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tn accordance with
Sections 859A and
8591 of the Companies
Act 2006.

MROT

Particulars of a charge

-

Companies House

At

Go online to file this informafion
www.gov.uk/companieshouse

A fee is be payable
Please see ‘How to pa

J What this form is for

You may use this form to register
a charge created or evidenced by
an instrument.

What this form is N
You may not use this f
register a charge whe
instrument. Use form

(T

24/10/2017
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge. if
deHvered outside of the 21 days it will be rejected unless it is accompanied by a
tourt order extending the time for delivery.

You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

Company number

—
W I'— [—— For official use

3 ‘Filling in this form
Please camplete in typescript or in

Company details

fof2i1[2faf2]7]2

Company name in full

| CHELSEA ARTS CLUB LIMITED . bold black capitals

| v

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

s it [

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge.
Name C. HOARE & CO. /
/
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below.

O

| confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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MROT

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which is
not a floating charge) or fixed security included in the instrument.

Brief description

143 and 145 Old Church Street, London SW3 6EB, which is
registered at HM Land Registry under Title Number NGLE603768.

Please submit only a short
description If there are @ number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

Daes the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

Yes
O Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

{1 Yes Continue
No Go to Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
O neo

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

O

@ This statement may be filed after
the registration of the charge (use
form MROG}.

Signature

Please sign the form here.

Signature

Signature

X  Zow wiecians copo K

This form must be signed by a persen with an interest in the charge.
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have tc give any contact information, but if
you do, it will hefp Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name .
l James Fisher

Fox Williams LLP

Cempany name

ITddress

|
|

| Pos! town

10 Finsbury Square

London

County/Region

= [e[c[z[al [1[alr

™ United Kingdom

lnx

Telephone

020 7614 2571

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter's information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

gwaﬂing:
The company name and number match the
z(kﬂormation held on the public Register.
You have included a certified copy of the
Histrument with this form.
You have entered the date on which the charge

s created.
Q)qu have shewn the names of persons entitled to

D))e charge.
You have ticked any appropriate boxes in
tions 3, 5,6, 7 & 8.
You have given a description in Section 4, if
IZI/appropria‘re.
B)Qu have signed the form.
z)au have enclosed the correct fee.
Pl

ease do not send the original instrument; it must
be a certified copy.

Please note that ail information on this form will
appear on the public record.

How to pay

| Afee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal arders payable to
‘Companies House.’

gWhere to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BTZ 8BG.

DX 481 N.R. Belfast 1.

n Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.

06/16 Version 2.1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2124272

Charge code: 0212 4272 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th October 2017 and created by CHELSEA ARTS CLUB
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th October 2017.

Given at Companies House, Cardiff on 27th October 2017

THE OFFICIAL SEAL OF THE

Compan ies H Ouse REGISTRAR OF COMPANIES
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CERTIFIED A TRUE COPY
OF THE ORIGINAL

FOX WILLIAMS LLP
10 FINSBURY SQUARE (Legal charge of land for securing own liabiliies as principal or surety)
LONDON EC2A 1AF

THIS 1S AN IMPORTANT DOCUMENT. YOU SHOULD TAKE INDEPENDENT LEGAL ADVICE
BEFORE SIGNING AND ONLY SIGN IF YOU WANT TO BE LEGALLY BOUND. IF YOU SIGN
AND THE BANK IS NOT PAID THE BANK MAY ENFORCE ITS RIGHTS UNDER THIS CHARGE.

LEGAL CHARGE  __, _,__

| ot e I ResEmibel L
THIS LEGAL CHARGE ismade the ... 7. .l dayof .0 coreeenen. 20

foo coe fom

BETWEEN:

CrELREA AT CLUL I MIUTED

w162 7S DK CRUECH SPEET, L by SGUBER
Registered Number of Incorporation at Companies House ... 02,141? 2‘ ........................................

