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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11143338

Charge code: 1114 3338 0016

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 31st October 2019 and created by CROWN
DEVELOPMENTS CLEEVE LTD was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 20th November 2019 .

Given at Companies House, Cardiff on 21st November 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

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

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

o THE ABOVE IS FOR INFORMATION AND NOT FOR ADVICE,

&Y g y
Ao 1 %
This Legal. Mortgage is made the "%y § od dayof {/

2019
Between:
(1) The party referved to in Schedule T hereto {the "Cliirgor'); aid

{2) United Trust Banlk Limited (régistered il England and Wales under company number 549695) the
régistered-ottice of which isat Ong Ropemiaker Street, London EC2ZY 9AW (the "Bank").

It is agreed as follows:

1. BPrefinitions and inferpretation
1.1 Definitions

Tn this Martgage the following expressions-have the following meanings, unless the context otherwise
requires:

"Agreements for Lease” means all agrecments, contracts or options in existence from time to time for,
or in refation to, any Occupational T.eases.

"Agreements for Sale" means all agrecments, contracts, or options in existence from time to tine:

(a) for, or in relafion to, the assigrment; transter, underlease or disposal by way of sale of the
whaolear any part of-0r of any éstate orinterest in, the Charped Property;

(b} for, or in-relation fo, the creation of any estale; or inferesi'in the Chavged Property upon the
sale of the Charged Property; and

(©) under which:any congideration of a capital nature, whether monetary or otherwise, is derived,
or is io be derived, from the Charged Property.

"Authorities" nmeans all national and local governments, govermment departments, supranational

bodies, local or public:authorilies, statutory undertakings, states or agencies.

"Business-Day" means any. day (other than a Saturday or Sunday) onwhich clearing banks dre

open for normal banking business in-sterling in the City of Loudon,

"Business Operator” means a person carrying out.any business, process orotiier undertaking (whether

cunéhtly operated by or uiider the conitrol o with the consent of thic Chargor, ot otherwise) whether at.

the: Charged Property or elsewhere,

"Charged Property" means the whole or any pért of the propetty, assets, inconte and andertaking of

the Chargor from tme 1o ime mortgdged. charged or assigned to the Bank pursuant to this- Meéttpage,

"Chaitels" means all stock, goods, moveable plant, machinery, implements, ulensils, Mrniture and

eguipment now- or friam timé to tinve placed on or used i or about . (but not forming: part of} the

Scheduled Property.

"Costs" means all costs, charges or experises 6 whatstiever nature (including, withiout limitdtion, legal

Teesy including, without Humitation,. disbursemients and any Value Added Tax to be charged on such

costs, charges, expenses and disbursements,
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"Default Rate" means the rate of intercst payable in accordance with the terms of any agreements or
fetlers setting out the terms ol or constituting the Secared Liabilitics invelation to-ary amount which i3
not paid-on the due date Tor payment,

"Environnment” mcans dtl of the air, water-and faid including air within buildings did otler natural or
man=made structures above or below ground.

"Environmental Authorisations” means all permits, licences, consents o other suthorisations or
approvals tequired Al any time under any: Enveannigital Legislation for (hé opéiatidn of any Business
Operator and the occupation or use of the €harged Property by any person.

"Environmental Clalm” means any claim, notice of violatioly, prosecution, demand, action, official
warning; abatemetit-or otlier order {conditioral oratherwise) relating to Envirormental Maiters and any
netification or order requiring compliance with the terms. of any Environmental Authorisation or
Lnvironmental Liegislation.

“Environmental Legislation" means 4ll applicable statutes, sialutory. instroments, common law,
ireaties, regulations, directives, codes af conduiet, circalars, guidance notes, orders, notices, demiands
aid olher measires imposed by any Authority 1o which the Chargor or any Business Operator or the
Charged Property is or has been or may be or may have been sublect which relate to the poltution or
pristection of the Envirdiment oy the protection of the health ol any living Orgéanisni-or the protection of
public kedlth orwelfare:

"Environmental Matters" means:

4 the. genetation, deposit, disposal, keeping, freatment, transportation, transmission, handling,
g p : pirig, p 8
‘importation, exportation, processing, collection, sorting, presence or manufacture of any waste
{as defined in the Environmental Protedion At 1990) orof any Relevant Substance;

(B} public'or private nuisance, niolse; defective premises or health and safety at worlg

{c) the carrying out-of any development {as defined in Section 55(1) Town and Country Planaing
Act 1990); and

(d} any act, default or phenomeneon which is capable of causing harm to human health or welfare

or harm to-any. othici: Hving ovganism or-of damagiiig the Enviroruent.

“Exchange Rate" means'the prevailing spot rate. of exchange available to the Bank {as conclusively
determingd by the Bank).at or around T dm. tin the date dn which any. conversion ol currency i to be
effected pursuant to this Morlgage.

