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Registration of a Charge

Company name: 23 TO 27 THE GUILD LTD
Company number: 07490654

X72KA93G

Received for Electronic Filing: 26/03/201

Details of Charge

Date of creation:  23/03/2018
Charge code: 0749 0654 0002
Persons entitled: C.HOARE & CO

Brief description: 23 - 27 (ODD) GUILD HALL ARCADE LANCASTER ROAD PRESTON PR1
1HR

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: NICOLA CIRAOLO
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7490654

Charge code: 0749 0654 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd March 2018 and created by 23 TO 27 THE GUILD LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 26th March 2018 .

Given at Companies House, Cardiff on 26th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(Legal charge of land for securing own Eabiiitles as principal or surety)

THIS I§ AN IMPORTANT DOCUMERNT. YOU SHOULD TAKE INDEPENDENT LEGAL ADVICE
BEFORE SIGNING AND ONLY SIGN IF YOU WANT TC BE LEGALLY BOUND. IF YOU SIGN .
AND THE BANK IS NOT PAID THE BANK MAY ENFORCE ITS RIGHTS UNDER THIS CHARGE.

LEGAL CHARGE

BETWEEN:

63 L W W 00 V02 B £ =1 C TU W S s 1 0 S
of ML S O LOURT AW RITE MUALLS. BUSINESS. PALL BLATLICOLEIY S PP

Registered Number of Incorporation at Companies Houge Q%%QQQ‘E&{' .....

("the Mortgagor™); and

{2) C. HoaRE & Co. whose principal address is 37 Fleet Street, London, EC4P 4DQ ("the Bank®)
It is agreed as follows:

L Definitions and interpretation

1.1 Definitions

in this Deed:

“1974 Act” means the Consomer Credit Act 1974

#2000 Act” means the Financial Services and Markets Act 2000

“Applicable Regulation” means;

{8) the 1974 Act;

(b}  the 2000 Act;

{¢}] the RAQ;

{d) the MCD Order; and

()  any subsequent regulations that govern the terms on which the Bank can make an advance to the
Mortgagor

"Business Day" means a day (other than Saturday or Sunday) that banks are open for business in London and,
where the Morigagor is incorporated in a jurisdiction other than England and Wales, the jurisdiction or
Jjurisdictions in which the Mortgagor is incorporated

"Expenses” meang:

{a) in relation to a Hability erising under any Facility Agreement or any Guarantee, costs and expenses with
interest thereon as provided for in that Facility Agreement or Guarantee {as the case may be); and

{b)  inrelation to any other liability, all legal and other costs and expenses with interest thereon incurred by
the Bank (on 2 full indemmity basis) at any time in connection with:

{i) the Property, any other Secured Asset or the Secured Liabilifies; or

(i) the taking or perfecting of this Deed; or

Form of charge filed st H M Land Registry under reference MD383C



(ifi) the preserving, defending or emforcing of the security created by this Deed; or
{iv) the exercise of any power under this Deed or otherwise,
together with Interest on those costs fom snd including the date they are incured

“Facility Agreement” means any agreement entered into between the Bank and the Morgagor that evidences the
Secured Liabilities including, but ot limited to, any Regulated Agreement or any Gverdraft Agreement

"{uarantes” means any guarantee entered into by the Mortgagor in favour of the Bank that evidences the Secured
Liahilities

"Interest” means interest at the rate or rates chargad to the Mortgagor by the Bank from time to time;

{a})  inrelation to a liability arising under any Facility Agreement or Guarantee, as provided for in that
agrooment; and

{b) in refation to any other liability, as set out in the “Guide to Your Accounts”, calculated on g daily basis
{notwithstanding any demand made or judgment obtained by the Bank} to the date of payment or
discharge of the lability and compounded according to agresment

“MCD Order” means the Mortgage Credit Dicective Order 2015
"Overdraft Agreement” means a debtor—creditor agreement:

(a) repulated by the 1974 Act and enabling the debtor to overdraw on a current account; or

(b}  permitied by any subsequent Applicable Regulation
and which expressly states that the advance is secured by this Deed

“Party” means & party o this Deed

"Policy” means each policy of insurance in respect of any Secured Asset present and future in which the
Mortgagor has an interest {other than policies in respect of third party lability) together with all monies payable
in respect of any such policy

“Property” means the property described in the First Schedule to this Deed and includes:

{a} anypart of it; and

(b}  all buildings and fixtures and fittings (including trade fixtures and fittings) and fixed plant and machinery
00w or at any time after the date of this Deed which are sifuated on, or form part of, the Property at any
time

"RAD" means the Financial Services and Markets Act 2000 (Regulated Activities) Ovder 2001

"Receiver” means any receiver or manager appointed by the Bank in respact of the Morigagor or any of the
Secured Assets

"Regulated Agreement” means an agresment for an advance by the Bank:

{(a) by way of loan account which is a regulated agreement as defined by the 1974 Act;
(b} which is an Overdraft Agreement;

{c} a regulated mortgage contract as defined in the RA;
{d} a consumer huy-to-let mortgage contract under the MCD Order; or
{e} permitted by any subsequent Applicable Regulation,

and which expressly states that the advance is secured by this Deed

"Secured Assets” means n respect of the Mortgagor, afl of its assets and undertaking the subject of or expressed
o be the subject of, any Security created by, under or supplemental fo this Deed, in favour of the Bank



"Secured Liahilities” means all moneys and lizbilities in any currency which may now or after the date of this
Deed be owing or incwered by the Mortgagor 1o the Bank on any account in any manner of in any cUiTensy of
currencies and whether present or future, actual or contingent, whether incurred solaly or jointly with another or
others, as principal or as surety together with the Bank’s charges and commission, Interest and Expenses, but
excluding any lability arising vnder any agreement regulaisd by Applicable Legislation other than a Regulated
Agreemnent or an Overdraft Agresment