("the Mortgagor"}); and

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

1. Definitions and interpretation

1.1  Definitions

In this Deed:

“1974 Act” means the Consumer Credit Act 1974

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

“Applicable Regulation™ means:

(a) the 1974 Act;

(b)  the 2000 Act;

{c) the RAO;

(dy  the MCD Order; and

(e)  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 Mortgagor is incorporated in a jurisdiction other than England and Wales, the jurisdiction or
jurisdictions in which the Mortgagor is incorporated

"Expenses" means:

{a) in relation to a liability arising 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} in relation to any other liability, all legal and other costs and expenses with interest thereon incurred by
the Bank (on a full indemnity basis) at any time in connection with:

() the Property, any other Secured Asset or the Secured Liabilities; or

(iiy  the taking or perfecting of this Deed; or

Form of charge filed at H M Land Registry under reference MD583C



(iti)  the preserving, defending or enforcing 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 from and including the date they are incurred

“Facility Agreement” means any agreement entered into between the Bank and the Mortgagor that evidences the
Secured Liabilities including, but not limited to, any Regulated Agreement or any Overdraft Agreement

"Guarantee" means any guarantee entered into by the Mortgagor in favour of the Bank that evidences the Secured
Liabilities

*Interest” means interest at the rate or rates charged 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
agreement; and

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

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

(2)  regulated by the 1974 Act and enabling the debtor to overdraw on a current account; or
(b)  permitted by any subsequent Applicabie Regulation
and which expressly states that the advance is secured by this Deed

“Party” means a party to 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 liability) 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)  any part of it; and

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

"RAQ" means the Financia! Services and Markets Act 2000 (Regulated Activities) Order 2001

"Receiver" means any receiver or manager appointed by the Bank in respect of the Mortgagor or any of the
Secured Assets

"Regulated Agreement” means an agreement 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;

() a regulated mortgage contract as defined in the RAQ;
(d) a consumer buy-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 in respect of the Mortgagor, all of its assets and undertaking the subject of or expressed
to be the subject of, any Security created by, under or suppiemental to this Deed, in favour of the Bank



"Secured Liabilities” means all moneys and liabilities in any currency which may now or after the date of this
Deed be owing or incurred by the Mortgagor to the Bank on any account in any manner or in any currency or
currencies and whether present or future, actual or contingent, whether incurred solely 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 liability arising under any agreement regulated by Applicable Legislation other than a Regulated
Agreement or an Overdraft Agreement

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

1.2  Interpretation

(a)  Headings and sub-headings are for ease of reference only and do not affect the interpretation of this Deed.
(b)  Unless a contrary indication appears, a reference in this Deed to:
(i) a clause and schedule are to clauses of and schedules to, this Deed;

(ii) "the Bank", "the "Mortgagor”", "any Party” or any other person shall be construed so as to include
its successors in title, permitted assigns and permitted transferees;

(iii}  "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, licence, transfer or loan;
) "writing" or "written" inciudes faxes but not email; and

(vi) the Insolvency Act 1986 includes any amendments made to that Act by the Limited Liablity
Partnerships Regulations 2001 (81 2001/1090).

1.3 Third party rights
(a)  Unless expressly provided to the contrary in any Facility Agreement or Guarantee, a person who is not 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 to the contrary in any Facility Agreement or Guarantee, the consent of any
person who is not & Party is not required to cancel or vary this Deed or any other document entered into
under or in connection with it.

1.4  Deed

This Deed is intended to take effect as a deed notwithstanding the fact that the Bank may execute 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 Facitity Agreements, the Guarantees and of any side letters relating to the Facility Agreements
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 to be a valid disposition in accordance with

section 2(1) of the Law of Property (Miscetlaneous Provisions) Act 1989. This legislation would otherwise
require all of the terms which the Bank and the Mortgagor have expressly agreed to be included in one document.

z. Covenant to Pay

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

3 Charging Clause

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

{a} charges the Property to the Bank by way of legal morigage;



(b)

(c)

(a)

(b)

(c)

5.

charges by first fixed charge:

(1) the proceeds of sale of the whole or any part of the Property and any other monies paid or payable
in respect of or in connection with the Property and all licenses to enter in or use the Property (or

any part of it);

(ii)  the benefit 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 monies paid or payable in
respect of those covenants;

(ili)  the benefit of all agreements (including, without limitation, any agreement for sale or agreement
for lease), instruments and rights in respect of the whole or any part of the Property;

(iv)  all plant, machinery, vehicles, computers, office and other equipment, all furniture, 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 time to time affecting the whole or any part of the Property
and shall remain liable to perform all obligations under the Policy.

