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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7545169

Charge code: 0754 5169 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th July 2019 and created by Y DEVELOPMENTS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 11th July 2019 .

Given at Companies House, Cardiff on 12th July 2019

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 MORTGAGE OVER LAND GIVEN BY A COMPANY OR LLP

WARNING: THE CHARGOR SHOULD READ THIS CAREFULLY

* WE RECOMMEND THAT THE CHARGOR TAKE INDEPENDENT LEGAL ADVICE
BEFORE SIGNING THIS MORTGAGE AND SIGN ONLY IF IT AGREES TO BE LEGALLY
BOUND BY ITS TERMS.

¢ IFTHE CHARGOR ENTERS INTO THIS MORTGAGE AND THE BANK IS NOT PAID
MONEYS OWED WHICH THE MORTGAGE SECURES, THE CHARGOR MAY LOSE THE
ASSETS CHARGED.

» THE ABOVE IS FOR INFORMATION AND NOT FOR ADVICE.

This Legal Morigage is made tlie % % day of :__ LA A
Between: .

(1) The party referred to in Schedule! (the "Chargor™); and

(2) United Trust Bank Limited (registered in England and Wales under company number 549690) the
registered office.of wiich is at One Roperriaker Street, Lotidon ECYY 9AW (}fhe "Bank"),

It is agreed as follows:
1. Definitions and interpretation
1.1 Definitions

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

"Agreements for Lease” means alf agreements, cotitracts or options in existence fiom time to time for,
or inrelation-to, any Occupational Loasss,

"Agreements for Sale" means all agreements, contiacts, or dptions in existence from time to time:

{a) for, 6rin relation to, the assignment, transfer, underlease-or-disposal by way of sale.of the
whole o aiy part of, or of any estate or interest in, the Charged Property;

{&). fot; or in refation to, thie creation of any estate or. interest-in the Charged Property upon the
sale of the Charged Property; aiid

o] under which any consideration-of a capital niature, whethiér monetary or otherwise, is detived,
' or is to-be-derived, from the Charged Propeity,

‘Authorities” means all national and local governments; government departents, -supranational
bodies, local or public authorities, statutory undertakings, states o agencies.

"Business Day" means any’ day {other than a Saturday or Sunday) on which clearig banks are
opett for normal banking business in sterling in-the City of London.

"Business:Operator" means.a pérsot cairying ouf any business, process-or othier undertaking: (whether
curreatly operated by or under the contol or with the consent of the Chargor, or otherwi s€) whether at
the Charged Property or elsewhere.

"Charged Property” means the whole or any part of the properiy, dssets, income and undertaking of
the Chargor frony time-to time mortgaged, charged or assigned to the Bank pursiiant to this Mortgage,

"Chattels" fneais all 'stock, goods, moveable plant, -machinery, iuiplements;, uténsils, furnitire and:
equipiment now or from time to time placed on or used in or-about (hut net forming pait oD the.
Scheduled Property.

"Costs” means-all costs, charges-or expenses of whatsoever nature (including, without limitation, legal
fees) including, without limitation; disbursemerits and any Value Added Tax to be charged on such
¢osts; charges, expenses and disburserments.
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"Default Rate" means the rate of ititerest payable in accordance with the terms of any agreernents. or
Jetters sefting out the ferins-of or.constituting the Secured Liabilities in relation to any @mount which is
not paid on the die date for payment.

nEnvirenment” medns il of the air, water-and land including air within buildings and other natural of
man-made structures above or below ground.

TEgvironmental Authorisations” means all perimits, licences, consents -or other authorisations or
approvals required at any time under aiy Environmental Legislation for the operstion of afy Business
Operator and the occupation oF ise of the Charged Property by any perser,

"Environmental Claim" means any claim; notice of violation, progecition, demand, action, official
warning, abatement or othier order (conditional or etherwise) relating to Eavironmental Matters and any
notification or order requiring compliance with the tefiris- of any Environmental Authorisation. or
‘Envirenmental Legislation.

"Exivironmental Legislation” means all -applicable statutes, statutory instruments, coniron faw,
reaties, regulations, directives, codes of conduet; circulars, guidance nates, orders, noticss, deniands
and other measures imposed by gy Authority to-which the Chargor ot any Business- Operator or the
Charged Property: i€ ot has been or may be or-may have been subject which refate to the pollution or
protection of the Environment or the protection of the health of any living organism or the protection of
pubic health or welfare.

“Environmental Matfers" means:

{a) the generation, . deposit, -disposal, keeping, trestinent, transportation, transmission, handling,
importation, exportation, processing, collection, sorling, presence or manifactare of any waste
{as defined in the Environmental Protection Act 1990) er ofany Relevant Substance;

(b} public or private fuTsance; ti¢ise, defective premises or health and safety at work;

(e) the canrying out of any development (as defined i ‘Séction 55(1) Town and Country Planning
ALt 1990y and

@) any #et, default or phenomenon which is. capable of ‘tausing harm to human health or welfare

‘o harm to any other Tiving organisiin ot of damaging the Environment.

"Exchange Rate" means the prevailing spot rate! of exchange available to the: Bank (as conclusively
determined by tlig Bank) at i around 11 a.m. on the date on which any cotivérsion of currency is to be
effected pursuarnt W tilyMortgage:

"Fixtures" meatis all dssets of whalsoever nature, apart frony land and buildings, forming part.of any

freenold or leasehiold property owned by-the Chargor arid deemed by law to be immovable property
gther thar tenant's fixtures.

"Fasolvency Act” means the Insolvency Act 1986.
ST PA" meansthe Law-of Property Act 1925,

"Material Environnental Effect” fifeans: any affect on the Environmient whiclt is, or is reasonably
Tikely in the opiniat of the Bank, in-ts sole discretion, to Bave a material adveise effect.on:

(a) the financial condition of the Chargor; or

{b) tlie ability of the Chargor to perform: its obligations-under or otherwise comply with the tefmis
of this- Morigage; or

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

"Oecupational Leases" means all leasehold interests and other occupatioal rights. whatsoever
(including, without linutation, all licences and agreements for leages) in existence Tront time to time
relating 1o the whole or dny part of the Charged Property, the inmmediate reversion to which s vested in
the Chargor;

“"Perimitied Security Interest” means:

(a) the seewrity constituted by this Mortgage;

(b) liens arising by operation of 1aw in the ordinary course of business; and




1.2

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

"Planning Acts" means the Town and Country Planning Act. 1990; the Planniy (Listed Buildings and
Cotiservation Areas) Act 1390, the Planning (Hazardeus Substances] Act 1990, the Planning
{Consequential Provisions) Act 1990, the Planning and Compensation Act 1991, the Local Govérnment
Planning and Land Act 1980, the Ancient Monuments and Archaeological Arcas. Act 1979, the
Planning and Compuisory Purchase Act 2004, the Plarining Act 2008, the Localism Act 2011, the
Growth and Infrastructure Act 2013 and any similar subsequent legistation.

"Property Insurance” means the insurance refetred 1o in clause 9.4 (Property Tnsurance).
"Receiver"™ means any receiver appointed pursuant to this Mortgage.

“Relevant. Jurisdiction" in respect. of any person means the jutisdiction i which such person is
incotporated or, if different, has its principal place of business.

"Relevant Substance” means 4ll sibstances which are defined or regulated as toxic, hazardous,
flammable, highly rea‘cfi.ve.and'explosiw}_ of.any.of these, pursuant to any Environmental Legislation
{whether in a'solid or liquid form or in-the form of a gas or vapoutand whether alens orin combination
with any other substance) and all radioactive, electrical or electromagnetic emissions which are capable
of causing hatn {o human health or welfare or Barm to.any other living drganism or of damaging the
Envirotimei.