"Fixtures" means all assets of whatsoever nature, apart from land ‘and buildings, forming part of any
freehold or leasehold property owrred by the Chargor-and deemed by law o be Tmiinovable pioperly
other than tenant's fixtures.

“Insolvency Aet" means the Insolvéncy Act 1986,
"LPA" meang the Lw of Properly. Aet 1925.

"Matervial Fovironmental Effect” means any elfect on ihe Environment which is, or is reasonably
likely i the opinion of the Bank, in jts sole-discretion, to have amakirial adveérse effect on:

(a) the financial condition of the Chargor; or

(b) the ability of the: Chargor to perform ifs obligations under or otherwise comply with the terms
of this Mortgage; or

{c) ihe value or marketabitity of the Charged Property.

“Occupational Leases" means all leasehold interests .and other occupational rights whatsoever
{including, without limitation, all licences-and agreements for leases) in-existence from time fo time
refating to the whole or any part of the Clharged Property, the imimediate reversion o which g vested in
the Chargor. '

"Permitted Security Interest” means:
(a) thesecurity constituted by this Mortgage;

{b} Tiens arising by operatioa of law in the ordinary course-of business; and




1.2

(¢} any Security Interest expressty permitted to subsist in addition fe the security constituted by
this Mortgage with the prior written consent of the Bank.

"Planning Acts" nrednsithe Town and Country Planning Aet 1990, the Plarining {Listed Buildings and
Conservation Ateas) Aét 1990, the Planning (Hazardous Substancesj Aet 1990, the Planning
(Consequential Provisions) Act 1999, the Planning and Compensation Act 1991, the Locai Government
Plannitng and Land Act 1980, the Ancient Monunients. and Archiadological Arcas. Act 1979, the
Blanning and Comipulsory Purchase Aot 2004, the Planning Act 2008, the Localism Act 2011, ihe
CGrowtlyand Infrastructire Act 2013 andd any similar subsequent legistation.

“Property Insurance” means the insurance referred to in clause 9.4 (Property Insurance),
"Heeelver" means any receiver appointed pursuant {fo-this Morigage,

“Refevant Jurisdiction” in rospeet of any person means the jurisdietion in which such person {5
incorporated o, if different, has its principal place of business.

"Relevant Substance” méans all substances which are defined or végalated &5 toxic, hazardons,
flarmable, Highty réactive and explosive, orsny of these, pursvant to-any Environnicngal Legislation
(whether in-a solid or liquid form or in the form of a gas or vapour-and whether alone or in combination
with atey othier substance) and all radioactive, electiical or electromagnetic emissions which are capable
of causing harm to-humsan Tealth or welfare: or-luviv (6 any otlier living. orgafism or of damaging (b
Environment.

"Rights" means all the Chargor's rights, title-and interést from time to tine in any. lease, licence or
occupational right whatsoever together with the enfire benefit of all the Chacgor's rights, fitle and
interest from thme to time doodny renewal of, replacement of or yarfation to any such lease, licence ot
occupational right. (ircluding. without limitation; alt its rights. title and interest-in dny Oceupational
{.ease, agreement for.any Qceupational Tease and any associated agreements which may be granted by
the Chargor or any person deriving litle from the Chargor) from time to time over or i respect of the
whale or any part of the Charged Property.

"Scheduled Property” means all the propeity short particulars of which areset ouf in Schedule:2 (The
Scheduled Propetty), including; without limitation, all Fixiures oh guch propeity,

"Secored Liabilities" means all moneys, debis and Habilities from time to thne due, owing or incurred
by the Chargor to the Baik on-any clsreit or other account wliatsoever 61 otherwise in dny marner
whatsoever, IY each- case whether present or future; alone or jointly with any other person; actual or
contingent; as- prineipal or as swrety; in whatsoever name, finm or style; In whatsoever currency
denominated.

"Security Inferest" mcans any mortgage, charge, assignment, pledge, lien, right of set-off,
hypotheeation, encuinbrance, priority or other security interest (whether fixed or foating) including,
without litmitation, any. "held-back™ or "flawed agset™ arrangeiment fogether with-any preferential vight,
retention of title, deferred purchase, leasing, sale or purchase, safe and leaseback arvangement, trust
agrecinenit, declaration of trist, trust aristig by operatiori of law, sty gption or agresnyent for any. of the
same or any arrangement whicl has substantially the sanve commercial or substaniive etfect as the
creation of §ecurity.

"Subsidiary” means a subsidizry within the meaning of section 1159 of the Companies Act-2006.