Notice of assignment

At the request of the Bank, the Mortgagor shall give notice {in a form acceptable to the Bank) to 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 each Policy coming into existence after the date of this Deed, on that Poliicy being
put on risk.

The Mortgagor 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)

6.

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

is in addition to any other Security held by the Bank now or at any time in the future for the Secured
Liabilities (or any of them) and may be enforced without first having recoursc to any other rights 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:

(a)

(b)

(a)

to create, perfect, protect or maintain the Security created or intended to be created under or evidenced by
this Deed; and/or

to facilitate its realisation of the assets 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}

()

(d)

(e}

0]

@

(h)

(i

()

)

0]

M

{m)

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 acceptable to the Bank.

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

Thete are no covenants, agreements, reservations, stipulations conditions, interests, 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
unregistered interest which overrides first registration or a registered disposition over the Property.

No Security expressed to be created under this Deed is liable to be avoided, or otherwise set aside, on the
insolvency or bankruptcy of the Mortgagor (including for the avoidance of doubt, the insolvency or

bankruptcy of the Mortgagor within the meaning of any applicable laws of any relevant jurisdiction or
otherwise,

The Mortgagor satisfies the solvency test within the meaning of any applicable laws of the jurisdiction of
its incorporation.

There is no prohibition on the Mortgagor assigning its rights in the Property or any other Secured Asset
and the entry into this Deed by the Mortgagor dees not and will not constitute a breach of any policy,
agreement, document or instrument binding on the Mortgagor 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, saleability 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.

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

The Mortgagor holds the Property fiee from any lease or licence (other than those entered into in
accordance with this Deed).

Where the Mortgagor is a corporate body:

§)] it is duly incorporated or established and validly existing under the laws of its jurisdiction of
incorporation;

(ii) it has the necessary power and corporate capacity io enter into this Deed, to execute and deliver
this Deed and to exercise its rights and perform its obligations under this Deed;

(iif) it has taken all necessary corporate and other action to authorise the entry inte, delivery and
performance of its obligations under this Deed;

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

v) no limit on its powers will be exceeded as a result of the borrowing, grant of security or giving
of guarantees or indemnities contemplated by this Deed.

Where the Mortgagor is a trustee[s] of a trust:

(i) the trust is a duly established, canstituted 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 terminate the trust;

(i) the trusteefs] of the trust have the power, capacity and authority under the trust deed, and are
authorised by the trust to enter into this Deed in their capacity as trustee[s] on behalf of the
trust;



(n)

(o)

8.

(iiD) the trustee[s] of the trust are the current and only trustee(s] of the trust and have been validly
appointed; and

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

Where the Mortgagor is a limited or general partnership:

(i) 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 Deed and to execute and deliver this Deed and
10 exercise 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 documents to authorise the entry into, delivery and performance of their
obligations under this Deed;

(iv) the partnership agreement which has 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

{v) if a limited partnership acting by its general partner, that general partner is the only general
partner of the partnership.

