Lender:

2.1.1 pull down or remove the whole or any part of any building forming part of the Property
nor permit the same to occur; or

2.1.2 make or permit to be made any maierial alierations to the Property or sever or remove
or permit to be severed or removed any of its fixiures or filtings (except to make any
necessary repairs or renaw or replace the same in accordance with paragraph 1 of
this Part 2 of Schedule 3).

The Borrower shall promptly give notice to the Lender if the premises or fixtures or fittings
forming part of the Property are destroyed or damaged.

REVELOPMENT.R

The Borrower shall not, without the prior wriiten consent of the Lender:

make or, in so far as it is able, permit others to make any application for planning permission
or development consent in respect of the Property; or

carry out or permit or allow any development, as defined in each of the Town and Couniry
Planning Act 1890 and the Planning Act 2008, to be carried out on the Property or change or
permit or allow the use of the Property to be changed.

The Borrower shall insure and keep insured the Property against fire, explosion, lightning,
earthquake, storm, flood, bursting and overflowing of water tanks, apparatus or pipes, escape
of water or oil, impact by aircraft and articles dropped from them, impact by vehicles, riot, civil
commotion, malicious damage, theit or attempted theft, falling trees and branches and
aerials, subsidence, heave, landslip, collision, accidenial damage to underground services,
public liability to anyone else and any other risks which the Landlord reasonably requires to
be insured against from time to time and note the Lender as composite insured.

The Borrower shall, if requested by the Lender, produce to the Lender the policy, certificate

or cover hote relating to any such insurance required by paragraph 4.1 of this Part 3,
Schedule 3. The Lender shall be named as Composite Insured under any such policy.

14



The Borrowaer:

5.1

621
i

shall promptly pay all premiums in respect of any insurance policy on the Property and do all
other things necessary o keep such pelicy in full force and effect; and

shall (if the Lender so requires) produce to the Lender the receipts for all premiums and other
payments necessary for effecting and keeping up the insurance policies (or where, in the
case of leasehold property, insurance is effected by the landlord, such evidence of the
payment of premiums as the Borrower is entitled to obtain from the landlord under the terms
of the relevani lease).

The Borrower shall not do or omit to do or permit to be done or omitted anything that may
invalidate or otherwise prejudice any insurance policies relating to the Property.

All monies payable under any of the insurance policies relating to the Property at any time (whether
or not the security constituted by this mortgage has become enforceable) shall:

7.4

7.2

4

immediately be paid to the Lender; or

if they are not paid directly to the Lender by the insurers, be hald, pending such payment, by
the Borrower upon trust for the Lender.

The Borrower shall not, without the prior written consent of the Lender which consent, in the case of
clause 8.4, is not to be unreasonably withheld or delayed in circumstances in which the Borrower
may not unreasonably withhold or delay its consent:

8.1

8.2

8.3

8.4

.1

grant, or agree to grant, any licence or tenancy affecting the whole or any part of the Property,
or exercise the statutory powers of leasing (or agreeing to lease) or of accepting (or agreeing
{o accept) surrenders under sections 99 or 100 of the LPA 1925, or

in any other way dispose of (or agree to dispose of), accept the surrender of (or agree 1o
accept the surrender of), surrender (or agree to surrender) or create any legal or equitable
astate or interest in the whole or any part of the Property; or

let any person into occupation of or share cccupation of the whole or any part of the Property;
or

grant any consent or licence under any lease or licence affecting the Property.

The Borrower shall not, without the prior written consent of the Lender, enter into any onerous
or restrictive obligations affecting the whole or any part of the Property or create or permit to
arise any overriding interest, casement or right whatsoever in or over the whole or any part
of the Property.



10

10.1  The Borrower shall procure that no person shall become entitled to assert any proprietary or

other like right or interest over the whole or any part of the Froperty, without the prior writien
consent of the Lender.