"Taxes” means all present and future taxes, levies, duties, charges, assessments, deductions or
withholdings: whatsoever, including any interest thicreon, -and any penalties and fines with respect
thereto, wherever imposed, levied, collected or withheld pursuant to any regulation having the forceof
laww and "Faxation” shall be construed accordingly.

Tnterpretution

1.2.1  Inthis Mortgage:

(a) fhe clause heddings are included for conveniénce only and do not affect the
construction of this Morigage;

(b words denpting the-gingulis inchude the plursl and vice versa; and

(e wartls:denoting one:pender inclide exch.gender and all genders,

122 Inihis Mortgage, unless the context otherwise requitres, referénces tor




3.3

{a) persens include references fo natural persons, firms, parinerships, limited
partnerships, ‘companics, corporations, associations, organisations and trusts {in
each case whether or nol having a separate legal personality);

(b} documents, instrumerits and agreenients {including, without limitation, this
Mortgage and any document referred to-in this Mortgage) dre references to-such
documents, instruments  and agredmients  ag  modificd, amended, vavied,
supgplemented or novated from tine to fime;

{c) receivers are references o receivers of whatsoever nalore including, without
limtitation, receivery and managers and administrative receiveis;

{d) the termis the "Bank" and the "Reeéiver” include, where the cantext so admits,
references to any delégate of any such person;

&) A party w this Mortigage include references 10 .its. successors, trangferees and
assipns;

{1y clauses and schedules are references to clavses of this Mortgage and schedules to

this Mortgage; and relerences to-this Mortgage Include s schiedules;.

{m) statutory provisions (where the context 86 adimits and unless otherwiss expressly
provided) ave constred #s references 10 those provisions as respectively amended,
consolidated, extended or re-enacted from time to time, and to any orders
regulations,. instruments; plans; pevmissions, difections o other subordinate
“legislation made under the relevant statute or-deriving validity therefrom:

{h) atime of day is a reference to London time; and

i Ydisposal” inchudes asale, (ransier, assignment, erani, lease, Hcence, declisation of

"disposal” inchud le, transier, assig; t, grant, | i fechisat |

trust -or other disposal, whether voluniary or involuniary, and “dispose” will be
canstrugd aceordingly.

1.2.3 The seeurity constituted by this Mortgage shall extend to -al] beneficial inferests of the
Chargor in the Charged Property amnd to gity proceeds of sdle or otlier realisdtion or
revenues thereot or of any parethereof,

1.2.4 Paragraph 14 of Schedute BI to. the Insofvency Act 1986 shall apply to the Hoating charge
created by thiis Mortgage. '

Covenant to pay

The Chargar shall on d_t‘:mand pay to._the; -Bzml_; or discharge, as the case nay be, aill the Secured
Liabilitics whoit the Secured Liabilitics bécome due.

Intevest

The Clhargor shall pay 10 the Bank interest on any Seeured Lisbilitics st thie rates and upon the terms
from time to time agreed with the Bank,

H the Chargor becomes obliged under this' Morfgage o pay an amount fo the Bank or s Receiver by.
way of reimbursement gr indemnity for::

{a}) a Cost of other liability meurred by the Bank or.a Receiver; or

{5 a payment made by the Bank or a Receiver,

interest shall acerue on that amount at the Default Rate {rom the daje.on which the Bank or Receiver
fticts st Cost or-othier liability, or makes that paynient, wtil full discharge by the Chargor (after ds
well -as. before any demand made or judgment obtained or the liquidation or administration of the
Chargerd. Any inferest accruing under this clause 3.2 shal! be immediately. payable by the Chargoron
demand by the Bank..

Any interest accruing under this clause 3:shall be compounded-in the event of it not being punctually

paid o the interest payment dates applicable to the loan to which tlie Scoured Liabilities relate or
otherwise at sueh times as the Bank may require.and notify to the Chargor but without prejudice to-the:
right of the Bank to require payment of such interest when due.
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Security

By wiy of continuing security in favour of the Bank tor the payment.and discharge of the Secured

Liabifities, 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 busiivess or
unilertaking conducted at the Scheduted Property;

assigns absolutely to the Bank, the Rights;

charges by way of fixed charge all rights-and interestsin and claims.made underany insurance policy
relating to the Scheduled Property now orat any time after the date of this Mortgage; and

charges by way-of fioating charge, all Chattels,

Further assurance

The Chargor shalir

forthwith, &t any-time if so required by the Bank, at its.own expense execute and deliver to the Bank
sich firther legal or other mortgages, chirges, assignments; scourities, authurities and documents as
the Bank may in iis discretion require of the whole or such-part of the Charged Property as the Bank
may speciy, in such form as the Bank may in its discretion require, {o secure the payment or discharge
of the Seeured Liabilities, . including, without limitation, in order to vest the whicle or suich part of the
Charged Properly iiv the Bank, the nominee of the Bank or in any. purchaser fiom the Bank or the
Receiver;

peniding the execution and delivery of any such assigaments referred to in clause 5.1, held such
Charged Property referred fo in:clause 5.1 upon trust for the Bank subject. to the provisions of this
Morigage; and

pending the execution and delivery of any-sech morigages, charges; secutities, authorities -or other
documents referred to in clause 5.1, hold such Charged Pioperty refetred to in clatise 5.1 subjéct o the
provisions of this Mortgage.