Where the Mortgagor is an individual:

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

(ii) the individual is alive and not, by reason of illness 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)

(b)

(c)

(@)

(a)

(b)

create or permit to arise any Security of, on or over the whole or any part of the Property or any other
Secured Asset;

enter into a single transaction or a series of transactions (whether related or not) and whether voluntary or
involuntary to sell, lease, transfer, charge, secure or otherwise dispose of the whole or any part of the
Property or any other Secured Asset;

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 other like 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, casement or right whatsoever in or over the whole or any part of

the Property.
Land Registry - Application for restriction and further 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 at the
Land Registry (including any unregistered properties subject to compulsory first registration at the date of
this Deed):

"No disposition of the registered estate by the proprietor of the registered estate or by the proprietor of
any registered charge, not being a charge registered before the entry of this resiriction, is to be registered
without a wrilten consent signed by the proprietor for the time being of the charge dated [the date of this
Deed] in favour of C. Hoare & Co. referred to in the charges register.”

Each Mortgagor confirms that so far as any of the Property is unregistered. such land is not affected by
any unregistered interests which override first registration.



(c)  Where the Bank is, subject to the terms of any Facility Agreement, under an obligation to make further
advances to the Mortgagor, this security 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
Mortgagor by this Deed consent to an application being made to the Land Registry to enter a note of such
obligation on the Charges Register of any registered land (and any unregistered properties subject to
compulsory first registration at the date of this Deed} forming part of the Property.

10.  Appropriations

Untif all amounts which may be or become payable by the Mortgagoz(s) to the Bank have been paid in full, the
Bank may:

(a)  refrain from applying or enforcing any other moneys, Security or rights held or received by the Bank in
respect of those amounts, or apply and enforce the same in such manner and order as it sees fit, (whether
against those amounts or otherwise) and no Mortgagor shall be entitled to the benefit of the same (which
means the Mortgagor will not be permitted to use or have the benefit of those moneys, Security or rights
held or received by the Bank); and

®) hold in an interest-bearing suspense account any moneys received from any Mortgagor or on account of
any Mortgagor's liability under this Deed.

11.  Deferral of Mortgagor(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 obligations to the Bank or by reason of any amount being
payable, or liability arising, under this Deed:

(a)  to receive a payment by another Mortgagor;
(b)  to claim any contribution from any other guarantor of any Mortgagor's obligations to the Bank;

(€) to take the benefit (in whole or in part) of any rights of the Bank or of any other guarantee or Security
taken by the Bank:

(d)  to bring legal or other proceedings for an order requiring another Mortgagor to make any payment, or
perform 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 set-off against another Mortgagor;
() to claim or prove as a creditor of another Mortgagor in competition with the Bank.
(g)  if the Mortgagor is incorporated under the laws of Guernsey or Jersey:

(i) it irrevocably and unconditionally waives and abandons any and all rights or entitiement 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 rights of droit de discussion or otherwise,
to require that recourse be had to the assets of any other person before any claim is enforced
against it in respect of its obligations under this Deed or any Facility Agreement or any
Guarantee; and

(i) it irrevocably 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 contained 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 distribution in relation to such rights it shall hold that
benefit, payment or distribution to the extent necessary to enable all amounts which may be or become
payable to the Bank by the Mortgagor to be repaid in full on trust for the Bank and shall promptly pay or
transfer the same to the Bank for application towards the Secured Liabilities.



12.

Covenants by the Mortgagor

The Mortgagor covenants:

(a)

(b)

(c)

(d)

(e)

o
()

(h)

(i)

()

®

M

(m)

(n)

13.

(a)

o keep the Property in good and substantia! repair and condition and to keep the Property adequately and
property painted and decorated and replace any fixtures and fittings which have become worn out or
otherwise unfit for use by others of a like nature and equal value;

not to do, or 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 require planning permission or approval under any building regulations or change or permit
or allow the use of the Property to be changed;

to observe and perform all restrictive and other covenants and conditions affecting the Property;
to pay all rents reserved by and perform all the terms of any lease under which the Property is held;
punctually to pay all rates taxes and outgoings affecting the Property;

to send to the Bank within seven days of receipt, copies of any notice or order or proposal ("a Direction")
issued, served or sent to the Mortgagor 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:

to acquire, maintain and comply with the terms of all necessary environmental licences or laws and to
notify the Bank promptly upon becoming aware of any claims stated or to its knowledge threatened at any
time in respect of the Property under the legislation from time to time in force relating to environmental
protection;