“Security” means any mortgage, charge (whether fixed or floating, legal or equitabie), pledge, lien, assignment
by way of security or other security interest securing any obligation of any person, or any other agreerment or
arrangemeni having a similar effect

1.2 laterpretation
{a} Headings and sub-headings are for ease of reference only and do not affect the intecpretation of this Deed.
{b}  Unless a contrary indication appears, a reference in this Deed to:

) a2 clause and schedule are to clauses of and schedules to, this Deed;

ity  “the Bank”, "the "Morigagot”, "any Party" or any other persoo shall be construed so as fo include
its guccessors in title, permitied assigns and permitted transforees;

(iif) “assets" may include, where relevant, present and future properties, revenues and rights of every
description {including any right to receive such revenues);

(iv) "dispose" includes any sale, lease, lcence, teansfer or Ioan;
v}  writing" or "written" includes faxes but wot email; and

{(vi} the Insolvency Act 1986 includes any amendments made fo that Act by the Limited Liability
Parinerships Regulations 2001 (81 2001/1090).

1.3  Third party rights

{a)  Unless expressly provided to the contrary in any Facility Agreement or Guarantee, 3 person who isnot a
Party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of
any term of this Deed or any other document issued or entered into under or in connection with it

{b)  Unless expressly provided fo the contrary in any Facility Agreement or Guarantee, the consent of any

person who is not 2 Party is not required to cancel or vary this Desd or any other document entered into
under or in connection with it.

1.4  Deed

This Deed is infended to take sffect a9 2 deed notwithstanding the fact that the Bank may ¢uneoute this Deed under
hand (which means it may be signed by the Bank rather than signed by the Bank and witnessed).

1.5  Incorporated terms

The terms of the Facility Agreements, the Guarantees and of any side letters relating io the Facility Agresments
or the Guarantees and the Secured Liabilities are incorporated into this Deed to the extent required for any
purported disposition of any Secured Assets contained in this Deed fo be a valid disposition in accordance with
section 2(1} of the Law of Property (Miscellansous Provisions) Act 1980, This legislation would otherwise
require alf of the terms which the Baok and the Mortgagor have expressly agreed io be included in one document.

2. Covenant to Pay

The Mortgagor will pay and discharge the Secured Liabilities from time to time on demand when they fal! due
for payment and dizscharge.

3. Charging Clause

The Morigagor with full title guarantes as continuing security for the payment and discharge of the Secured
Liabilities:

(a}  charges the Property to the Bank by way of legal mortgage;



(b

(e

(2}

(b)

(€}

K.

charges by first fixed charge:

{i} the proceeds of sale of the whole or any part of the Properly and any other monies paid or peyabie
in respect of or in connection with the Property and all licenses to sater in or use the Properiy (or
any part of it);

{il}  the benecfit of any covenants for title given, or entered into, by any predecessor in title of the
Mortgagor in respect of the whole or any part of the Property and any nionies paid or payable in
respect of those covenants;

(iti}  the benefit of all agrecments {including, without limitation, any agreemesnt for sale or agreement
for lease), instrumnents and rights in respect of the whole or any part of the Froperty;

(iv)  all plant, machinery, vehicles, computers, office and other equipment, all furnitore, furnishings,
equipment and tools and any removals or replacement of them, present and future and the benefit
of all contracts, licences, warranties, maintenance contracts relating to them and any renewals and
replacements of them; and

(v}  the Policy and any other insurance policies from time to time; and

assigns the proceeds of any insurance from fime to time affecting the whole or any part of the Properly
and shall remain liable to perform all obligations under the Policy.

Maotice of assignment

At the request of the Bank, the Morigagor shall give notice {(in 2 form acceptable to the Bank) o each
insurer under each Policy that the Mortgagor has assigned to the Bank all its right, title and interest in that
Policy.

The Mortgagor shall give the notice referred to in clause 4{a):;
() in the case of each Policy subsisting at the date of this Deed, on the date of this Deed; and

{i)  in the case of cach Folicy coming into existence after the date of this Deed, on that Policy belng
put on Fisk,

The Morngagor shall use reasonable endeavours to procure that the recipient of each such notice
acknowledges that notice in a form acceptable to the Bank within 5 Business Days of that notice being

given.

Continuing Security

The Security created by this Deed is:

(a)

(b}

&.

a continuing security for the payment and discharge of the Secured Liabilities and shall remain in tull
force and effect regardless of any intermediate payment or discharge by the Morigagor or any other
person of the whole or any part of the Secured Liabilities; and

is in addition to any other Securlly held by the Bank now or at any time in the future for the Secured
Liabilities (or any of them) and may be enforcad without first having recourse to any other righis of the
Bank.

Further Assurance

The Mortgagor will at the request of the Bank and at the cost of the Mortgagor promptly execute any deed or
document and take any action reasonably required by the Bank:

{2)

{0

{a)

o create, perfect, protect or maintain the Security created or intended 0 be created under or evidencad by
this Deed; and/or

to facilitate its realisation of the asseis which are, or are intended to be, the subject of the Security created
by or under this Deed. This includes taking the assets into possession and selling them.,

Representations and Warranties

The Mortgagor is the legal and {except where the Mortgagor enters into this Deed as a trustee) beneficial
owner of the Property and has good and marketable title to the Property.



(b)

(c}

@

(e

(f)

{(2)

()

(i)

(@)

(k)

m

(m)

(n}

The Property and each other Secured Asset is free from restrictions and onerous covenants and any
Security other than the Security created by this Deed or Security that has been subordinated to the
Security created by this Deed on terms accepieble to the Bank.

The Mortgagor has noi received or acknowledged notice of any adverse claim by any person in respect of
the Property or any interest in it.

There are no covenants, agreements, reservations, stipulations conditions, interesis, rights or other matters
whatsoever, which adversely affect the Property.