"Rights” means ali the Chargor's rights, title and interest from-time to time ifi dny: ledasé, licence or
oceupational tight whatsoever fogether with the entire benefit. of all. the ‘Chargor's rights, title and
inferest from time-fo time in any rengwal 6f, replacéiment of or variation to any such lease, licence or

oecupational right (including, without limitation, all iig fights, title and interest in any Uecupational

Lease, agresment for any Occupational Lease and any associated agreements which may be granted hy
the Chargor-or any perser deriving title from the Chargor) from time to time over-or in respect. of the

‘whole or atiy part of the Charged Property.

"Seheduled Property™ tieans all the property-short particulars of which are setout in Schigdule 2 {The

‘Seheduled Property), ineluding, withott limitation, ail Fixtures on-such property.

"Secured Liabilities" means all moneys, debts and liabilities from time to-time due, owing or incurred
by the Chargor te the Bank-on sy custent or other account whatsoever or otherwise in any mantier
‘whatsoever, il each case -whether presest or future: afone. oi” jointly. with any other persor; actual ot
contingént; as principal or as surety; in whatsoever name, fin or style; in whatsoever currency
denomirniated.

"Security Interest™ means any. morigage, charge, assignment, pledge, lien, right of sct-off:
hypothecation, enclimbrance, priority or other security interest (whether fixed or floating) includirig,
without limitation, any "hold-back" or "flawed asset” arfangement together with any preferential right,
retention of title, defierred purchase, leasing; sale or puichase, sale-and leaseback arrangement, trust
agreement, declaration of trust, trust arising by operation of law, any option or agreement for any of the
same or ‘any arrangenent which has substantially the same commercial or substantive -effect-as the
creationi-of security.

"Subsidiary" means a subsididry within the meaning of section 1159 of the Companies Act 2006.

"Taxes” means ail present and futire taxes, levies, dufies, charges, assessments, deductions or
withholdings whatseever, inetuding -any interdst thereon, and any penalties and fines with: respect
thereto, wherever fmpesed, levied, collected ‘or withheld pursuant to anyregulation having the force of
law and "Faxation” shall be-construed accordingly.

Interpiretation

121 Duihis Mortgage;

(a) the. claise. headings are included for convenience only and do not affect the
comstruction of this Mortzage;

€] words dénoting the singiilar include the plural and vice versa; and

(&) words denoting one gender iiclude gach-gender and all genders.

122 ‘Inthis Mortgage, unless the context otherwise réquires, refererices to;




{a) personé ificlude reférences. fo natural persons, firms, partnerships, limited
paitherships, companies, corporations, associations, -organisations and trusts {in
.each case whether or not-having.a separate legal personality);

{b) documents, instruments and agreements (including, without fimitation, this
Mortgage and any document referred to in. {liis- Mortgage) are referetices to such
documents, instrufments ahd agreements as modified, .amended, varied,
supplemented or novated from time to time;

{c} receivers are references to receivers of whatspever mature including, withont
lihitation, receivers-and managers and admiristrative recEivers;

@ the terris the "Bank® and the "Receiver” friclude, where the context so-admits,
references-to any delegate of dny such persor;

(&) a party to. this Mortgage inelude references to its successors, transferees and
assigns;

{y clayses and schiedules. are references to clauses of this Mortgage and schedules to

this Morteage; and references to this Mortgage include its schedules;

{g) statutory, provisions {where the context so adiriits and unless otherwise expressty
provided)are construed as references to those provisions as respectively amended,
consolidated, extended or recenacted fiom Hime fo time, and to any. ordeis
regulations, instruments, plans, permissions, directions. or other gibordinate
legisiation made inder the relevant statute.or deriving validity thetefram;

() a time of day i areference to London time; and.

] "disposal” includes a sale, transfer, assignment, grant, lease, licence, declaration of

' trust or other disposal, whether voluntaty or involutitary, ang "dispose” will be
canstryed accordingly.

1.2:3 The security ponstituted by this Mortgage shall extend to.all beneficial interesls of the
‘Chargor in the Charged: Property and. o any proceeds of -sale -or other redligation: or
revenues thereofor of aiy part thereof,

1.2.4 Paragragh 14 of Schedule B1 to the Insolvency Act 1986 shiall apply to the floating charge
created by this Morigage.

2. Cavenant to pay

The Chargor shall -on demiand pay to the Bank or discharge, as the case may be, all the Secured
1 iabilities when the Secured Liabilities become due.

3. Interest

3.1 The Chargor shall pay to the Bank interest on any Secured Lidbilities at:the rates and upon the terms.
from titie to time agreed with the Bank.

32 I the Chargor becomes, obliged under this Mortgage to pay an.amount to the Bank or a Receiver by
way. of reimbursement or indemuity for:

{z) 2 Cosi ol other lighility incurred by the Bank ora Receiver; or.

() a payme;‘xt'made: by the Bank ora Receiver,

interest shall decrue o that amoust at the Default Rate from the date on-which: the Bank or Receiver
incurs that Cost or other liability, or makes that payment, unti] full discharge by the Chargor (dfler as
well #¢ before any demand made or Judgment obtained or the liquidation or administration of the
Chargor), Any inferest accruing under this ¢laise 3.2 shall berimmediately payable by the Chargor oh
dermand. by the Bank. '

3.3 Any interest accruing under this clausé 3 shal] be compounded in the event-6f it not being punctually
paid en the interest payment dates applicable to the loan te which the Secured Liabilities relate or
otherwise at such times s the Bank may require and nofify fo the Chargor but without prejudice to the
right of the Banlk to require payment of such interest when due.




4.1
4.2

4.3
4.4

5.1

52

5.3

7.1

1.2

73

74

Necurity

By way of continuing security in favour of the Bank for the payment and discharge of the Sgeured
Liabilities, the Chargor with full title guarantee:

charges by way of legal mortgage, the Scheduled Property;

charges by way of fixed charge any goodwill relating to the: Scheduled: Property or-the business or
uidertaking condycied at the Scheduled P’ropert_y;

assigns absolutely to the Bank; the Rights;y

charges by way of fixed charge all rights-and interests in and olaims made unider any insurance palicy
relating to-the Scheduled Propeity now orat any time after the date of this Mortgage: and

charges by way of floating charge; all Chittels,

Further assurance

“Fhe Chargor shall:

forthwith, at any time if so-required by the Bank, at its own experise execute: and deliver to the Bank
such further legal or other mortgages, chiarges, assiginients, securities, duthoritics and-documents as
the Bank thay. in its discretion require of the whole-or such part of the Charged Property as the Bank
may specify, in such forin as the Bark may in its discretion require, to secire the paymeti ordischarge
of the: Secured Liabilities, including, withiout limitation, in order to vest the whole ot such part of the
Charged Property in the Bank, the rigmites of the Bank or in-any purchaser from the Bank or the
Receiver;

pending the execution and delivery of any such aséignments teferred to in clause 5.4, hold: such
Charged Property referred: to in clause 5.1 upon trust for the Bank subject t6 the! provisions of this
Muottgage; dnd

pending the execution and delivery of any such mortgages, charges, securities, authorities or other

decuments referred to.in claiise 5.1, Hold such Charged Property referred to in elavse 5.1 subject to the
provisions of this Mortgage:

Deposit of documents and title deeds

The Chargor shall deposit with the Bank (and the Bark diring the continuance of this security may
hold and retain) all deeds and documents. of title relating to thie. Scheduled Property including, -without
liniitation, all Otcupational Leases.