Deposit of documends and title. deeds

The Chargor shall deposit with the Bank (and the Bank during the continuanice of this security miay
hold and retain) all deeds and documents of title relating fo the Scheduled Property including, without
limitation, ali O¢cupational Leases.

Negative pledge
The Chargar shall nat:

create, purport to ercate. or allow to subsist, any Security Interest over the whole-or any patt of the
Charged Property except for any Permitled Security Interest;

convey, dssigtl, transfer. of agree to convey, assign or Liansfer the whole or any part of the Charged
Property:

permtit or agreé to-any. variation of the Rights or any-other rights attaching to the whole or any part of
the Chigrged Property: or

do, cause or permit 4o be done oromil'to do-anything which may in the epinion of the Bank, in.any
way deprcciate, jeopardise or olberwise prejudice tie value to the Bank (whether monetary or
otherwise) of the whole or-any part-of the Charged Property.

Representations and warranties
The Chargor represents and warranis-to the Baok that:
.11 Status

it'is' duly incerporated and' validly existing under the laws of its Relevant Jurisdiction and
is-fully qualified and empowered to owr it assetsiand carry out #s business;

R.L2  Powers

it.has power.to enter info-this Mortgage, to-exercise its rights and perform its obligations
hergunder; and has takén all ncccssary corporate and other action to authorise e




82

execution, delivery and performance of this Mortgage and any other documents referred to
herein;
8.1.3  Anthorisations
all -acls;, conditions, authorisations and other fhings required. to be done, fulfilled and
performed by it inorder:
() tn engble it fawlully to enter into, exerciseits rights under and perform-and eomply
with the'ebligations expressed to be assumed by it in {his Morigage;
{t to ensuate that the obligations expressed to be assunred by # in this Mortgage me
tegal, valid and binding: and
ey to make this Mortgage adintissible in evidence i the Relevant Turisdiction
liave been done; Tulfilled and performed and are in full force and effect;
8.84  Legal validity
the obligatioris expressed te be assumed by il in this Morlgage are legal and valid
obligations binding o itin accordanice witli the terms of this Morigage;
8.1.5  Imformation
all of Tthe written information sepplied by or o behalf of the Chargor to the Bank is true,
completeand accurate in atl maierial respects:
8.1.6  -Ownership of the Charged Properiy
it is.absolutely, solely and beneficially-entitled to afl the Charged Property as from the date
it gr any. part.of it falls to be charged under this Mortgage and the rights of the Chargor in
respect of the-Charged Properey ave free from any Sseurity bitgicst of any kind other than &
Permiited Security Interest;
8.7 Nodisposal
it has not. sold or agreed to scll or-otherwise disposed of, or agreed to dispose of] the
benefit olall orany of the Chargor's right, title and interest in and to the Charged Property;
8.1.8  Emvironmental compliance

neither it nor any Business Operator has breached any Environmental Legislation and no
condition existy or act or overt has ocourred which could give rise-to any breach of or any
tiability-of .any kind under any- Envirenmental Legislation by ither the Clargor or-any
Busingss Operator;

8.1.9  Envirommental Authorisations

it and any Business Operator are in possession of all Eavironmental Authorisations
“required for the coniduct of their business or operations (or any part thereof) and neither the
-Chargor nor any Business Operator has breached any of the teims ‘of corditions of any
such Environmental Authorisation of received any notice from any Authority in respeel of
any actual of potential contravention.ofary Environnental Authorisation; and

8.1.10 Occupmtional Leases

the. Oceupational Leases are valid, binding and -enforceable. fn. accordaisée with their
respective provisions and-the details of v Occupational Leases are true and accurate.

The representations and warranties s&t forth in this clause are given and made - on and as of the date of
this Mortgage, shall survive the execution of this Mortggse and other than the representdtion i cliuse
8.1.5 (Représentations and warraniics - Information) are continuing representations and . warrantics
which are deeined to.bevépeated on each day during the contintiance of the security constituted by this
Mortgage.




9.3

9.4

9.5

Undertakings
The Chargor gives each of the undertakings contained in this clause to the Bank.
Dusiation

The pndertakings in-this clavse-shali remain in force during the continuance of the seeurity constituted
by this Mortgage.