Nothing has arisen, has been created or is subsisting which would be an overriding interest or an
unregisterad interest which overrides first registration or & regisiered disposition over the Property.

No Ssourity expressed to be created under this Dieed is liable to be avoided, or otherwise set aside, on the
insolvency or bankruptey of the Mongagor (including for the avoidance of doubt, the insolvency or
banloruptey of the Mortgagor within the meaning of any applicable laws of any relevent jurisdiction or
otherwise.

The Mortgagor satizfies the solvency test within the meaning of any applicable laws of the jurisdiction of
iis incorporation.

There is no probibition on the Mortgagor assigning its rights in the Property or any other Secured Asset
and the entry into this Deed by the Mortgagor does not and will not constitute a breach of any pelicy,
agreement, docuinent or instrument binding on the Morigagor or its assets.

No breach of any law, regulation or covenant is outstanding which adversely affects or might reasonably
be expected to adversely affect the value, salesbility or use of the Property.

All facilities necessary for the enjoyment and use of the Property (including those necessary for the
carrying on of its business at the Property} are enjoyed by the Property or any other Secured Asset.

Mone of the facilities referred to in clause 7(i} above are enjoyed on terms:
{i} entitling any person to terminate or curtail its use of the Property or any other Secured Asset; or
(i which conflict with or restrict its use of the Property or any other Secured Asset.

The Mortgagor holds the Property free from any lease or licence (other than those entered into in
accordance with thia Deead).

Where the Mortgagor {3 a corporate body:

(i) it is duly incorporated or established and validly existing under the laws of its jurisdiction of
incorporation;
{ii} it has the nocessary power and corporate capacity to enter into this Deed, 1o execute and deliver

this Deed and to exercise its rights and perform its obligations under this Deed;

{xii) it has {aken all necessary corporate and other action to authorise the eniry into, delivery and
performance of its obligations under this Deed;

(iv) it has the power fo own its assets and carry on its business as it is being conducted; and

() ng limit on its powers will be exceaded as a result of the borrowing, grant of security or giving
of guarantees or indemuities contemplated by this Deed.

Where the Mortgagor is a irustee]s] of a trust:

{i} the frust is a duly established, constituted and validly existing trust under the laws of its
jurisdiction of establishment and the trust has not been terminated and no steps have been
taken to torminate the trust;

{ii) the trusteefs] of the trust have the power, capacity and authority under the trust deed, and are
authorised by the frust to enter into this Deed in their capscity as trustec[s] on behalf of the

frust;



(0}

®

{ini} the trusteefs] of the trust are the current and only trustee[s] of the trust and have been validly
appointed; and

{iv) the trustes{s] are authorised to execute this Deed in their capacity as trustee[s] of the trust on
behalf of the trust, 1o deliver this Deed and to exercise its rights and perform its obligations
under it,

Where the Morigagor is 2 limited or general partnership:

{1} the partnership is duly established and validly existing under the laws of its jurisdiction of
incorporation;

(i} it has the power and authority to enter into this Decd and to execute and deliver this Dieed and
to sxercise its rights and perform its obligations under this Deed;

(iii) each partner has taken all necessary action required under the partnership agreement and its
constitutional documenis io authorise the eniry into, delivery and performance of their
obligations under this Deed;

{iv) the parinership agresment which bas been provided to the Bank is in full force and effect and
has not been amended, superseded or revoked as at the date of this Deed; and

{+) if a limited partnership acting by its general pariner, that general pariner is the only genecral
pariner of the partnership.

Where the Mortgagor is an individual:

{) the individual is over 18 years of age and has full power, capacity, authority and legal right to
enter into and perform his/her obligations under this Dieed.

{ii) the individual is alive and not, by reason of iliness or incapacity, incapable of managing his
own affairs or a patient under any mental health legislation.

Restrictions on Mortgagor

The Mortgagor will not without the prior written consent of the Bank:

(a)

®)

{c}

(d)

(a)

&

creste or permit o arise any Security of, on or over the whole or any part of the Property or any other
Securcd Asset;

eater into a single transaction or & series of transactions {whether related or not} and whether voluntary or
ipvoluntary to sell, lease, transfer, charge, secure or otherwise dispose of the whole or any part of the
Property or any other Secured Assel;

let any person into occupation of or share occupation of the whole or any part of the Property or allow any
person to become entitled to assert any proprietary or oiher lke right or interest over the whole or any part
of the Property; or

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, easement or right whatsoever in or over the whole or any part of

the Property.
Land Registry - Application for restriction and furiber advances

The Mortgagor applies to the Land Registry for registration of the following restriction in the
Proprietorship Register of the Property title to which is registered or is required to be registered st the
Land Registry {including any wnregistered properties subject to compulsory first registration at the date of
this Deed):

"No disposition of the regisiered estale by the propricior of the regisiered estaie or by the proprietor of
any registered charge, not being a charge registered before the entry of this restriction, is lo be registered
without a written consent signed by the propricior for the time being of the charge dated [the date of this
Deed] in favour of C. Hoare & Co. referved in in the charges register.”

Each Mertgagor confirms that so far as any of the Property (s unregistered, such land is not affected by
any unregistered interestz which override first regisiration.



{c) Vhere the Bank is, subject to the terms of any Facility Agreement, under an obligation to make further
advances to the Mortgagor, this seourity has been made for securing such further advances, where such
further advances constitute Secured Liabilities within the meaning of this Deed, and the Bank and the
horigagor by this Deed consent to an application being mads to the Land Registry to entst 3 note of such
ohligation on the Charges Register of any registered tand (and any unregistered properties subject to
compulsory first registration at the date of this Deed) forming part of the Properly.