Negative pledps:
The Chargor shall net:

create, puiport to ereate or allow to-subsist, any Security Interest over the whele. or any patt of thie
Charged Property-except for any Permitted Security Interést:

convey, assign, transfer, or agreeto convey, assign or transfer the whole or aiy part of the Charged.
Property;

'pe'nﬁ%t':'ar'ag;_rEe to any varfation of the Rights or any other rights attaching o thie wiiolé or any part of
the Charged Property; or '

do, cause or peniit to be done or omit (o do-anything wliich may i the opinion-of the Bank, ii aity
way depreciate, jeopardise’ or otherwise préjidics the vatue o the Bank {whether menstary ot
otherwise) of the whole or anypart of the Charged Property:

Representations and warranties

“The Chargor represents and warrants to the Bank that:

811 Statiis’
it i duly incorporated and validly existing under the laws. of its Relevant. Jurigdiction and
is fully qualified and empowered to own its assets-and carry.out ifs business:

8.1.2  Powers

it-has power {o enter into this Mortgage, to exercise its rights and perform its obligations

‘hereunder, and has taken all necessary. corporate and other action to authorise fhe




8.2

91

8.1.3

8.1.4

8.5

817

8.1.8

g.1.9

8.1.10

execution, delivery and performance of this Mortgage and-any other documents-referred to

herein:

Authorvisaiions

all acts, conditions, authorisations and ofher things required to. be done, futfilled and
performed by it irrorder:

(a). to enable it lawfully to enterinto, exeicise its rights-under and perform and comply
with the obligations expressed to be assumed by itin this Mortgage;

() 'to ensure that the obligations expressed to-be sssumed by it 1o this Mortgage are

legal, valid and biriding: and
{c) 10 make this Mortgage admissible in evidence in the Relevant Hirisdiction
have been dote, filfilled and performed and are infull foree and effect;

Legal validity

the obligations expressed to be assiimed by it i this Morigage are legal and valid

obligations binding on it in accordance with the terms of this Mortgage;
Titformation

all.of the written information supplied by oron behatfof the Cliareor to the Bank is trie,
complete and accurate in all'm dterial respects;

Ownership of the Chiitged Properly

it is absolutely, solely-and beneficlally entitled to all the Charged Property as-from the date
it or any part of it falls to-be charged: under this Mortgage and the rights of the Chargor in
respect of the Charged Property are free from any Security Interest of any kind other than a
Permitied Security Interest;

Nor disposal

it has not sold or agreed o sell or otherwise disposed of, or agreed to dispose. of, the
benefit of all orany-of the Chargor's right, title and interést in and to the Charged Property;

Envivensiental compliance

neither it nor any Business: Operator hias breached any Environmental Legislation and fio
condition exists or act-or event hag oceurred which could give rise'to any breach of orany
liability of any kind under atiy Envitoumental Legislation by either the Chargor or any
Business {erator;

Envirpnmental Authorisations

it and any Business Operator are in possession of all Enviroumental Asthorisations
required for the conduct of their businegs or'operations (or any part thereof) and neither the
Chargor nor any Business Operator has breached uny of the terms or conditions of any
such Environmental Authorisation or received any notice from. any- Authority.in respect of
any actual or potential cotitravention of any Environmental Authorisation; did

Oecupational Leasés

the Occupdtional Leases are valid, binding and enforceable in accordance with their
réspective provisions and the defails of the Occupational Leases are true and acourate.

The repiesentations and warranties set forth i this-clatise are given-and made on and as-of the date of
this Mottgage, shall survive the execution of this Mortgage dand other than-the representation it clause
8.1.5 (Representations and warranties - Tnformmation) ave continuing representations and Warrdities
which:are desmead to be repeated o eathrday during the continuance of the security constituted by this

Mortgage.

Underiakings

The: Chargor @ivés gach af the undertakings contained in.this clatse to the Bank.

Duration




9.3

9.4

9.5

96

The undertakings i this clause shall remain in force during the contihuance of the s&cur%t)_z constituted
by this Mortgage,

To comply with statutes

The Chargor shall comiply with all requirements of any Authority, all obligations under any statute and

-all byelaws and regulations relating to the whole orany part of the Charged Property:

To provide information

Thé Chargor shall furnish to the Bank forthwith on detnatid: by the Bank such information and supply
sueh-doctinents or papers relating to the Charged Property froifi time to time as the Bank may in its
diseretion requiie,

Property Insuranie

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

941 insuch manner and to such extaiit 4s i$ reasonable and customary for an enterprise éngaged
in the same or a.similar business and in the same or similar Jocalifics including, withoat
limitation, insurance to-.cover loss ot damage arising by fire, civil commotion, terrorism,
explosion, aircraft, flood, storm, tempest, burst pipes, public liability and such other risks
and cobtingencies as the Bank shall from time to time request; dnd

942 in the fiill rélnstatément cost of the Charged Property (being riot less-than. such sum or
sums (if aiiy) a5 the Bask may in ity discretion require) including; without limitation:

(a) architests’, surveyors' and all otlier professional fees, demolition and shoring-up
SOStS;
{b) Value Added Tax chargeable o the cost of such reinstatement and liable to-arise

out ofany selfssupply charge; and

(e loss of income from rents, licence feesor otherwise for not less than three years or
such gizater period as the Bank may in its discretion require, having regard o any
potential meréagss i rént as a result of rent reviews, réversions or dtherwise,

General obligations r_egﬂnfiﬂ g insurance
The Chargorshall:

9.5.1  effect the Property Insurance ‘i the name of the Chargor and the Bank and such ather
naties.as the Bank may approve ‘but without Hability on the part of the Bank for any
_premiun if rélation to such Property Insurance:

9352 dulyand punctually pay all premiums and any other moneys necessary tor maintaining the:
Property Insudnce in full forée and effect;

953 ensurethatevery policy of insurarice relating to the Property Insurance.contdins a first loss
payee: clause and a standard miortgages clause, whereby such insuranice will not be
invalidated, vitiated or avoided as dgaiist a mortgagee i the event of any
tigreprésentation, act, neglect or faihure o disclose o the part of the insured;

9.54  produce to' the Bank on request copies of all policies and all réceipts for the current
premiums with respect to the Property Insurance: and '

855  immediately give noticé to the Bank of any occurrence which gives rise, of might give rise,
to.a claim undet any policy of insurance relating to: the Property Insurance and, except with
the prior written consent of the Bank, the Chargor shall not agree to setthepent of atly siich
claim.

If the Chargor 4t dny fime fails to perform any of its ebligationg contained in this clause, the Bank may

effect of renew such isirance as the Barik thinks fit and the Chargor shall reimbuirse the Bank for the
Costs thereby incurred on demand.

Insuraice monies

9:6.1  Any monies received by virtue of any insurance refating to the whole or any part of the
Charged Property {whether effected pursuant to this Mortgage or otherwige) will ‘be
deemed to be part. of the Charged Property. The Chargor shall-apply all. such monies in




97

9.8

9.9

9.10

9.11

making good, ot-if recouping expenditure incurred in-making good, any loss or damage-or,
if tHie Bank in-its discretion:so requires, towards discharge of tlie Secured Liahilities.

9:6.2  The Chargor shall ensure that all such imonies. as are referred to in-¢lause 9.6.1 which are
fiot paid-directly by the instrers to tle Bank shall be held by the reciptent upon trust for the
Bank and be applied by the Chargor in accordance with glagse 8:6.1.

964 This clause applies whether or not this Mortgage has becone enforceable.

T pepaii

The Chargor shall at-all times keep in.good and substantial repair and conditior, all buildings, erections
and structures on and in the Charged Propetty and where it is unecaniomic to repair any part.of the
Charged Property, replace such part by another similar asset of equial orgreater quality and value.