To comply-witli statites

The Chargar shall comply witl-all requirensénts 6fany Authority, ali obligations under any statute and
all byelaws and regulations retating to the whicke otiany part of the Charged Property.

To provide inforsiation

The Chargor shall firnish to the Bank Torthnwith-on demand by the Bank such information and sapply

such documents. ot papers relating to the Charged Property from ime o lime as the Bank may in its
discretion feguiré '

Property Insurasice

The Chargor shall insure and keep Instred the Charged Propésty with éputable and responsible
insurers previoiisly appivved-by:the Bank:

9:4.1  insuch manner and to such extent asis reasonable and customsary for an enferprise engaged
in the saime of 4-gimilar business dnd in the same o shniilar lacalities tncluding, without
lim#ation; insurance: to cover logs or damage arising by fire; civil commotion, terorism,
explosion, airceafl, Mood, siorm, fempest, busst pipes. public liability. and. such other risks
and contingencics as the Bailcshall frony time to time request; and

942  in the full reinstafement cost of the Charged Propertly (being not less than- such.sum or
sums (ifany) as-the Bank may in its discrefion véquive) including, withiout limitation:

(a) architects’, surveyors' and all other professional fees, demolition -and shoring-up
casts:
() Value Added Tax chargeable on the cost of such reinstatement and liable to arise

out of any self-supply-charge;-and

iy ioss of income froim reénts, Hcence fees or otherwise for not less. than three years-or
such greater period as the Bank may in its.diserction require, having regard to any
potetitial incieases in reiit #8:a result of rent reviews, reversions or otherwise.

General obligafions regurding inswrance
The Chargor shall:

9.5.1  effect the Property Insurance in the name of fie Chargor and the Baok and such other
names as the Bank may approve  bul without liabil 1ty on the part of the Bank for any
‘premium in relation to sich Property Thsurance;

052 duly and punctually pay all premiums.and any oiher moneys necessary for maintaining the
Property Insurance.in full force and éffect;

9.5.3 enswethatevery policy of insiwance relating to the Propeity Tnsurance conlains a first foss
payee clause and a standard mortgagee clause, whereby such insurance will not be
invalidated. vitiated or dvoided as against a mortgagée in the eveal of any
misrepresentation, act, neglect-or failure to dlscl{asu on the partof the insured;

954  produce to the Bank .on request copies of all policies ‘and ali receipts for the current
previnms withi vespect to the Property Insoranes; aid

9.5.5 hmmediately give notice (o the Bank of any occurrence which gives rige, of tiiight give rise,
to a claim dnder-any policy of insutditce relating to the Property Insurance and, except with
the:prior wrifien consent of the Bank, the Chargor shall not-agreeto settfement.of any such
clain.

If the Clidrgor atany time f4ils to perform. any of ils obligations contained in this clause, the Bank may
effector renew such insurance as the Bank thinks fit-and the Chargor shall reimburse the Bask for the
Casts thereby incurred on démarids




9.6

9.7

ERY

9.9

.10

Insurance monies

26,1 Any monies received by virtue ot any insurance relating to the whole or any part of the
Charged Proporty (whether effected puisuant w0 this Morigage or otherwise) will be
deemed 1o be part 6f the Charged Property, The Chargor shall apply all such monies in
making good, or in-recouping eipendituie tncinred i making good, ahy loss or damage oy
if the Bank in'its discieiion so requires, towards dischargc of the Securied Liabilities.

96,2 The Chargor shall ensure that all such-monies as are referred to in clause 9.6.1 which are
not paid divectly by the insurers to the Bank shiall be held by the vectpient apoi trost for the
Barik and be applied by the Chargor in accordanes with clause 9.6.1.

9.6.3  This clause applies whelher or not this Morlgage has becoine enforceable,
Fo vepuir

The Chargorshall at all limes keep-in good and substantial repaiv-and condition, all buildings, crections
and struetures o and in the Chiarged Property and where it 1$ uneconomic to repaii-any part of the
Charged Prapesty. replace suclr part by another similar asset of equal or-greater quality and vabue,

To allow entry

The Chargor shail allow, and shall procure that any person occupying-the whole or any part of the
Charged Properly under any Occupational Lease shall aliow, the Bank: and its agents, with o without
surveyors, workimen dr othets authorised by it upon prior riotice {ekcept in an cmergency ) to entér the
Charged Property ‘in ordeér to view the Chiarged Propesty, to-casty oul any repairs: on the Charged
Property which the Bank considers necessary orto do anything the Bank i entitied to do puruant o
clise 0.2 (Bank's performidnee of covenants).

Alferations
The Chargor shall not:

9.9.1 inany manner lessen the value of the Charged Property:

9:9.2  except with. the prior written cousent of the Bank, make any stivctordl alterations: o the
Charged Praperly or cany out any works of demolition, construction; addition or otherwise
in or to the Charged Troperty: or

993  severany Fixtires.