19. Appropristions

Until all amounts which may be or hecome payable by the Morigagor(s) to the Bank have been paid in full, the

Bank may:

{a)  refrein from applying or enforcing any other moneys, Security or rights held or received by the Bank in

respect of those amounts, or apply and enforee the seine in such manner and order as it sees 6, (whether
against those amounts or otherwise) and no Morigager shall he entitled to the benefit of the same (which
means the Mortgagor witl not be permitted to use or have the benefit of those moneys, Security or rights
heid or received by the Bank); and

(b) hold in an interest-bearing suspense account any moneys received from any Mortgagor or on account of
any Mortgagor's liahility under this Deed,
11.  Deferral of Morigager(s)' rights

Unless the Bank otherwise directs, the Mortgagor will not exercise any rights including any right of set off which
it may have by reason of performance by it of its ahligations to the Bank or by reason of any amount being
payable, or Hability arising, under this Deed:

{a) 1o receive a payment by another Mortgagor;

(b)  toclaim any coniribution from any other guarantor of any Mortgagor's obligations to the Banl;

{c} 4o take the benefit (in whots or in part) of any rights of the Bank or of any other guarantes or Security
taken by the Bank;

{d}  to bring legal or other proceedings for an order requiring another Mortgagor to make any payment, of
perforin any obligation, in respect of which such Mortgagor has given a guarantee, undertaking or
promise to pay or any Security whether pursuant to this Deed or otherwise;

{e) to exercise any right of sct-off againgt ancther Mortgagor;

H to claim or prove as a creditor of another Mortgagor in competition with the Bank.

(g  ifthe Mortgagor is incorporated under the laws of Guernsey or Jersey:

(i) it irrevocably and unconditionally waives and abandons any and all rights or entitlement which
it has or may have under the existing or Twture laws of the jurisdiction in which it is
inoorporated, whether by virtue of the customary law rights of droit de discussion or otherwise,
{0 require that recourse be had to the assets of any other person before any claim is enforced
against if in respect of its obligations under this Deed or any Facility Agreement or any
Guarantee; and

(i) it irrevoeably and unconditionally waives and abandons any and all rights or entitlement which
it has or may have under the existing or future laws of the jurisdiction in which it is
incorporated, whether by virtue of the customary law right of droit de division or otherwise, to
require that any liability under the guarantee coniained herein or under any Guarantee or under
any Facility Agreement be divided or apportioned with any other person or reduced in any
manner; and

(h) if a Mortgagor receives any benefit, payment or disteibution in relation to such rights it shall hold that

benefit, payment or distribution o the extent necessary to enable all amounts which may be or become
payable to the Bank by the Morigagor to be ropaid in fiull on trust for the Bank and shall promptly pay or
transfer the same to the Bank for application towards the Secured Liabilities.



12.

Covenanés by the Mortgagor

The Mortgagor covenants:

(a}

(&)

()

(d)

{e)

)
(=)

()

6)

(k)

m

(m)

{n}

13,

(a)

to keep the Property in good and substantial repair and condition and to keep the Property adequately and
properly painted and decorated and replace any fixtures and fittings which have become worn cut or
otherwise unfit for use by others of a like nature and squal value;

not to do, oy permit or omit to be done, anything which may depreciate, jeopardise, prejudice or adversely
affect the value to the Bank of the Security created by or under this Deed;

not without the prior written consent of the Bank to make or apply to make any alteration to the Property
which would reguire planning permission or approval under any building regulations or change or permit
or allow the use of the Property to be chenged;

to obscrve and perform all restrictive and other covenants and conditions affecting the Property;
{0 pay all rents reserved by and perform all the terme of any lease under which the Property is held;
punctually to pay all rates taxes and outgoings aifecting the Property;

10 sened 1o the Bank within seven days of receipl, copies of any notice or order or proposal {"a Direction™)
igsued, served or sent to the Morigagor by any local or other authority or court in relation to the Property
or any part of it;

to permit representatives of the Bank to enter the Property at all reasonable times and on reasonable notice
to view the state of repair and condition of the Property and to ensure it is acting in compliance with the
terms of this Deed;

o acquire, maintzin and comply with the terms of all necessary environmental licences or laws and to
notify the Bank protptly upon becoming aware of any clajms siated or to its knowledge threatened at any
time in regpect of the Property under the legislation from time to tme in fores relating to environmental
protection;

1o use its reasonable endeavours to enforce any rights and siart, continue or defend any proceedings
relating to any of the Property which the Bank may require from time teo time;

to carry out all applicable registrations and filings of this Deed within any applicable timefame in order
o perfect the sscuvity in its jurisdiction of incorporation;

where the Mortgagor is an individual and the Property is to be its main residence, to continue 1o use the
property as its main residence and to not permit a person aged 17 or above to live in the property unless
that person has executed and delivered to the Bank a deed (in form and substance satisfactory to the Bank)
postponing any interest he/she may have in the Property to the Banks intersst;

if requested by the Bank, to deposit with the Bank a!l deeds and documents to title relating to the Property
and where not requested to deposit such deeds and dovument with the Bank to ensure that the same sre

hedd to the order of the Bank; and

promptiy on becoming aware of any of the same, to give the Bank notice in writing of any breach of any
term of this Dead, including without limitation, any representation, warranty, covenant or undertaking;

Insurance

The Mortgagor will at all times insure the Property against all usual comprehensive risks (including,
without Hmitation, fire, explosion, earthquake, storm, flood, terrorism, subsidence, landslip and heave}
with & reputable insurer approved by the Bank acting reasonably and will ensure the Poliey:

(& provides for 8 sum insured at least equal to the full estimated reinstatement cost of the Property
together with architects, surveyors and other professional fees, demelition costs etc. on an index-
jinked basis;

(iiy  has the interest of the Bank as montgagee of the Property noted and if required by the Bank, co-
insured and first loss pavee on the said policy;

{(iii} contains a standard mortgage condition wheraby the insurance shall not be adversely affected or
avoided as against 8 mortgagee in the event or as a result of any misrepresentation, act or neglect



(®)

()

(4}

14.