To allow enfiy

The Chargor shall allow, and shall procure that any person accupying the whole ot ariy part of the
Charged Property under any Occupational Lease shall allow; the Bank and its agents, with of without
surveyors, worlatien or others authorised by it iipon prior notice. {except in an emergency) to enter the
Chaiged Property in order to. view the Charged Property, to carry out any tepairs on the Charged
Property which: the Bank considers necessaty or to do anything the Bank is entitled to-do pursuant.to

clause 10.2 (Bank's performance of covenants).

Alterations

The Chargor shall tiot:

9.9  imaily manner lessen the value of the Charged Property;

992  except with the prior written cotisent of the Bank, make any sfructial alterations to the
Clhiarged Property of camy gt aity works of demolition, constiuction, addition or otherwise
in or to the Charged Property; or

963  severany Fixtuies.

Title
“The Chargor shall:

9.10.1 comply with, enforce-and nof waive, release or vary (or agree so-to-do) any restrictive or
other covenants or obligations affecting the Charged Property;

9.10.2  pay all rents, rates, Takes and outgoings however arisiig pa_yable: i respect of the whole or
any. part of the Charged Property owed by it or by the dwner or.occupier of the whole of
any part of the Charged Property and comply with all restrictive and other eovenants and

obligations to be performed by it under any fense nder which it -hoids the swhole oriany
part of the Charged Property;

9103 if _thc Bank orthe Recelver pays any of the ftems mentioned o clause 9.10.2, reiribgse the
Bank or the Receiverin full;, on demand;

0.10.4 enforce all restrictive.or other covenants and obligations:owed 16t by any [essorunder any
lease referrad to in cliuse 9.10.2;

916,53 ot waive, release or vary {or agree so fo do) any obligation owed to it by any iessor
referred to in clause 9.10:2 or any provision of any leasereferred to inclause 9.10.2;

9106 i&ét_é'xerciss any option or power 10 break of terminate any lease referred to in clause
9.0

9.10.7 rnot surrender.or agree fo-surrenderany {ease referred to'in clause 9,10.2;

0.10.8 not-do,or omit o do, diiything under any lcase referréd fo T chause 9.10.2 whereby such
lease might bé forfeited; and

9.10.5 except with the prior written consent of the Bank, 16t agres any increase in the rent payable
unider any lease referred to i clause 9.10.2

No creatips of euséments ete.
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9.16

‘Fhe Chargor shall not grant, create, or permit to be acquired, any casement, right or privilege relating
to or affectiiig the whole or any part of the Charged Property.

Leisiig

‘Fhe Chargor shall not:

9121 exercise any statutory or othier power of leasing, agreeing: to fease of acceptiiig surrenders
of leases otherwise available to the Chargor;

9122 grant or agree to grant or Create any-Occupational Lease of any description or contractual
right to occupy-or use the whole or any part of the Charged Property; or

9123  gianl any licence or permission to assign, underlet or part with, or share ouCuUpEtioN. or
possession, 0f the whole or any part of the Charged Praperty.

Occupational Leases
The Chargor shall:

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

9.13.27 enforce all restrictive and other covenaiits and obligations, however arising, owed to it as

lessor under any Oceupational Lease;

9133  not waive, release or vary (or agrée so to do) any Rights or any provision of aay
Oocupationsl Leass:

9.134  except with the prior written consent of the Bank, not:

{a) exercise any option or power to break, ferminate, renew or extend any
Occupationsl Leass;

{by aceept or agree (@ actept-any surender-of any. Occupational Lease; or

{c} grant any. consent or licenee as fessor or grantor tnder any Occupational Lease;
and

9.13.5 comply with any provisions contained ‘in :any Oceupational Lease for the review of the
rents thereby reserved and, except with the prior written consent- of the Bank, shall not
setile oriagree to setele dny sueh rent review.

Agreements for Sale

“The Chargor:shall;

9.14.1  enforceall obligations owed to it by any purchaser under any Agreement for Sale;

9.14.2 et waive, reledse or vary (or agree so to do) any obligation owed to it under, or any
provision of, any Agreement for-Sale; and

O.F4.3  except with the prior written consent of the Bank, not exercise any power to terminate any
Agreement-for Sale,

To manage

The:Chargor shall- manage the Charged Property and any person occupying the whole or any part-of the
Clarged Property under any Occupational Lease in dccordance with ‘the principles of good estate
management and in any manner that the Bank-may in-its-discretion require..

Planning
The Chargor shall:
9.16.1  comply witlr4ll the provisions of the P tanning Acts;
9.16.2. comply with any conditions attached fo any consent under the Planning Acts refating 1o or
affecting the Charged Property;
9.16.3 notcary out any development.(as defined inthe Planning Acts) or redevelopment on or of
the Charged Property;




9164  except with the prict written consent of the Bank, ot change the use of the whole or any
part-of the Charged Property;

9.16.5 except with the prior written corisent of the Bank, not make any application for-any consent
wider the Planning Actsior impleéifent any. planning permission;

0.16.6 except with the prior written consent of the Bank, not enter into-or agree to.enter into-any
agreement of o assume lHability to: make payments: pursuant to- the Community
Infrastructuré Levy Regulations 2010; and:

9167 except with the prior-written consent of the Bank, riot entet into, or agree to enter iito, any
agresment under Section 106 of the Town and Country Plaruting Act 1990 (Agreemient
regulating developnrent or usé of land), Section ‘33 of the Local Government
(Miscellaneous Provisions) Act 1982 {(Enforceability by local alitliorities of certain
covenants relating tor land) or Section 38 of the Highways Act 1980 (Power of highway
authorities to adopt by agreement) Section 278 of the Highwiays Act 1980 (Contributions
towards: highway works), Section 111 of the Local Govermment Act 1972 {Subsidiary
powers of local -authoriti es) the Tocatism Act 2011, the Growtltand Infiastructure Act 2013
or any other legistation from time to tinie regulating the development, use, safety and
control of property.

9.17  Compidsory parchase

The Chargor shall:

9171 exeept with the prior written consent of the Bank, not consent te, or enler into: any
negotiativns with any Authority with regard to, thé dcguisition of the whole or any part of
the Chiafged Property;

9,172 if so requested by the Bank, perthit the-Bank or its agent or anyone engaged by the Bank to
conduct such negotiations or give wiich consent on'the Chargor's behalfi and

9,173 if anotice is given 1o the Chargor by ait Authority-that such Authority intends to: gequire.
the whole ottany part-of the Charged Property and such fiotice contdins any condition, not,
at any time after the date of such notice, do of omit or suffer-to be done or omitted any-act:
or thing whiich may be in breach of such-conditiot,

918 To _give nofice

The. Chargor shall, forthwith after receipt of any notice. order, direction, designation, resolution,

proposal or-other matier-given or' made by ahy Autharity (whether or not-under the P_iann_i_ng Actsy.and
relating to the Charged Property or tlie area in which the Charged Property is sittiated (a "notice”):

0.18.1 give full writtén particilarsto the Bank of suchnotice;

9,182 if required by the Bank forthwith, and at tlie- Chargor's ¢ost, take all necessary steps to
comply with such natice; and

0,183 -t the request of the Bank, -and at the Chargor's cost, make or join with-the Bank'ifi making
such objection or representation against, in-respect of, or-relatiig to, suely notice-as the
Pank may inits-discretivn réquire.