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

to carry out all applicable regisirations and filings of this Deed within any applicable timeframe in order
to perfect the security in its jurisdiction of incorporation;

where the Mortgagor is an individual and the Property is to be its main residence, to continue to 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 interest;

if requested by the Bank, to deposit with the Bank all deeds and documents to title relating to the Property
and where not requested to deposit such deeds and document with the Bank to ensure that the same are
held to the order of the Bank; and

promptly on becoming aware of any of the same, to give the Bank notice in writing of any breach of any
term of this Deed, 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 limitation, fire, explosion, earthquake, storm, flood, terrorism, subsidence, landslip and heave)
with a reputable insurer approved by the Bank acting reasonably and will ensure the Policy:

i) provides for a sum insured at least equal to the full estimated reinstatement cost of the Property
together with architects, surveyors and other professional fees, demolition costs etc. on an index-
linked basis;

(ii)  has the interest of the Bank as mortgagee of the Property noted and if required by the Bank, co-
insured and first loss payee on the said policy:

(iit) contains a standard mortgage condition whereby the insurance shall not be adversely affected or
avoided as against a mortgagee in the event or as a result of any misrepresentation, act or negiect
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(c)

@

14.

(@)

6y

15.

or failure to make disclosure on the part of the insured party or any circumstances beyond the
control of the insured 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.

[f the Property is leasehold and the terms of the lease require the landlord to insure the Property, the
Mortgagor shall ensure that the landiord insures the Property on the terms set out in clause 13(a) of this
Deed and its interest and the Bank’s interest are noted on such insurance policy, or otherwise as the Bank
may require.

The Mortgagor shall pay each insurance premium when due (and provide the Bank with evidence of the
same on request). The Mortgagor shall not do anything which might adversely affect the insurance policy
or breach any of its terms. The Mortgagor shall notify the Bank within 7 days of any circumstance likely
to affect the validity of the insurance policy. The Mortgagor shall give the Bank copies of the relevant
insurance policies and 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 contractual restrictions, all proceeds of insurance relating to the Property at any
time (whether or not the Secutity constituted by this Deed has become enforceable) shall:

(i) where the Property is the Morigagor'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 to the Bank or if they are not paid directly to the
Bank by the insurers, be held, pending such payment, by the Mortgagor upon trust for the Bank
and in such case, the Bank will, in 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 Secured

Liabilities.
Power to Remedy

The 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 obligations contained in this Deed shall be reimbursed by the Mortgagor to the
Bank on demand on a full indemnity basis.

In remedying any breach in accordance with this clause, the Bank and its agents 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
limitation, carrying out any repairs or other works.

Costs

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

(a)
(b)

©

(d)
(e}

)

this Deed or the Property or any other Secured Asset;

the exercise of any of the rights, powers, discretions and remedies vested in the Bank and each 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 protection;

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 Secured 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 performning any of its obligations under this
Deed. For the avoidance of doubt, the Bank shall be entitled to debit all such costs and liabilities from the
Mortgagor’s current account.

16. Power of Attorney

The Mortgagor by way of security irrevocably appoints the Bank and each Receiver, jointly and also separately,
to be the attorney and attorneys of the Mortgagor (with full powers of substitution and delegation) in the
Mortgagot’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 deeds, instruments and documents or take, continue or defend any proceedings
which may be required by the Bank or any Receiver pursuant to this Deed or the exercise of any of their powers.

17.  Ruling Off

If the Bank receives notice (whether formally or informally given) of any new charge or interest affecting the
Property, the Bank may open a new account or accounts for the Mortgagor. If the Bank does not open any new
account it shall be treated as if it had done so at the time it received the notice. From that time, all payments
made by or on behalf of the Mortgagor to the Bank shall be credited or treated as having been credited to the new
account and shall not operate to reduce any part of the Secured Liabilities cutstanding at the time the Bank
received the notice.