(a)

&)

15,

or failure 1o make disclosure on the part of the insured party or any circumstances beyond the
comtrol of the inswred party; and

{iv)  contains terms providing that it shall not be invalidated insofar as the Bank is concerned for failure
to pay any premium due without the insurer first giving to the Bank not less than 14 days® written
notice.

If the Property is leasehold and the terms of the lease require the landiord to insure the Property, the
Mortgagor shall ensure that the landlord insures the Property on the terms set out in clause 13(a) of this
Deed and iis interest and the Bank’s interest are noted on such insurance policy, o ctherwise as the Bank

may require.

The Mortgagor shall pay cach insurance premium when due (and provide the Bank with evidence of the
same on request). The Morigagor shall not do anything which might adversely affect the insurance policy
or breach my of its terms. The Mortgagor shall actify the Bank within 7 days of any ciroumstange likely
to affect the validity of the insurance policy. The Mortgagor shall give the Bank copies of the relevant
insurance policies snd such other information in connection with them as the Bank may reasonably
require. The Mortgagor shall notify the Bank in writing of all renewals, material variations and
cancellations of policies made, threatened or pending.

Subject to any statutory or coniractual resirictions, all proceeds of insurance relating to the Property at any
time {whether or not the Security constituted by this Deed has become enforceable) shall:

{i}  where the Property is the Mortgagor's principal private residence, at the direction of the Mortgagor,
be either applied towards replacing or reinstating the Property or assets in respect of which the
proceeds are received or be used to repay the Secured Liabilities. For the avoidance of doubt, if
such proceeds are used to replace or reinstate the Property or assets, any surplus shall be used to
repay the Secured Liabilities;

(i}  in all other circumstances, be immediately paid 1o the Bank or if they are not paid directly to the
Bank by the insurers, be held, pending such payment, by the Morigagor upon trust for the Bank
and in such case, the Bank will, {n its absolute discretion, determine whether to apply the proceeds
in making good the relevant loss or damage, or in or towards the discharge of the Securad
Lighilitics.

Power to Remedy

Ths Bank shall be entitled (but shall not be obliged) to remedy a breach at any time by the Mortgagor of
any of its obligations contained in this Deed. Any monies expended by the Bank in remedying a breach by
the Mortgagor of any of its chligations contained in this Deed shall be reimbursed by the Mortgagor to the
Bank on demand on 2 full indemnity basis.

In remedying any breach in accordance with this clause, the Bank and its agenis shall be entitled to enter
onto the Property to comply with or object to any notice served on the Mortgagor relating to he Property
and to take any action as the Bank may reasonably consider necessary or desirable including, without
Hmitation, carrying out any repairs or other works,

Costs

The Mortgagor shall pay to, or reimburse the Bank on demand, on 2 full indernity basis, all costs and liabilities
incurred by the Bank, in relation to:

(a)
(b}

{e)

L))
(e}

B

this Deed or the Property or any other Securcd Asset;

the exercise of any of the rights, powers, discretions and remedies vested in the Bank and sach Receiver
by this Deed or by law;

any loss, damage, actions, proceedings, claims or demands arising out of or in consequence of or made
pursuant to the legislation from time to time in force relating to environmental proteciion;

the enforcement of or the preservation of any rights under this Deed;

any responsibility on the part of the Bank in respect of any clean-up, repair or other corrective action;
and/or

suing for, or recovering, any of the Securad Liabilities,



including, without limitation, the costs of any proceedings in relation to this Deed or the Secured Liabilities or
incurred in or suffered by any default or delay by the Mortgagor in performing any of its obligations under this
Deed. For the avoidance of doubt, the Bank shall be entitled to debit all such costs and liahilities from the
Muortgagor’s current acoount.

1. Power of Atiprney

The Morigagor by way of security irrevoeably appoints the Bank and each Receiver, jointly and alse separately,
to be the attomey and attorneys of the Mortgagor (with full powers of substitution and delegation) in the
Mortgagor's name or otherwise and on the Mortgagor's behalf and as the Mortgagor's act and deed to sign,

execute, deliver and perfect all deads, instroments and documents or take, continue or defend any proceedings
which may be required by the Bank or any Recsiver pursuant to fhis Deed or the exercise of any of their powers.

17.  Raling Off

If the Bank receives notice {whether formelly or informally given) of any new charge or interest affscting the
Property, the Bank may open & new account or aceounts for the Mortgagor, I the Bank does not open any new
account it shall be freated as if it had done so at the time it received the notice. From that Hime, all payments
made by or on behalf of the Mortgagor 1o the Bank shall he credited or treated as having been credited to the new
account and shall not eperate to reduce any part of the Secured Liabilities outstanding at the time the Bank
received the notice.

if. Valuation
{2}  The Bank may, at any time, request 2 valuation of the Property,
(b}  The Mortgagor shall promptly on demand, pay (o the Bank the costs of
(iy  the initial valuation;
{ii}  avaluation obtained by the Bank no more than once in any 36 month period;

(i) & valoation obtained by the Bank in connection with the compulsory purchase of all or any part of
the Property;

(iv}  a valuation obtained by the Bank at any time which demonstrates that this Deed has become
enforceable; and

(v} = valuation obtained by the Bank af any time after this Deed becomes enforeesble.

{€}  The Mortgagor must supply 1o the Bank a copy of any valuation obtained by it, promptly upen obtaining
it.