919 Investigation of title and othér eitguiries
“The Chargorshall, af-ifs-expense;

9191 forthwith on dcmazﬂd:_;'};ovide the Bank with a report asto the title of the Chargor 1o the
Charged Propeity and the Occupational Leases and related matters concerning-the iferils
which may properly sought to be govered by-a prudent mortgagee in & splicitors report-of
this nature;

0.19.2 on demand, grant the Bank or ils solicitors all such faciiities witliin the power of the

Chargor to ciiablé the Bank ot such solicitors fo.carry out investigations of titte to the
Charged Prapesty-dind to carry ‘out general enquiries refating to the Charged Property: and
9.19.3. co-operate and comply with all ether reasonable requests relating to.the Charged Property.
G20 Environment

The Chargor shiall:
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9.20.1 .and shall procure that-any Business Operator shall, obtain and maintain in full force and
effect-all Environmental Authorisafions dnd ensure that the Charged Property, itself and
aty Buginess Operator complies with all Environtnental Legistation; and

9.20.2  promptly on hseoming aware of it inform the Bank of any Environmiental Claim which has
bieen made or threatened against the Chargor or any Business Operator or .dny of the
officers of the Chargor or any Business Operator or any oceupier of the Charged Propeity.
or any requirement of any Authority, Environmental Authorisation or applicable
Environmental Legislation to make any investimetit or expenditure or take or desist from
taking any action which might'have a Material Envitonrisital Efféct.

Costs and Bank's performance of covenants
Costs wiidértaking.

10.1.1. The Chargot shall on demand pay to the Bank or any Receiver the: amount of-all Costs
incurted by the Bank or any Réeeiver in connection with this Mortgags; including tha
enforcement of; or the preservation'of, any rights undet it.

10.1:2 The Chargor indemnifies the Bank and any Receiver-on a-full and unlimited basis for any
breach of fts obligations under this clause 10.1..

Bank's performiance: of covenanis

If'the Chargor Tailé to perform any of the undertakings contained in clause 9.7 (To repair) to. clause
9.20 (Environment) (inclusive), the Bank may perform any such covenant a the Chargors-éxpense and
the Chargor:shall reimburse the Bank for the Costs of such performance on-demand. Nothing in this
Mortgage shall oblige the Bank to perform any covenant of the Chargor.

Enforcement
The seeiity constituted by this Mortgage will become enforceablss

& if the Bank serves notice on the Chargor demanditig payment or discharge by the Chargor-of

all or any of the Secuied Liabilities when due; or

(b} if' the Chargor requests the Bank to appoint a receiver over e whole or aity part of its
undertaking or agsets:

Statufory power of sale

For the purposes.of all powers implied by statute, and in particular the power of sale under Section 101

of the LPA (Powers incident to estate or interest in a mortgage), the Secured Liabilities will be deemad:
to have become due when the security ereated by this Mortgage bécomes eiforceable and Section 103

of the LPA (Regulation. of exefcise of power of sale) and Section 93 of the LPA {Restriction on
consolidation of mortgages) will not apply.

The statutory powers of ledsing canfeired on the Bank are extended so as to authiorise the Bank to
lease, make arrangements for leases, dccept surrender of leases and grant options on-such tentis dnd:
conditions as the Bank may in its discrétion think fit. The Bank: is not obliged to. comply: with any of
the provisions of Section 99 (Leasing powers: of mortgagor and mortgagee in possession) and Section
100 (Powers of mortgagor and mortgagee in possession to accept surrendels of feddes) of the LPA.

Edch of the Bank anid the Reeeiver may exercise such person's statutory power 6f sale i respect of the
whole ot any part of the Chaiged Praperty,

Receiver

Appointment of Receiver

13.1.1 At -any time after the security constituted by this Morlgage has become &safer‘ce&&?g
whether or not the Bank has entered fitto- of taken posséssion of the whole or any partof the
Charged Property pursuant-to ihis Mortgase:

{a)y the Bank may, by writing. under the hand of any-authorised officer. of the Bank,
appoint any person or persons to be-a receiver of the Charzed Property and such
person or persofis ‘$hall, with- effect from the date of such appointment, be a
"Réceiver';

(B) the Bank -may; from tiivie to time, in similar manner, remove the Receiver and
appeint-another in hisplace: and




{c} thié Bank midy, gither af the time of appeintment or at any time thereafter, fix the
' femuneration of the Receiver.

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

13.1.2 The Receiver may from time to time delegate, by power of attorney o1 otherwise, 1o any
person any of his powers and discretions, whether arising by statute, the provisions of this
Mortgage or-otherwise, upon.such terms and for such periods of time as he may in his
discretion think fit and may-from time to time terprinate any such delegation. The Bank
ghall ot be liable to the Chargor for any-loss or damage arising from any-such delegate’s
act, default, neglect or misconduct of any nature whatsoever. '

Powersof Receiver
Thie Receiver has all the: pawers o do-or abstalir from doing anything which the Chargor could do or
dbetain from doing in felation to the Charged Property including, without limitation the powers:

conferred by Section 109 6fthe LPA (Appointment, powers, remuneigtion and duties of receivers).and,

in the.case of 2 Receiver who is an administrative receiver, the powers conferred by Section 29 of the
Insclvency” Act {Definitions) and Schedule 1 1o the Insolvency Act (Powers of administrator or
adminisirative receiver), and in particular. the Réveiver may:

1321 Carryon business

carry ofl, manage or concir ifr carrying or managing the whole-or gy part of the business
of the Chargot-as he fnay in his discretion think fit;

1322 Protection of gésels

{2} fhanage, insure, repair, decorate, maisiain, alter, improve, FENgw -or add o the
Charged Property or concur in s6 doing;

by commence ot complefe any building operations on the Charged Property;

) apply for and mazintain any planuing permissions, building regiilations, approvals

.and any other permissions, consents:ot licences,

ineach case ag hie'may fit s diseretion think fity

13.2.3  Realisation of assels
sell, exchange, convertinto meney.-and realise the Cliarged Property or concur in 5o doing
by ‘public auction or private contract-and generally in such manner and ou such terms as he
may in his discretion think fit. Without prejudice to- the generality of the foregoing, he
may do any of these things for any valuable consideration, including, without limitation,
cash. shares, stock, debentures or other obligations. Any sucl’ consideration may be
payable in & lump: suih. ar by instalments spread over such périod as he may in his
diserétion think it

13.24  Let, hire or lease

() let, hire.or lease (with or without premium}) and aceept swrrenders of leases o
tenancies. or coticur in so-deing;

{b) grant rights, options or easements over and otherwise deal with or dispese of, and
exertise all vights, powers and discretions incidentdl to, the ownership of "the:
-Charged Property; and

{c) exchange or coneur in exchaiiging the Chiarged Froperty,

in each such case in such marnér diid generalty on such terms.as he miay in his distretion
think fit, with all the powers-of an absolute. beneficial owner. The Receiver may exercise
any such power by effecting siick transaction in the name or o behalf of the Chargor ot
otherwise;

13.2.5 Rent
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{a) without any further censent by, or notice to, the Chargor, exercise on its behalf, in
respect of any rent, al} the powers and provisions cottfetred on a landlord or a
tenant by any legislation in force relating to such rent; and

{b} make allowances to, and te-arran gements with, any person cccupying the whole or
' any part of the. Charged Propeity under any Occupational Lease from whorti any
rent. and any profits may be recsivable, and negotiate and agree, or refer to
arbitration, any revision of rent under any leases in respect of which the renal iy
fali 1o be reviewed and accept-sépvise of, of sefve, a0y notice received or required
or deemed desirable in connection with atty such review or with the exercise of
any opticn;
Borrowiig

for the purpose of exercising dry of the powers, authorities or diseretions conferied on him
by or pursuant-to this Mortgage.or of defraying any Costs (including, without } Imitation,
his remuneration) which are incurred: by him in:the éxercise of such powers, authotities or
discretions.or for any other purpose, fo raise and borrow money or incur any other liability
cither unsecured or secured on the Charged Property, either in priority to the. security
constituted by this Mortgage or otherwise, and-generally. on such terfiis as hé may in his
discretion think fit. No perdon letiding such money: is to be concerned to-eiiguire as to the.
propriety or putpose of the éxércise of such power or as to the application of dny mariey so
raised or borrowed;