11

The Borrower shall:

111  observe and perform all covenants, stipulations and conditions to which the Property, or the
use of it, is or may be subject and (if the Lender so requires) produce to the L.ender avidence
sufficient to satisfy the Lender that those covenants, stipulations and conditions have been
observed and performed; and

11.2  diligently enforce all covenants, stipulations and conditions benefiting the Property and shall
not (and shall not agree t0) waive, release or vary any of the same.

The Borrower shall;

121 Give full particulars to the Lender of any notice, application or requirement given or made by
any public or local body or authority (a Notice) that specifically applias to the Property, or to

the locality in which it is situated, within seven days after becoming aware of the relevant
Notice.

12.2 I the Lender so requires, immediately, and at the cost of the Borrower, take all reasonable
and necessary steps to comply with any Notice, and make, or join with the Lender in making,
such objections of répresentations in respect of any such Notice as the Lender may desire.

The Barrower shall:

13.1  where the Property, or part of i, is held under a lease, duly and punctually pay all rents due
from time to tirne; and

13.2  pay (or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other outgoings relating to or imposed upon the Property or on its occupier.

14 i [ R

The Borrower:

141 shall, if the Property is subject to occupational leases or licences, implement any upwards
rent review provisions and shall not, without the prior written consent of the Lender, agree to
any change in rent to less than the open market rental value of the relevant part of the
Froperty; and

14.2  shall not, without the prior written consent of the lLender, if the Property is leasehold, agree

to any change in the rent payable under the lease in excess of the open market rental value
and shall only agree to any upwards rent raview in accordance with the terms of the lease.

16



15

15.1

16

INSPECTION

The Borrower shall permit the Lender and any person appointed by them to enter on and
inspect the Praperty on reasonable prior notice.

The Borrower shall not, without the prior written consent of the Lender;

16.1

16.2

1.1

1.2

axercise any VAT option to tax in relation to the Property; or

revoke any VAT option to tax exercised prior to and disclosed to the Lender in writing prior to
the date of this mortgage.

The Lender shall be entitled (but shall not be obliged) to remedy a breach at any time by the
Borrower of any of its obligations contained in this morigage. Any monies expended by the
Lender in remedying a breach by the Borrower of any of its obligations contained in this
mortgage shall be reimbursed by the Borrower to the Lender on a full indemnity basis.

In remedying any breach in accordance with paragraph 1.1 of this Schedule 4, the Lender
and its agents shall be entitled to enter onto the Property and to take any action as the Lender
may reasonably consider necessary or desirable including, without imitation, carrying out any
repairs or other works.

The rights of the Lender under paragraph 1 of this Schedule 4 are without prejudice fo any
other rights of the Lender under this mortgage. The exercise of those rights shall not make
the Lender liable to account as a mortgagee in possession,



1

NON-PAYMENT

The Borrower fails to pay any sum payable by it under the Agreement or this mortgage when due,
unless its failure to pay is caused solely either by:-

1.1

An administrative error or technical problem and payment is made within five Business
Days of its due date.

An event (not caused by, and outside the control of, either party) that materially disrupts the
systems that enable payments to be made or which otherwise prevents either or both
parties from complying with their obligations under the Agreement or this mortgage.

The Borrower fails (other than a failure to pay) to comply with any provision of the Agreement or
this mortgage and, if the Lender acting reasonably, considers that the default is capable of remedy,
such default is not remedied within 10 Business Days of the earlier of:-

2.1
2.2
3

31

42

4.3

1.1

1.2

The Lender notifying the Borrower of the default and the remedy required.

The Borrower becoming aware of the default.

Any reprasentation, warranty or statement made by the Borrower is (or proves to have
beer) incomplete, untrue, incorrect or misleading when made.

The Borrower stops or suspends payment of any of its debts or is unable to pay any of its
debts as they fall due.

An Insolvency Event oceurs in relation to the Borrower.

The Borrower (if a company or an LLP) is struck off from the Register of Companies.

Any Receiver appointed by the Lender under this mortgage shall, in addition to the powers
conferred on him by statute, have the powers set out in clause 1.2 to clause 18.3 of this
Schedule 6.