(d)  Any valuation not referred fo in clause 18(b) shall be at the cost of the Bank.
19.  Powers of Ssle and Appointment of Receiver

Aj any time after:

{a) the Bank demands payment of the Secured Linbilities (whether the relevant liability or liabilities is or are
payable on demand or became payabls under the terms of any Facility Agreement or any Guarantes);

(b}  the Mortgagor fails to comply with any of the provisiong of this Deed or any Facility Agresment or any
Cuaraniee;

{¢}) any representation, warranty or stetement made by the Mortgagor in relation to this Deed or any Facility
Agreement or any Guarantee is (or proves to have been) incomplete, unfrue, ingorrect or misleading when

made or deemed to be made;

(@) the Mongagor stops or suspends peyment of any of its debis or is unable 1o pay any of its debts as they
fall due;

(e} by reason of actual or anticipated financial difficulties, the Mortgagor commences negotiations with one
or more of its creditors with a view to rescheduling its indebtedness;

(i  a bankvuptcy order is made against the Mortgagor or any action or sieps are taken or proceedings
commenced for:



(2

(B

M

{iy the suspension of payments, a moratorium of any indebiedness, winding up, dissolution,
adminisiration or reorganisation (using a voluntary arrangement, scheme of arrangement or
otherwise) of the Mortgagor, or

{iiy  =acomposition, compromise, assignment or arrangement with any oreditor of the Mortgagor, or

{fi) the sppointment of a liguidator, Receiver, adminisirative Receiver, administrator, compulsory
manager or ofther similar officer in respect of the Mortgagor or any of its assets, or

(iv) the value of the Mortgagor's assets is Jess than lis Habilities (taking Into account contingent and
prospective liabilitles); or

{v}  enforcement of any Security over the asssts of the Mortgagor;

any event ocours in relation ro the Morigagor that is analogous to those set out in clause 19{f) m any
jurisdiction;

auy expropriation, aitachment, sequesiration, distress or execution or analogous process in any jurisdiction
sffects any asset or assets of the Mortgagor and is not discharged within 14 days; or

the Mortgagor commences negotiations or cniers into a composition or arrangement for ibe benefit of the
Mottgagor's creditors,

the Bank shall have the power to:

(a)
)

{c)

@

20.

(a)

(B

(=)

CY

enforee all or any part of the Security created by or under this Deed in any manner it sees fif;

exercise its rights and powers conferred upon mortgagess by the Law of Property Act 19253 (the righis and
powers contained in the Law of Property Act 1925 include allowing the Bank to take possession of any
Secured Assets and sell them), as varied and extended by this Deed, and rights and powers conferred on a
Recelver by this Desd, whether or not it has taken possession or appointed a Receiver to any of the
Secured Assets;

appoint a Recciver to all or any part of the Secured Assets and determine the remumeration of such
Receiver; andfor

gxercise its power of sale under section 101 of the Law of Property Act 1925 (as amended by this Dead).
The powers under section 101 of the Law of Property Act 1925 include the power o appoint a receiver of
the income of the montgaged property.

Siatutory powers — genersal

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have become due
and payable on the date of this Deed,

Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property Act 1925 do not
apply to the Security constituted by or under this Deed. Section 103 of the Law of Property Act 1923
would otherwise prevent the Bank from taking any enforcement action uniil a certain period of time has
passed. Section 93 of the Law of Property Act 1925 would otherwise allow the Mortgagor to redeem one
mortgage without redeeming any others,

The statutory powers of leasing conferred on the Bank are extended so that, without the need (o comply
with any provision of section 99 or section 100 of the Law of Property Act 1925 (which would otherwise
place restrictions on the leases which could be created and how they could be surrendered), the Bank is
cmpowered to lease and make agreements for lease at a premium or otherwise, aceept surrenders of leases
and grant options or vary or reduce aty sum payable under any leasss or tenancy agreements as it may
think fif.

Each Recsiver and the Bank is entitled to al! the rights, powers, privileges and immunities conferred by
the Law of Property Act 1923 and the insolvency Act 1986 on mortgagees and Receivers. Both the Law
of Property Act 1925 and the Insolvency Act 1986 contain rights, powers, privileges and immunities for
the benefit of mortgagess {such as the Bank) and recsivers.



21.  Amouniz to become due

If the Bank enforces the Security constituted by or under this Deed at a time when no amounts are due to the
Bank but at a time when amounts may or will become se due, the Bank {or the Receiver) may pay the proceeds
of any recoveries effected by it into an interest bearing suspense acoount.

22,  Movtgagee in possession - oo Hability

Meither the Bank nor any Receiver will be responsible, by reason of entering into possession of a Secured Asset,
to account as mortgagee in possession or for any loss on realisation or for any defaunlt or omission for which a
morigagee in possession might otherwise be responsible,

23,  Redemption of prior mortgages

At any time afier the Secwrity created by or under this Deed has become enforceable, the Bank may, at the sole
cost ofthe Mortgagor (payable to the Bank on demand):

{2) redeem any prior form of Security over any Securad Asset;
{b) arrange the transfer of that Security to itself and/or

{c)  settle and pass (which means to pay off and discharge) the accounts of any prior mortgagee, charges or
Becurity which once 50 settled and passed shall be conclusive and binding on the Mortgagor.

24. Powers of Recelver

Any Receiver appointed by the Bank shall act 2s agent for the Mortgagor and the Morigagor shall be solely
respensible for his acts or defaults and for his remuneration and responsible on any contracts of engagements
made or entered inte by him and in no eircumstances whatsocver ghall the Bank be in any way responsible for
any misconduct, negligence or default of the Receiver and shall (in addition to the powers conferved by law) have

power:

{a} totake possession of and generally manage any Secured Asset;

(B} tocarry on and manage or concur in ¢aTying on and maraging any business carvied on at the Property;

{¢} o camy out and/or complete any building operations on the Property and to apply for and obtain any
planning pennissions, building regulation epprovals and eny other permissions, consents or licences in

gach case as the Receiver shall think 1,

{4} toborrow any money from the Bank or others on the security of the Property or any other Secured Asset
for the purpase of the exercise of any of the Receiver’s powers;