Make calls

miake, oF require the directors of the Chargor to make, such.calls upon the sharcholders of
the Chargor in respect of any uncalled capital of the Chargor 4§ the Receiver may in his
diseretion require-and enforce payment of any call so risde by getiof (in the name of the

Chatgor or the Receiver as the Réceiver may-in his discretion think fit) or otherwise;
Compromise

{(a) -gettle or corspromise any claiin by, adjust any account with, refer to atbitration any
dispute-with, and deal with any questionr or demand from, any person who is, or
claims to be, a creditor of the Chargor; a8 he midy in his disdretion think fit; and

{b) settle or.compromise any claim, adjust any account, refer {6 arbitration any dispute
dnd deal with any question or demand relating in any way to the Charged Property,
as e miay in his discretion think fit;

Proceedings

bring, prosecute; enforce, defend and abiandon all such actions, suits and proceedings in
relation to'the:Charged Property as he may in his distretion (hink fit;

Subsicliariey

{a) promote the formation of any Subsidiary of the Chargor with a view fo such:
Subsidiary pirchasing, leasing, licensing or otherwise acquirifig an interest in the
Charged Property; '

b arrange for the purchase, léase, licence or acquisition of an interest ir the Charged
Property by any such Subsidiary for any valuable consideration, including, without
limitation, cash, shares, debentures, foan stock, convertible loan stock of other
Securities, profits or a sum caleulated by reference to profits, turnover, royaities,
licerice fees of otherwise, whether or not secired on the uridertaking or assets of
such Subsidiaty and whether or not such consideration i payable of receivable ing
lwnp suni or at 4y time of any number of times by instalimerits spreaid Gver such
period, as-the Receiver may in his discretion think fit; and

{e) arrange for such Subsidiary to trade of cease-to trade as the Receiver may i his

diseretion think fit;
Emplovees

appoint and discharge any manager, officer, agent, professional adviser, employee and any
other person, upon suth termis.as he may in his discretion think it




13.2.12 Receipis

givé valid receipts for all monies and execute all assurances and things which he may in:his
Hiscretion think proper or desicable for realising the: Charged Property;

13.2:13 Envircnment
conduct and complete all investigations, studies; sampling -and testing and all remedial,
removal and other actions, whether required under Environmental {epislation or by the
Bank -or othérwise and: comply with -all lawful orders -and- directives of all Autliorities
regarding Environmiental Legislation; and

13204 General powers
'd6 all such other acts and- things as {li# Receiver ‘may in his discretion consider to be
‘ricidesital or conducive to any of the matters or powers et out ifi this Mortgage or
otherwise incidental or conducive fo the preservation, improvement of realisation of the
Charged Property:

133 Riwveiver us agent of the Chargor

‘The Receiver is:at all times and for all purposes the agent of the Chargor. Subject to the provisions of
the Insolvency Act; the:Chargords solely responsiblé for all the Receiver's acts, defaults, neglect and

misconduct of any nature whatsoever and for his reinuneration and Costs, to the exclusiot of liability
on the part of the Bank.

134 Noobligation
The Receiver is not obliged to exercise any of the powers set out in this ctause.

135 Several power
Where more than oiié Receiver is appeinted, cach Receiver las the power to act severally uniéss the
Bank specifies otherwise in the appointment of stch Receivels

136 Powers exercisable by the Bank

13:6.1 The Bank may exercise all powers granted to the-Receiver by this Mottgage, whether as
attorney of the Chargor or otherwise.

1362 The powers of the Receiver set out-above are inaddition to, and without prejudice to, ali
statutory 4 ofher powers of the. Bank as provided in ¢lause 12 (Statutory-power of sale)
or otherwise and so that, inter alia, such powers are and remain exercisable by the Bank'in
tespect of that part of the Charged Property in respect of which no- appointment of 4
Receiver by.the Bank is from tiftie to time subsisting.

13.7  Application of proceeds

The provisiens.of Seetions 99 to 109 inctusive of the LPA-are varied a6d éxtended 1o the-extent that alt
ronies received by the Recgiver be applied in the following order:

1371 in full payment of his remuneration and the Costs. of realisation including, without
limitation, &li Costs of, or incidental ta, any exercise of any power referred foin this
Mortgage, including, without limitation, all outgoings paid by the Ricelver;

13.7:2  providing for the mattets specified in paragraphs (i) to {iif) inclusive of Scction 109 (8)of
e LPA (Appointment; powers, pamuneration and dulies of regeiver);

1393 in or towards satisfaction of any.debis or other Imposts which are by statute made. payable
in preference o the Secured Tiabilities to the extént to whicl such. debis or impoests-are
made s6 payable;

1374 if So_'r'e_'qui'red by the Bank in its discretion, in or towards satisfaction of thé Secured
Liabilities; and

13.7.5  tothe person entitled to-any surplus,

14. Protection of third parties

14.)  Any peson (including, without "li"ﬁ_éi‘taiiom any, purchaser, morfgagor-or mortgagee) {try this clause a
“purchaser”) dealing withithe Baik may assume without inquiry that:

14.1.1  some pait of the Secured Liabilities has become due;
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14.1.2  ademand for such Secured Liabilitics has been duly made; and

(Powers incident te estate.ar interest in a mortgage).

No purchaser dealing with the Réceiver or the Bank is to be concerned to enquire whether any power
exercised-or purported (o be-exersised by the Recéiver or the Bank has become exercisable, of as to the
propriety or regularity of any sale by, or-other déaling with, the Receiver or the Bank. Any suchsaleor
dealing is deemed to be within the powers conferred by this Mortgage and to be valid and effective
aceordingly. All the protection. to purchasers contained. in Section 104 (Conveyance on- sale} and
Section 107 (Mortgagee's receipt, discharges ete.) of the LPA and Section 42(3) of the Tnsolvéncy Act
(Prohibition tpon enquiry.into administrative receiver's powers) apply torany purchaser,

No Hability a5 mortgagee in possession.
Moitgagee's lability
Neither the Bank not the Receiver is:
15.1.1  liable to account as miortgagee in possession in respect of the Charged Property; or

15.1.2  liabke for any loss upon reatisation or exercise of any power, atthority or right of the Bank
or the Receiver arising under this Mortgage, or for any-act, default, neglect, or misconduct
-of any nature whatsoever.,

Possession

It the Bank or the Réceivér enters into possession:of the Charged Property, such person miay &t dny
time go cut'of possession at the diseretion of suck persan,

Power of attorney

The Chargor irvevocably appoints, by way of security, the Bank, each person deriving title from the
Bank and the Receiver, jointly and severally to be its attorney (with full power to-appoint-substitutes
and to sub-delegate) for it, in its name, on its behalf and ag its act-and deed or otherwise to sign or
execute any deed or-document or do any act or thing which the Chargor is, or may become, abliged to
sign, execute or-do pursuant to this Mottgage or which the Bank, the Receiver or any persort.deriving
title from the Bank or the Receiver inay in the discretion of such person think fit in connection with the
exercise of any .of the pewers of such person or the réslisation of -y security constituted by this
Mortgage.