If there is more than one Receiver holding office at the same time, each Receiver may

(unless the document appointing him states otherwise) exercise all of the powers conferred
on a Receiver under this mortgage individually and to the exclusion of any other Receiver.

18



1.3

Any exercise by a Receiver of any of the powers given by Schedule 6 may be on behalf of
the Borrower, the directors of the Borrower himself,

The Receiver may undertake or complete any works of repair, alteration, building or
development on the Property and may apply for and maintain any planning permission,
development consent, building regulation approval or any other permission, consent or
licence to carry out any of the same.

The Receiver may grant, or accept surrenders of any leases or tenancies affecting the
Property and may grant any other interest or right over the Property on such terms and subject
to such conditions as he thinks fit.

The Receiver may provide services and employ, or engage, such managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on such
terms and subject to such conditions as he thinks fit. The Receiver may discharge any such
person or any such person appointed by the Borrower.

The Receiver may charge and receive such sums by way of remuneration (in addition to all
costs, charges and expenses incurred by him) as the Lender may prescribe or agree with
him.

The Receiver may collect and get in the Property or any part of it in respect of which he is
appointed and make such demands and take such proceedings as may seem expedient for
that purpose, and take possession of the Property with like rights.

The Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur
in carrying on, managing, developing, reconstructing, amalgamating or diversifying the
husiness of the Borrower carried out at the Property.

The Receiver may grant options and licences over all or any part of the Property, sell, assign,
lease and accept surrenders of leases of (or concur in selling, assigning, leasing or accepting
surrenders of leases of) all or any of the Property in respect of which is appointed for such
consideration and, in such manner (including without limitation, by pubtic auction or private
sale) and generally on such terms and conditions as he thinks fit. The Receiver may promote,
or concur in promoting, a company to purchase the Property to be disposed of by him.
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(N

12

13

14

16

16

17

18

16.1

18.2

The Receiver may sever and sell separately any fixtures or fittings from the Property without
the consent of the Borrowear.

The Receiver may give valid receipts for all monies and execute all assurances and things
which may be proper or desirable for realising any of the Property.

MAKE SETTLEMENTS

The Receiver may make any arrangement, settlement or compromise between the Borrowey
and any other person which he may think expedient.

The Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Property as he thinks fit.

The Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 13 effect
with any insurer any policy of insurance either in lieu or satisfaction of, or in addition fo, the
insurance required to be maintained by the Borrower under this morigage.

The Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he
had been duly appointed under the LPA 1925 and exercise all powers provided for an
administrative receiver in Schedule 1 of the Insolvency Act 1986.

The Receiver may redeem any prior Encumbrance and setile the accounts to which the
Encumbrance relates. Any accounts settled in this manner shall be, in the absence of any
manifest error, conclusive and binding on the Borrower, and the monies paid shall be deemed
to be an expense properly incurred by the Receiver.

The Receiver may, in relation to any of the Property, exercise all powers, authorisations and
rights he would be capable of exercising, and do all such acts and things, as an absolute
beneficial owner could exercise or do in the ownership and management of the Property or
any part of the Proparty.

INGIDENTAL POWERS

The Receiver may do all such other acts and things:

he may consider desirable or necessary for realising any of the Property;

he may consider incidental or conducive to any of the rights or powers conferred on the
Receiver under ar by virtue of this mortgage or law; or

20



18.3 which he lawfully may or can do as agent for the Borrower,




Executed as a Deed by ..............
DORCHESTER NOMINEES LIMITED Dirgte

acting by a Director

in tha presence of witness being a solicitor from the Borrower’s Solicitors:
% )

SIGNATURE OF WITNESS

napp: S (Lease

ADDRESS! '
RESS 994466 "ou Bey yug
AT o
f o RORERD) 0
R T

dTV souy,, ‘-u‘u‘uadS

The Lender

oigned as a deed by attorney for o,

Fortys Capital Limited under a power of attomey dated as aftomey for Fortys Capital Limited

in the presence of;
Witness Signature: ..o,
Withess Name:................o

Withess Address: ...,
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