Title
Thie Chargor shall:

4,001 comply with, enforce and not waive, release or vary (or agree so to do) any restrictive or
olher covenaits or abligations affeéling the Charged Propetty;

9.10:2  pay altl rents, rates, Taxes and (ILI{g'o'ings- however arising payable in respect of the whole o
any part of the Chiarged Property owed by it 6r by the ownér or gecupier of the whole or
any part.of the Charged Property aind comply with all vestifetive and- other covenants-and
obligations. to be performed by it under any lease under which it holds the whole or any
part of the Charged Property;

Y103 ifthe Bank or the Receiver pays any of the items menfioned in clause 9,10.2; reimburse the
Bank or the Receiver-in full,.on demand;

9.10.4 enforee all restrictive or other covenanis-and obligations owed to it by any lessor under any
lease referred to in clause 9.10.2;

9.10:5 ot waive, release or vary {or-agree so to do) any obligation owed lo it by any lessor
teferred to in clause 9.10.2 orany provisionof any lease referred to In clause 9. 10.2;

9.10.6. not cxercise any option or pgwer to break’ or terminate any. lease referred @ in clause
9.10.2:

9.16.7 nolsurrender oragree to surrender any tease refenred to in clause 9.10.2;

9.1:8  not do, or-omitl to-de, anything undérany lease referred tovin clavse 9:.10:2 whereby such
[ease might be Torfeited; and




9.16.9  except with the prior written conzent of the Bank, not agree any increase in the rent payable
ander any leasereferred to-inclause 9.10.2.

9.11 Na creation of eqsemenis eie,

The Chargor shall ot grant, create, or pernrii to be acquired, any easement, right or privilege rélafing
to.or atfecting the whole or any part of the Charged Property,

312 Lemsing
The Chargor-shall nat:

0021 exercise-any statutory or other power of leaging; agrecing (o lease or-accepling surrenders
of teases otherwise available to-the Chargps;

9,122 grant or dgree to-grant or créaie any Occupational Lease of dity deseription oe-Contiactiia
right fo eccupy or use-the wholeor any part sfithe Chiarped Property:.or

9123 grant any licence or perriission fo assign, underlet or part avith, or share oceupation or
passession, of the whiole orany part of the Charged Property.

9.13 Occnpational Leuses
The Chargor shiall:

9131 comply with all restrictive and other covenants and-ebligations. however arising, to-be
pérformed by it a8 lessor under gny Gecapational Leasée;

9.13.2  enforee all vestrictive and other covenants snd obligations. however arlsing, owed fo it as
lessor under-any Oecupational Lease;

5,033 not waive, release or vary {or dgree so to do} any Rights or any provision of any
Oceupational Lease;

9134 except with the prior written consent of the Bank, niot:

{2 exercise any option or power to break, terminate, renew or extend any
Occupational Lease

{b} accept or agree to acceptany surrender of any Oceupational Leasc; or

<y grant aty consenl or licetice as lessor or granior under any Occupational Lease;
and

G135 comply with-any provisions contained i any Occupational Lease for the review of the
rents théréby reserved and, except with the prior writte)y consent of the Banle, shall not
settleor agree to settle any-such rent.review.

9,14 Agreemerits for Sale
The-Chargor-shatl:
9.14.1 enforceall ghligations owed to it-by-any purcliaser wirdes any Agicement for Sale:

G142 nol waive, release or vary (or agree 50 (o do)-:a‘ny abligation. owed 6 't -under, or any.
provision of, any Agreement for Sale; and

9043 except with the prtor written consent.of the Bank, not exercise any power to (erminate any
Agrecment for Sale.

9.15 Tornnige.

The Chargor shall manage the Charged Property and any person occupying the whole or any pait of the
Charged Property under any Occupational Lease in accordance with the principles of .good estale
marageient and in aty manner that the Bank may in its diséietion require.

9,46  Plamuing
The Chargor shiall:
9,16.1  comply with-all the provisions of the Planning Acts;

9.16.2  comply with any conditions attached to any consent under the Planning Acts relating to or
atfecting the Charged Property;,