(e} tosell, lease or let or concur in sefling, leasing or Ietting the Properly, to terminaie or accept surrenders of
leases or tenancies of the Property and 1o grant or release any interest in or right over the Property {n such
manner and generally on such terms and conditions as the Receiver shall think fit;

{f) tocarry into effect and complete any transaction relating to the Property or any other Secured Asset by
executing deeds or documents in the name of and on behalf of the Mortgagor or otherwise;

(g} totake, continue or defend any proceedings and enter into any arrangement or compromise relating to the
Property or any other Secured Asset which the Receiver shal! think fit;

{h)  to meake and effect all repairs, improvements and insurances to the Property which the Receiver shall think
fit;

(i  toappoint managers, officers, contractors and agents upon such terms as to remuneration or otherwise as
the Receiver may determine;

{i) o remove, store, sall or otherwise dispose of any goods, furmiture or animals left by the Monigagor at the
Property and to account to the Bank for the net proceeds of any sale of such property (such proceeds being
held by the Bank as a debt from the Bank to the Mortgagor);

(k) to delegate his powers in accordance with clause 25 (Delegation).;



(I}  tosettle, adjust, refer to arbitration, compromise and arrangs any claims, accounts, disputes, questions and
demands with or by any person who is or clzims 10 be a creditor of the Mortgagor or relating in any way
to any Secured Asset; and

{m} todo any other acts which the Receiver may congider to be expedient, incidental or conducive to any of
his powers or to the realisation of any Secured Asset and exercise in relation to any Secured Asset all the
powers, authorities and things which he would be capable of exercising if he were {is absolute beneficial
owner,

and if the Bextk appoints joint Receivers any power of the Receivers may be exercised jointly or individually.

28, Delegation

{a} The Bank and any Receiver may delegate by power of attorney or in any other wmanner all or any of the
powers, authoriiies and discretions which are for the time being exercisable by the Bank and the Receiver
(as approprigie) under this Deed 1o any person or persons as it shall think fit. Any such delegetion may be
made upon such terms ang gonditions (including the power to sub-delegate} as the Bank and Receiver {as
appropriate) may think fit.

(b} The Bank and any Receiver will not be liable or responsible to the Mortgagor or any other person for any
logses, liabilities or expenses arising from any act, defaull, omission or misconduct on the part of any

delegate,
26. Application of mopeys recelved by Recelver

{a} Sectons 109(6) and (B) (Appoiniment, powers, remuneration and duties of Receiver) of the Law of
Property Act 1925 shall not apply to a Receiver appoinied under this Deed. This legistation would
otherwise impose limits on 2 Receiver's remuneration and how any insurance money received by the
Receiver conld be applied.

(b}  Any moneys received by the Receiver shall be applied:

(i} first, in repayment of all money borrowsd by the Receiver and the costs, charges and expenses
properly incurred and payments properly made by the Bank or the Receiver and the remuneration
of the Receiver; and

{ii} secondly, towards the discharge of the Secured Lisbilities.

27, Protection of third parties

{a) No person (incleding a purchaser) dealing with the Bank or a Receiver or its or his agents has an
obligation to enquire of the Bank, Receiver or others:

(i}  whether the Seoured Lizbilities have become payable;
(i} whether any power purporied to be exercised has become exercisable;

{iii)  whether any Secured Liabilities or ofher monies remain outstanding;

{iv}) how any monies paid o the Bank or to the Receiver shall be applied; or
(v} the status, propriety or validity of the acts of the Receiver ar Bank.

{b} The receipt by the Bank or any Receiver shall be an absolute and a conclusive discharge to a purchaser
and shall relieve him of any obligation to sse o the application of any monies paid to or by the direction

of the Bank or any Receiver.

{c) In clauses 27(a) and 27(b), purchaser includes any person acquiring, for money or monies worth, any
lease of, or Security over, or any other interesi or right whatsoever in relation to, the Secured Assets or

any of them.

28. Existing Security

If any step or proceeding shall be taken hy the mortgagees to exercise or enforce eny powers or remedies
conferred by any existing Security, the Bank may redeem any such existing Security. The principal moneys,
interest, costs, charges and expenses relating to any such redemption shall be treated as one of the Secured
Liabilities.




29,  Exclusion of Liahillty

Neither the Bank nor any Receiver shail bo responsible in respect of all or any part of the Secured Assets or for
any loss or damage which arises out of the exercise or the attempted or purported exercise of, or the failure to
exercise any of, their respective powers unless such loss or damage is caused by its gross negligence or wilful
acts of default and recklessness.

30. HMotlces

Any notice, demand or other communication by the Bank to the Morigagor in relation to this Deed shall be in
writing and either:

()  delivered personally (but so that if the Mortgagor is 8 corporate entity, it may be given personally to
officer of such eniity);

{b) delivered or sent by posi to the address of the Mortgagor lzst known to the Bask (but so that if the
Mortgagor is a company, its last known address for this purpose is its regisiered office); or

{¢)  sent by facsimile fransmission o the member (if any) given on the Mortgagor's notepaper or listed in a
ditectory of such numbers as the Mortgagor's number,

Every notice, demand or other communication shall be treated as recsived by the Morigagor:

(i}  if deliversd personally or to the address of the Mortgagor last known to the Bank, at the time of
delivery;

() if sent by post to the address of the Morigagor Tagt known fo the Bank, 2 Business Days after
posting with first class postage prepaid or, if sent by airmail, five Business Diays after posting with
airmail postage prepaid;

(iii}  if sent by facsimile transmission:

{A)  at the time of sending, if sent during normal business hours on & working day to a number
used by the Mortgagor wholly or mainly for business purposes;

{B) at the opening of business on the following working day, if sent at some other time to a
number used by the Mortgagor wholly or mainly for business purposes; or

{C) &t 7 am, next following transmission, if sent to & number used by the Mortgagor wholly or
mainly for non-business purposes. '

31 Set-Off

The Bank may at any time set off apy liability of the Mortgagor to the Bank against any Hability of the Bank te
the Mortgagor, whether either liability is present or future, liquidated or unliguidated, and whether or not either
ligbility arises under this Desd. Any exercise by the Bank of its righta under this clause shall not limit or affect
any other rights or remedies available to it under this Deed or otherwise.