18. Valuation
(a) The Bank may, at any time, request a valuaticn of the Property.
(b}  The Mortgagor shall promptly on demand, pay to the Bank the costs of:
(i) the initial valuation;
(i)  a valuation obtained by the Bank no more than once in any 36 month period;

(iii)  a valuation 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}  avaluation obtained by the Bank at any time after this Deed becomes enforceable.

(¢}  The Mortgagor must supply to the Bank a copy of any valuation obtained by it, promptly upon obtaining
it.

(d)  Any valuation not referred to in clause 18(b) shall be at the cost of the Bank.
19.  Powers of Sale and Appointment of Receiver
At any time after:

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

(b)  the Mortgagor fails to comply with any of the provisions of this Deed or any Facility Agreement or any
Guarantee;

(¢)  any representation, warranty or statement made by the Mortgagor in relation to this Deed or any Facility
Agreement or any Guarantee is (or proves to have been) incomplete, untrue, incorrect or misleading when

made or deemed to be made;

{d) the Mortgagor stops or suspends payment of any of its debts or is unable to 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;

(N a bankruptcy order is made against the Morigagor or any action or steps are taken or proceedings
commenced for:
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(i

(i)

(i}  the suspension of payments, & moratorium of any indebtedness, winding up, dissolution,
administration or reorganisation (using a voluntary arrangement, scheme of arrangement or
otherwise) of the Mortgagor, or

(i) & composition, compromise, assignment or arrangement with any creditor of the Mortgagor, or

(ili) the appointment of a liquidator, Receiver, administrative Receiver, administrator, compulsory
manager or other similar officer in respect of the Mortgagor or any of its assets, or

(iv)  the value of the Mortgagor’s assets is less than its liabilities (taking into account contingent and
prospective liabilities); or

{v)  enforcement of any Security over the assets of the Mortgagor;

any event occurs in relation to the Mortgagor that is analogous to those set out in clause 19(f) in any
jurisdiction;

any expropriation, attachment, sequestration, distress or execution or analogous process in any jurisdiction
affects any asset or assets of the Mortgagor and is not discharged within 14 days; or

the Morigagor commences negotiations or enters into a composition or arrangement for the benefit of the
Mortgagor’s creditors,

the Bank shall have the power to:

(a)
(b

(c}

(@)

20.

(@)

®

(c)

(d)

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

exercise its rights and powers conferred upon mortgagecs by the Law of Property Act 1925 (the rights 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
Receiver by this Deed, whether or not it has taken possession or appointed a Receiver to any of the
Secured Assets;

appoint a Receiver io all or any part of the Secured Assets and determine the remuneration of such
Receiver; and/or

exercise its power of sale under section 101 of the Law of Property Act 1925 (as amended by this Deed).
The powers under section 101 of the Law of Property Act 1925 include the power 1o appoint a receiver of
the income of the mortgaged property.

Statutory powers — general

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 1925
would otherwise prevent the Bank from taking any enforcement action until a certain period of time has
passed. Section 93 of the Law of Property Act 1925 would otherwise allow the Mortgagor to redeem one
morigage without redeeming any others.

The statutory powers of leasing conferred on the Bank are extended so that, without the need to 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
empowered to lease and make agreements for lease at a premium or otherwise, accept surrenders of leases
and grant options or vary or reduce any sum payable under any leases or tenancy agreements as it may
think fit,

Each Receiver and the Bank is entitled to all the rights, powers, privileges and immunities conferred by

the Law of Property Act 1925 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 mortgagees (such as the Bank) and receivers.



21. Amounts 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 so due, the Bank (or the Receiver) may pay the proceeds
of any recoveries effected by it into an interest bearing suspense account.

22. Mortgagee in possession - no liabflity
Neither 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 default or omission for which a
mortgagee in possession might otherwise be responsibie.

23,  Redemption of prior mortgages

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

(a)  redeem any prior form of Security over any Secured 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, chargee or
Security which once so settled and passed shall be conclusive and binding on the Mortgagor.