9.16.3

9.16.4

4.16.5

9:.16.6

9.16.7

not carty out any development {as defined in the Planning Acts) or redevelopment.on or of
the Charged Property;

except with the prior wrilten consent of the Bank. sot-change the use of the whole or any
part of the Charged Property:

except wiily the priorwiitten consent of the Bank, nol make any application far-dny consent
under the Planning Acts-or implement any planning permission;

skeept with de prios written consent of ie Bank; not enter-into or agree ta enter info any
agreement. ol to assume: liability to make payments pussuant fo the Commamity
Infrastructuie Levy Regulations 2018 -and

exeept with the prior wrilten vonsent-of the Bank, not.enter into, or agres to enter-inte, any
agreement under Section 106 of the Town and Country Plamning Act 1990 (Agreement
régulating developrient of dse of land), Section 33 of the Local Government
(Miscellancous: Provisions) Act 1982 (Enforceability by local avthoritics. of certain
covenanis refating to fand) or Section 38 of the Highways Act 1980 (Power of highway
authorities to adopt by agreement) Section 278 of the Highways Act 1984 (Contributions
tonwards - highway works), Section 111 of the Local Government Act 1972 (Bubsidiary
powers of. lm,al aithorities) the Localisny Act 201 I, the Growth and Tnfrastiacture Act 2013
or dfy other legislation from time (o-time: lcouifztu}o the develo opnient, usé; salety. and
conirol of property.

9.17 Compulsory purchuse

Thie Chargor shall;

9471

9.17.2

e17.3

except with the prior wiilten consent of the Bank, not congent lo, or enier into any
negatiations with any Authoelty with regaid to, the scquisition. of the whole or any part of
the Charged Property;

if so requested by the Bank, per it the Bank-or its agenl or 2 fmy{mc engaged by the Bank to

conduct suchnegotiations or give such consent on the Chargor's behalf; and

1ifa hotice is.given to the Cldrgor by an Authority that sucl Authiority intends to.acquire

the whole or any part of the Charged Property and such notice contaiits any condition, niot,
at.any time.after the date of stz_ch notice, do or amit or sufferto be done or emitted any act
ar thing which may be'in breach of such condition.

9.8 To give notice

The -Chargor -shall, forthwith after receipt of any notice, order, divection, -designation, resalution,
proposal or:other matter given or made by any Authority (whether or not under the Planning Acts) and
refating to the Charged Property or the area in which the Charged Property is sitisated (8 "notice™):

9,180
9182

8.18.%

give full written particulars:to the Barik of such notice;

if required by the Bank forthwith, and at the Chargor's cost, take all necessary steps to
comply with such notice; and

at the request of'the Bank, and at the Chargor's cost, make or join with the Bank in making

such sbjection or representation agaiilst, in respect of; ov telating to, such fiotice as the

Bank may 5 its discretion reguire,

918 Investigation of fitle.and other enquiries

Tlhie Chargor shall. al its expense:

9191

9.19.2

6,193

forthwith on demand provide the Bank with a report ag fo the title of the Chargor 1o the
Charged Praperty dnd the Oceupational Leases and yelated miatters conterning the items
which may. preperly seughtto be covered. by apr udent inorfgagee ina solicitor's report.of
this nature;

on démaid, grant the Bank or its. solicitors all such facilitics. within the power of the
Chargor 1o enable the Bank. or -such solicitors o earry oul investigations ol fitle to the
Charged Property.and {o edrry out gevera] enquiries relating lo the Chiarged Property;and

co=aperate-and comply with all other reasonable requests relating 1o the Charged Property.
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Enviroument
The Chargor shall:
9.20.1 an_d. shall procure that any Business Operator shall, obtain and nzain_tain in full fOE’CB and_
effect all Envivomitental Adthoiisations dnd ensure liat the -Charged Property, itself and
any Business Operator complies with all Environmenial Legisiation: and

9202 promptly-on becoming awidre of it inform the Bank of any Envitonmertal Claiai which has
been made-or thredtensd against the Cliargor or any Business Operator o any of the
officers of the Chacgor or any Business Operator or any eccupier-of the Charged Property
or any réquirément of any Authority, Enviroamental Auvthorisation or applicable
Envitonmeital Legislation to-make any investment o expenditire or (ake or desist from
taking any action which might have a Matertal Environmental Eiffect,

Costs and Bank's performance of covenants
Coste nnderinking

10,10 The Chargot shall on dédiand pay 1o the Banle.or any Receiver the amornt of all Costs
incmived by the-Bank or any Recelver in connection with this Mortgage; inchuding the
emforcement of, orthe preservation of, any righis under it.

10.1.2  Fhe Chargor itideninifies the Bank -snd a0y Receiveron.a full and unlimited basis for any
breach of its.obligations under this clause 10,1,

Bank's perforsumee of covenirifs

Tt the Chargor Tails fo_petform. any of the undertakings cortained in clause 9.7 {To repait} to clause
9.28 (Environment) (inctusive}, the Bank may perform any such covenant at the Chargoi's expense and
the Chargor shatl reimiburse flxe Bank for the Costs of such performance on deniaid, Nothing i this
Mortgage shall oblige the Bank to perform any covenant of the Chargor.