32. Assignment and Transfer

(a)  The Bank may assign or transfer the whole or any part of the Bank's rights and/or obligations under this
Deed or any Facility Agreement or any Guarantee to any person.

{(b)  The Morigagor may not assign any of its rights, or transfer any of its obligations, under this Deed, any
Facility Agreement or any Guaranice, or enter into any transaction which would resulf in any of those
rights or obligations passing to another person without the consent in writing of the Bank.

33. Do Waiver

{a)  Thia Deed shall remain in full force and effect as a continuing security for the Secured Liabilities unless
and until the Bank discharges this Deed in writing,

(b}  The rights and remedics of the Bank provided under this Deed are cumulative, may be exercised as often
as the Bank considers appropriate, and are in addition to, and not exclusive of, any rights and remedies
provided by law.



(¢}  Any waiver of any right or remedy by the Bank under this Deed or by law is only effective if given in
writing end signed by the Bank and shall not be deemed 2 waiver of any other breach or default. It applies
only in the circumstances for which it is given, and shall not prevent the Bank from subsequently relying
on the relevant provision.

{(d) WMo act or course of conduct or negotiation by or on behalf of the Bank shall, in any way, preclude the
Bank from exercising any right or power under this Deed or constiiute a suspension or variation of any
such right or power.

{e}  Wo delay or failure to exercise any right or power under this Deed shall operate as a waiver.

34. Joint Mortgagors

Where this Deed is made by two or more persons, the expression "the Mortgagor” shall includes each and all of
them and be construed 3o that:

{(a) their obligations are individual as well as joint;
(b references o the Secured Liabilities includes the labilities of all or any one or more of them,; and

{c) notwithgtanding the terms of any other provision of this Deed, where a Mortgagor has no liability to
the Bank arising independently of this Deed, the Bank shall have no recourse against that Mortgagor
or their assets, whether by way of court proceedings, any insolvency application or otherwise, in
respect of that Morigagor's obligations and liabilities under this Deed except by enforcement of that
Martgagor's security over the Secured Assets, and the lability of that Mortgagor shall extend only to
and shall not exceed the proceeds of any such enforcement.

For the avoidance of doubt, nothing in this clause 34 shall operate to limit the lability of any Mortgagor to the
Bank under any Facility Agreement or other agreement entered into between the Bank and that Morigagor
pursuant to which any liabilities independent of this Deed arise.

35. Tacking and Ferther Advances

The Bank is, subject to the terms of the Facility Agreement, under an obligation to make further advances to the
Mertgagor and the Security granted pursuant to this Deed has been made for seowring such further advances
where such further advances constitute Secured Liabilities within the meaning of this Deed. The Bank and the
Mortgagor by this Deed consent to an application being made to the Chief Land Registrar to enter a note of such
obligation on the register of title to the Property.

36. Counterparts

This Deed may be executed in any number of counterparts and by each Party on separate counterparts, each of
which when executed and delivered shall constitute & duplicate original, but all the counterparts shall together
constitute the one and the same deed.

37. Governing Law and Jurisdiction

{a) This Deed and any dispute 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 England and Wales.

(k) Each party irrevocably agrees thai, subject as provided below, the courts of England and Wales shall
have exclusive jurisdiction over any dispute or claim arising out of or in conmection with this deed or its
subject matter or formation (including non-contractual disputes or claims). Nothing in this clause shall
limit the right of the Bank to take proceedings against the Morigagor in any other court of competent
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preclude the taking of
proceadings in any other juriadictions, whether concurrently or net, to the extent permitted by the law of
such other jurisdiction.

{¢) Inthe event the Mortgagor is domiciled or (the Mortgagor being a company) incorporated in a
jurisdiction outside of England and Wales, the Mortgagor agrees, at the request of the Bani and at the
goat of the Mortgagor, to appoint a process agent to receive on their behalf service of process in any
proceedings before the courts of England and Wales in connection with this Deed or any Facility
Agreement or any Guarantee and shall provide evidence, in form and substance satisfactory to the Bank,
of such appointment and acceptance by the process agent on the date of this Deed.
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ENGLISH EXECUTION BLOCES

EXECUTED as 3 DEED on the dats of this Deed by

EEETEY

Director:

acting by {a

Dirscron iy

OR

EXECUTED as 2 DEED and DELIVERED on the date
of this Deed by «....covcmsvrinncennan b a v ama—a s

in the presence of ;
Director:

Witness Signalure

Witness Name

Witness Ocoupation

Witess Address




EXECUTED as a BEED and PELIVERED on the date

of this Deed by ....o....... derimeeeenee e e o
A COIMPANY DCOTPOTALED I +ovvveeenserrensrnssensaneens Title:
BOHNE DY c1ieccrvenccanrnreiosaenranasasnicnnrncansacasns
T
being persons who, in accordance with the law of Title:
that territory are acting under the authority of

OR

EXECUTED as a DEED and DELIVERED on the date

ofthis Deed by ...

a company incorporated it ....ooooveeeiiiin e e, Title:

ACtNg BY vevererre e e rrabepae e n s
being s person who, in accordance with the law of
that territory are acting under the authority of

s wu LA Basaaza s sruazsssaszErE Ansmamama seenaran sameam saane

Witness Signature
Witness Name

Witness Cocupation
Witness Address

tAsto signing style for an overseas corporate, compliance with constitutional documents and corporate
authorisations should be checked; in the case of an Isle of Man company incorporated under the 1931 Act, two
signatories are required.
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