24.  Powers of Receiver

Any Receiver appointed by the Bank shall act as agent for the Mortgagor and the Mortgagor shall be solely
responsible for his acts or defaults and for his remuneration and responsible on any contracts or engagements
made or entered into by him and in no circumstances whatsoever shall the Bank be in any way responsible for
any misconduct, negligence or default of the Receiver and shall (in addition to the powers conferred by law) have

power;

{a)  to take possession of and generally manage any Secured Asset;

{(»)  to carry on and manage or concur in carrying on and managing any business carried on at the Property;

(¢) to carry out and/or complete any building operations on the Property and to apply for and obtain any
planning permissions, building regulation approvals and any other permissions, consents or licences in

each case as the Receiver shall think fit;

(d)  to borrow any money from the Bank or others on the security of the Property or any other Secured Asset
for the purpose of the exercise of any of the Receiver’s powers;

(e) 1o sell, lease or let or concur in selling, leasing or letting the Property, to terminate or accept surrenders of
leases or tenancies of the Property and to grant or release any interest in or right over the Property in such
manner and generally on such terms and conditions as the Receiver shall think fit;

(f)  to camry 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 Mertgagor or otherwise;

(2) to take, continue or defend any proceedings and enter into any arrangement or compromise relating to the
Property or any other Secured Asset which the Receiver shall think fit;

(h)  to make and effect all repairs, improvements and insurances to the Property which the Receiver shall think
fit:

{) to appoint managers, officers, contractors and agents upon such terms as to remuneration or otherwise as
the Receiver may determine;

)] to remove, store, sell or otherwise dispose of any goods, furniture or animals lefl by the Mortgagor 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 238 (Delegation).;



1] to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes, questions and
demands with or by any person who is or claims to be a creditor of the Mortgagor or relating in any way
to any Secured Asset; and

(m) to do any other acts which the Receiver may consider 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 its absolute beneficial
owner,

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

25.  Delegation

(a) The Bank and any Receiver may delegate by power of attorney or in any other manner all or any of the
powers, authorities and discretions which are for the time being exercisable by the Bank and the Receiver
{as appropriate) under this Deed to any person or persons as it shall think fit. Any such delegaiion may be
made upon such terms and conditions (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
lpsses, liabilities or expenses arising from any act, default, omission or misconduct on the part of any

delegate.

26.  Application of moneys received by Receiver

(a) Sections 109(6) and (8) (Appointment, powers, remuneration and duties of Receiver) of the Law of
Property Act 1925 shall not apply 10 a Receiver appointed under this Deed. This legislation would

otherwise impose limits on a Receiver's remuneration and how any insurance money received by the
Receiver could be applied.

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

() first, in repayment of &ll money borrowed by the Receiver and the costs, charges and expenses
praperly incurred and payments properly made by the Bank or the Receiver and the remuneration

of the Receiver; and

(i)  secondly, towards the discharge of the Secured Liabilities.

27.  Protection of third parties

{a) No person (including 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 Secured Liabilities have become payable;

(iiy  whether any power purported to be exercised has become exercisable;
(iii)  whether any Secured Liabilities or other menies remain outstanding;
{(iv)  how any monies paid to the Bank or to the Receiver shall be applied; or
(v) the status, propriety or validity of the acts of the Receiver or Bank.

(b}  The receipt by the Bank or any Receiver shall be an absclute and a conclusive discharge to a purchaser
and shall relieve him of any obligation to see to 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 interest or right whatsoever in relation to, the Secured Assets or

any of them.
28.  Existing Security

If any step or proceeding shall be taken by the mortgagees to exercise or enforce any 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 o any such redemption shall be treated as one of the Secured
Liabilities.



29.