Without prejudice to the generality of the foregoing, this Chargor unconditionally undertakes to the
Bank, and separately to the Receiver and to-each person. deriving title from the Bank ot the Receiver,
that it shall fatify and confirm anytling done or purported io. be done by any attorney appointed
pursiant to this elause,

Cumulative and continuing security

‘This Mortgage s a continuing security to fé%m’_Ba'rﬁik regardless of any intermediate payment or discharge
-of the whole or any part-of ‘the Secured Liabilitics and will not bé- preudiced or affected by any-act,

omission or circumstance which, but for this clause, might dffect or diminish its effectiveness.

The sectirity constituted' by this Morigage is in addition to, is not In substitution: for, is without
prejudice to, anid does not merge with, any rights whatsoever whicly the Bank may have, whether in
respect-of the Secuired Liabilities or otherwise, including, without limitation, #ny rights drising unider
any other Security Interest, any bill, note, guarantee, contract or applicable rule of law.

Any receipt, release or discharge of the secuiity constituted. by, or of any liabifity-arising under, this

Mortgage shall not release or discharge the Chargor fiom-any liabitity which may exist independently

of this Mortgage to the Bank.

Where the security constituted by this Mortgage initially takes effect as a coltateral of further security
to any othier Sectirity Interest held by the Bank then, notwithstanding afty receipt, release ot discharge
given in réspect of such other Sécurity Interest, this Mortgage shall take offect as an independent
security for any monies, liabilities or other sums secured by such other Security Interest.

Immediate recourse

The: Chargor waives any right it may Have of fist requiring the Bank (or any trustee or agent-on its
behaif) to proceed against or enforce any other rights ‘or Security Interest or ¢laim payment from any
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person before claiming from the. Chargor under this Mortgage. This waiver applies irrespective ofany
law or any: provision of agreements or side letters between any parties in refation to the Secured
Tiabilities,

Discharge

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

() reléase the Charged Property from the secutity constituted by this Mortgage; and

{m ré-assign to the Chargor any Charged Property that hag been assigned 1o the Bank underthis
Moitgage.

Avoidance of payments

Mo assurance, security or payment which may be avoided under the law or subject to an ‘order of the
court-made under iy taw rélating to bankrupicy, insoivency, administration oi winding-up; including,
without limitation, the Tngolvency Act, and no-release, setfieinent or discharge giverr or made by the
Bank on the faith of any such assurance, security. or payment, prejudiees or affects the right of the
Bank:

20.1.1  torecoverany monies from the Chargor (including; without limitation, any-montes whichi it
is compelled to refund under Chapter X {Malpractice before and during fgiidation:
penalisation of companies and company officers; investigations and prosécutions) .of the
Tnsolvency At and any Costs payable by it incurred in conrection with sucl process);-or

20.1.2 to enforce the security constituted by this Mortgage to the full extent of ‘the Secured
Liabilitics.
The Bank mdy st its discretion:retain the security so created as secutity for the Secured Liabilities fora
petiod of one month:plus any statutory period within which any- such assurance, secutity or payiient
caii be avoided or invalidated notwithstandmg any telease, settlernent, discharge or arranggiment givet
ormade by the Bark.

Ifat any fime within the period referred to inclause 20.2.any person takes any-step whatsoever relating
to (i) the winding-tp or administration of the Chargory or (iiy any arcangement with the creditors of the
Chiatgor, the Bank may retain the whole or any part of the- §ecurity constifuted by this Mortgage for
sucli further period as.the Bank may in its discretion think fit. Such seensity will be desined to have
been hetd. and remained held by the Bank as sceurity for the payment to the Bank of the Secured
‘Liabilities. '

Prior charges

If there subsists any prior Security Interest against the Charged Property and either, any step is taken to
exercise any pover or remedy conferred by snch Security Interest o the Baiik orthe Recelver exercises.
any power of sale pursuant to this Mortgage, the Bank may redesm-such prior Seeurity Interest or
piocire the transfer of such: Security Interest fo itself anid may settle and pass the accounts of the persen
entitied to-such Security Inferest. Awy dccounts so-gettted and passed areconclusive:and bindiig on the
Chargor.

The Chargor shall reimburse theBank for any Closts incurred by the Bank in exercise of its rights under
this clause:

Opening # ngwaccount

1f the Baitk: receives notice of any subsequent Security Interest affecting thie Charged: Property, the
Rank may open anew account for thie Chargor in its books.

TF the Banlk does agt open.sugh neéw dccount; ther, unless the Bank gives expigss written notice to the
contrary to the Chargor, all payirients by eion behalf of the Chargor to the Bank will be treated as-from
tie time of receipt of notice of such subsequent Security Interest by the Bank as having been credited
to-a new accouiit of the Chargor and not as having been applied i# reduction of the amount of the
Secured Liabilitisg-as at the time when the notice wag récéived.

Suspense account

The Baitk may, in its discretion credit fto-any suspense or imipersonal account and held in such account,
ot such ferms as the Bank may inits discretion, think fit, all monies received, recovered or reatised by

the Bank purssant to thiy Mortgage (icluding, without: fimitation, the: proceeds of any-eonversion of
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currency) pending the application from fime to time (as the Bank may effeet in its discretion) of such
monies and accrued interest, if any, in or fowards satisfaction of the Secured Liabilitics,

Piyments anid withholding taxes

The Chargoi shall pay and discharge the Secured Liabiljties. without any set-off, counterclaim,
restriction or-condition, without regard to any equitics between the Chargor and the Bank and free and
clear of; and without deduction of witholding for, or on account of, any - Taxes, except to the extent
that the Chargor is required by law to deduct o withhold any Taxes: on any amounts payable wnder this
Mortgage, in.which case it shall pay to the Bank such additional amount as may be: necessary in order
to ensure that the net amount received by the Bank after the required deduction or withholding:
{including, without limitation, any required deduction ot withliolding on such additional’ amount) be.
cqual to the ardount that the Bank would have received had nosuch dediiction or withhelding been
made. Any additional dmotint paid under this clause shall be treated as agreed compensation and not-as
interest,

Currency

All monies received or held by the Bank orany Receiver in-respect of the Secured Lisbilities may,
fiom time to time after demand hasbeen made, be cofivetied into-such other currency as the Bank in its
absolite discretion considers necessary or-desirable to cover the obligations: and liabilities actual of
contingent of the Chargor in that other currency at the Exchange Rate for purchasing that other
surrency with the' exigiing currency,

If and to the extent thdt thé Chargor fails to pay the amount due on demand the Bank may in its

absolute discretion without tiotice to the Chargor purchase at any time thereaffer so much of any

currency as the Bank considers necessary of desirable to cover the obligations. and liabilities of the
Chargor in such currency hereby secured at the Exchanpe Rate for purchasing such currency with

sterling and the Chargor hereby agrees to indemnify the Bank against the fill sterling cost incurred by
the Bank for such purchase. '

Neither the Bank or any Receiver shall be lable to the Chargor for any loss resulting. from any
fluciation in exclignge rates before o afier the exercise of the foregoing powers.

No.payment to the Baik {(Whether undér any judgment or court order or otherwise) shall discharge the
obligation or liability of the Chargorin respect of ‘which it was made unless and until the Baitk shall
have received payment in full in the curréney in which such obligation or liability was incurred and to
the extent that the amount-of any such payment shall, on actual conversion info such currency, fall
short of stich obligation or liability actual or-contingent expressed in that cutrenicy the Bank shall have
a- further sepavate cduse of action against the Chargor, shall be entitled to enforce the secuity
eonstituted by this Mortgass and to résover the amount of the shortfall.