Exclusion of Liability

Neither the Bank nor any Receiver shall be responsible in respect of all or arty 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. Notices

Any notice, demand or other communication by the Bank to the Mortgagor in relation to this Deed shall be in

writing and either:

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

(b)  delivered or sent by post to the address of the Mortgagor last known to the Bank (but so that if the
Mortgagor is a company, its last known address for this purpose is its registered office); or

{¢)  sent by facsimile transmission to the number (if any) given on the Mortgagor's notepaper or listed in a

directory of such numbers as the Mortgagor's number.

Every notice, demand or other communication shall be treated as received by the Mortgagor:

31

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

(i)  if sent by post to the address of the Mortgager last known to the Bank, 2 Business Days afler
posting with first class postage prepaid or, if sent by airmail, five Business Days 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 a working day to a2 number
used by the Mortgagor wholly or mainly for business purposes;

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

{(C)  at 7 a.m. next following transmission, if sent to a number used by the Mortgagor wholly or
mainly for non-business purposes.

Set-Off

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

32.

(a)

®)

33.

(a)

(b)

Assignment and Transfer

The Bank may assign or transfer the whoie or any part of the Bank’s rights and/or obligations under this
Deed or any Facility Agreement or any Guarantee to any person.

The Mortgagor may not assign any of its rights, or transfer any of its obligations, under this Deed, any
Facility Agreement or any Guarantee, or enter into any iransaction which would result in any of those
rights or obligations passing to another person without the consent in writing of the Bank.

No Waiver

This Deed shall remain in full force and effect as a continuing security for the Secured Liabilities unless
and unti! the Bank discharges this Deed in writing.

The rights and remedies 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 exelusive of, any rights and remedies
provided by law.



(c)  Any waiver of any right or remedy by the Bank under this Deed or by law is only effective if given in
writing and signed by the Bank and shall not be deemed a 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)  No 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 constitute a suspension or variation of any
such right or power.

(e)  No 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 include cach and all of
them and be construed so that:

(a) their obligations are individual as well as joint; and
{b)  references to the Secured Liabilities includes the liabilities of all or any one or mote of them.

35.  Tacking and Further Advances

The Bank is, subject to the terms of the Facility Agreement, under an obligation to make further advances to the
Mortgagor and the Security granted pursuant to this Deed has been made for securing 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 a duplicate original, but all the counterparts shall together
constitute the one and the same deed.

37. Governing Law and Jurisdiction

() 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) shalt be governed by and construed in
accordance with the law of England and Wales.

(b) Each party irrevocably agrees that, subject as provided below, the courts of England and Wales shall
have exclysive jurisdiction over any dispute or claim arising out of or in connection with this deed or its
subject matter or formation {including non-contractual disputes or claims). Nothing in this clause shall
Iimit the right of the Bank to take proceedings against the Mortgagor in any other court of competent
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preclude the taking of
proceedings in any other jurisdictions, whether concurrently or not, to the extent permitted by the law of
such other jurisdiction.

(¢) In the event the Mortgagor is domiciled or (the Mortgagor being a company) incorporated in a
Jjurisdiction outside of England and Wales, the Mortgagor agrees, at the request of the Bank and at the
cost 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.



This Deed has been executed as a deed, has been duly executed as a deed and is delivered and takes effect on
the date given at the beginning of it.
FIRST SCHEDULE

THE PROPERTY
(Note: registered land must be described by reference to the Title Number)
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ENGLISH EXECUTION BLOCKS

ﬂ ] y’\/) T
EXECUTED as & DEED on the date of this Deed by _____\4"_‘4’_‘{0_ T l
o —

CHELSEA- AL CLAL L-IM LTEA

Direcgor:
acting by (a-diresterand-secratary/ two directors) W W

’

Director/Company Secretary:
OR
EXECUTED as a DEED and DELIVERED on the date
ofthisDeedby ... . ... ... ...
in the presence of :
Director:

Witness Signature

Witness Name

Witness Occupation

Witness Address

Executed by (insert name of signatory)

Signature

Onbehalfof ...... ...................
as duly authorised agent for and on behalf of
C Hoare & Co
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