Set-off

The Chargor agrees the Bank may at any time without natice or further demand notwithstanding any-
settlement of accownt or other matter whatsoever, combing or consolidate ail-or any of its then existing:
accounts wherever situate including any accounts in‘the name of the Banik or of the Cliargor jointly
with-others:(whether current, deposit, loan oy of any other nature whatsoever whether subject to notice
of not-and whether iii sterling or in any other currency) and set-off or tiansfer any su standing to the

credit of any one or more such gécounts in oy towards satisfaction of the Secured Lisbitites. Where.
-such combination, set-off’ or transfer tequires the conversion of one curreney into anciier; such

conversion shall be calculated at the Exchange Rate for purchasing the currency for which the Chargor
iz Hable, with the existing Lurrency.

Assignment

Tﬁe Bank may assign, transfer, novate or dispose of any of, or any interest i, its rights and obligations
under this Mortgage, without regard to any equities between the Chargor and:the Bank and without the
conseiit of the Chargor,

The Bank may disclose to any persor with whom it is proposing'to enter into (or has entered into) any
kind of assignment, transfer, novation or disgosal in relation to this Mortgage any information
concerning the Chargor and its Subsidiaries:(if any) as the Bank tnay inits discretion think:fit,

The Chargor may nof assign, transfer, novate or dispose of any of, or any ititerest in, its rights and
abligations under this Mortgage.
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Indemnity
The Chargor shall indemiaify the Bank and its officers and employees against afl-actions, proceedings,
demands, claims; costs, expenses and other Habitities incurréd by thein in respect of all or any-of the
followirig:

&) any actor omission by any-of ther i relation to-all orany of the Charged Propeity;
(b) any payment relating to-a Charged Property which is.made at any timne by thent,
) any stamp, registration or similar Taxes which becomes payable in confiection with the entry

into, or the: performarice or enforcement of, this Mortpage;,

(dy cArFyiLE. Guf-Or purporting:to earry out-any of the rights, powers and discretions conferred-on
them by or permifted under-this Mortgage; and

(&) any breach by the Chargor of any of its covenants or other obligations to.the Bank,

except inn the case of gross negligence or wilful inisconduct onvthe part of that person.

Consolidation

Section. 03 of the LPA shallniot apply to this Mottgage or the security constituted by it

TFacking

"The Bank confirms that it shiall make further advances to the Chargor on the terms and subject tp the

conditions of asiy agreemients or side letters between any parties in-relationie the Secured Liabilities.
Waivers

No failure ot delay or other relaxation or indulgence on the part of the Bank to exercise any power,
right ot remedy shall operate.as'a walver thereof nor shall any single or partial exercise or waiver of
any pewer, right or reémedy preclude its fusrther exercise or the exerciss of any other power, tight or
remedy.

Severability

Each of the provisions of this Mortgage is-distinet and severable from the others and if at any time one
or riore of siich provisions is-or becomes. illegal, invalid o unenforceable the-validity; legality and
enforceability of the remaining provisions heteof shiall not in any way be affected orimpaired thereby.
"Third party rights

Unless. expressly pravided il this Morigage, no-term of this Mortgage is enforceable: pursuant to the

Contracts (Rights of Third Parties) Act 1999 by any person whe i3 not aparty to it.
Effect as s deed

“This Mottgage shiall take effect as.a deed evenifitis sipied under land on behal € of the Bank.

Land Registry

The Chargor [ereby applies to the Chief Land Registrar for the registration against the repisterad:tites
(i¥ any) of the Scheduled Propérty of, in the case of the first registration of the whole or any pat of the
Scheduled Property, against the Scheduied Propetty,.or-both, oft

a restriction in the following form:

"Ngi disposition of the registered: estate by the proprietor of the registered estate.or by the proprietor of
any registered charge, not being -2 charge régistered before the entry- of this restriction ig. to be
registered. without a written consent signed by the proprietor for the time beéing of (e chaige dated

in favour of United Teust Bank Limited ieferred to ity :the Charges
Registes";.and

a notice that the Bank is under an obligation to make further advatices on the terms and subject to the

conditicis of any agreements or side letters between anty parties in relation to the Secured Liabilities.

Notices
Edicl party may give any notice, demand ot otfier communication under or if conngction with. this
Debenture by letter, facsimile or-email addressed fo the other party.at the address, Tax fihber or email

address identified with its name bélow (or if not so identified, its registered office of address; fax
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number or email address last known to the-sending party or subsequently notified in writing to the othey
party ot any substitute address, fax number or email address as atty party may notify fo the siher by not
less than five Business Days” fiotice). Any such communication will be desmed 4 be giver as follows:

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

{b} if by letter, at nooron the Business Day following the day such letter was posted
(ot in the case of airmail, seven days after the envelope containing the same wag
delivered into the custody of the postal authorities);

{€) if by facsimile transmission or comparable means of connunication during the
business hours of the addressee then on the day.of transmission, otheiwise o the
next following Bustiess Day; and

(<) if by email, whien actually recéived af the email address without an automated {or
similar) message orerror messags,

in proving such service it shall besufficient to prove that persenal delivery-was made or that such letter
wag propetly stamped first. class, addressed.and delivered to the postal authorities or in the case of-
facsimile trdnsmission or other comparable means of comm unication, that & confirming hard copy was
provided profptly after fransmission. '

Law and jurisdiction

This Mortgage and any non‘cetitractual obligations arising from or connected with it shall be.governed
by and construed v accordanice with English law,

The Chargor agrees that any legal action Or proceedings arising out of or In conneetion with this
Mortgage against the Chargor or any'of its assets.miay be brought in the English courts, irrevocably and
uhconditionally subriits to thejurisdiction of such courts. The subaiisgion 1o sich jurisdiction shall got
(and shall not be constrired so as toy limit the right of the Bank te take proceedings against the Chargor
in whatsoever jurisdictions it thinks fit, nor shall the taking of protesdings n. aty ove or .more
Jurisdietion preclude the taking of proceedings in any other jurisdiction, whether concurrently ‘or.not.

‘The Chargor waives objection to thie English courts on the grounds of inconvenicnt-forum or othierwise

as-regards proceedings in connection with this Mortgage and agrees that the Jjudgment or order of the

English courts in connection with this Mortgage is conclusive and binding. on it- and may be: enfirced

againist it in the courts of any-other jurisdiction.

Without prejudice to any other mode of service allowed under any retevatit Taw, any claim form,
application notice; order or. other notice of legal process relating to this Mottgage may be served on the
Chargor by posting it by pre-paid first tlass recorded delivery, or by any other.delivery, to the address
(if any) for service given: in Schedule 3 (Addiess for service),

In witniess whereof this Mortgage. has been execited and delivered as @ deed on the -dale wiitten: at the
beginning of this Morigags.




Chargor name

Y Davelopments Limited

Sehedule 1
The Chargor

Chargor iiumber Registered office

07545160 41 Greek Street; Stockport,

Cheshire, SK3 8AX




Short Description of Property

Schedule 2
The Scheduled Property

Title Number (if any)

131 Heathbank Road, Cheadlé Hulme, Cheeadle SK§  GMS53703

6ID




Executed a5 a Deed by ¥

Y DEVELOPMENTS LIMITED )
acting by a dirécior, David Roland Clark
ift the presence of: )i

Signature of withess:

Name of witness:

Address
. @ﬁk@aﬁds Heuge oo iy
2nd Floor, Suite 2
“ 34 Waghway Road
Sale M33 6FS
Notice Details?

Address:131 Heathbank
Road, Cheadle Hulime,
Cheadle, SK8.61D

Fax Na
Telephone No:

Email Address:

Attentioi:

Notice Details for Bank:

Address: -Oné RopemakerStreet
London
EC2Y AW
Fax No: 020 7190 5550
Telephone No: 020 71905535
Attention:

Email address: natice@utbank.co.uk