Enforéement
The:security constituted by this Morigage will become enforeeable;

(a} it the Bank serves noticz on the Chirgor demanding payment or discharge by the Chargor of
all or-any of the Seciwed Liabilities when dueror

{1 if the Chargor requests the Bank to appoint a yeceiver over the whole of any part of iis
uidertaking or assets,

Statutory power of sale

For the purjioses.of all powers implied by statite, and in particular the power ol sale under Section 101
of the LPA (Powers incidenl lo estale or inderest in a morigage), the Secured Liabilities will be deemed
fo-have becamie due when the security crealed by this Mortgage becomes enforceable and Section 103
of the LPA (Repulation: of exercise of power of -&ile) and Seetion 93 of the LPA {Restriction on
consolidation of morigages) will not-apply.

The statutory powees of leasing conferred on the Bank are extended se as to authotise the Bank o
fease, make arrangements for leases, accepl surrender of leases and grant options-on sucly ferms and
conditions as the Bank may in its.discretion thiik fit. The Bank is not obliged to.comply with any of
the provisions of Section 99 (Leasing powers of mortgagor and mofigagee in posscssion) and Scelion
104 (Powers of mortgagor and mortgagee.in posscssion to accept surrendess of leases) of the LPA.

Each of the Banlc-and the Receiver may exelcise such person's statutory power of salé in respect ol the
wholcior any part-of the Charged Property.

Receiver
Appoininient of Receiver

13,11 AL any time aller the security constituted by this Mortgage hag become énforceable,
whether or not the Bank has entered into or taken possession of the whole or any part-of the
Charged Property pursuant to this Morigage:

(a) thie Bank miay, by writing under the hand of any authorised officer of the Bank,
apipoint any. person or persons to be a-receiver of the: Charged Property and such




13.2

persen or persons shall, with effect fiom the date of such appointment, be a
"Receiver”; '

) ihe Bank may, fronr time to-time, in similar manner, remove the. Receiver and
appoint dnother i Tiks place; dnd

(c) ihe Bank may, either at the tinte of @ppointiient or at any time thereafiey, fix the
remuneration of the Receiver,

None of the restrictions fmposed by the LPA in relation to the appointment of receivers,
the:giving ol notice or vilerwise shall apply.

The Recétver may lram tme to time delegate, by power of attorngy or otherwise, o any
persos any of his powers and discretions; whether arising by statute, the provisions of this
Morlgage or otherwise, upon such terms and. for such periads of time.as he way in his
diseration think fit and may frony e 1 time terniingie dny sach delegation. The Bank
shiafl not be Hable to the Chargor for-aiy loss or damage arising from any such delegate's
act, default, neglect or misconduct of any nature whatsoever., ' '

Powers-of Receiver

Thve Receiver has-all the powers to do or abstain from doing anything which the Chargor could do or

abstain from doing in felation to the Charged Property ncluding, without [imitation the poivers

conferred by Section 109 of the LPA {Appointoneiit, powers, réhaneration-and duties ol rectiversyand,
in (he casc of a Receiver who is an adminisirative receiver, the powers conferred by Section 29 of'the
Insolvency Act (Definitions)y and Schedule 1 1o the Insolvendy Act {Powers of adminisiator or
administrative receiver), and inpacticalar the Receiver may:

13.2.1

13.2:2

13.2.3

13.2.4

Cenry on business

carry on, manage or concurin carrying onemanaging the whole or any part i the busiess
of the Chargor as he may inhis discretion think fil;

Protection of assels

{a) manage, insure,. repair, decorate, maintain, alter, improve, retew or add to the
Charged Propérty or.corieur in so doiig;

(by commence or complete:any building operations on fhe Charged Property;

{c) apply for and maintain any planiing permissions, building regulations, approvals

and any other pelinissions, consents or licences,
_in each case as he may.in his discretion think fit;
Reulisdation of assets
sell, exchange, convert into money and réalise the Chraiged Property or congar in o dotbrig
by public auction or private contract and generally fn such manner and on such ternis as he
may in his: discretion think fit. Without prejudice to the generality of the foregoing, he
may do-any af these things for any valuable consideration, including; without limitation,
cash, shares; stock,. debentures dr othier obligations. -Any such consideration may be
payable in a lump sum or by instalments spread over.such period as he may in his
discretion think fit;

Let, hire or fedise

{a) let, hire or lease {with or without premium} and accept surrenders of leases or
tenancies or concur-in so doing;

{by arant vighls, options or easemenis over and otherwise deal with or dispose of; -and
exercise all rights, powers and diserctions incidental te, the ownership of the
Charged Propeity; and

{c) exchange or concur iin exchanging the Charged Property,

in each such case in such manneiand penerally on sich terms ds hie miay in his: discretion
ghink fit, with all the powers-of ail absolute-beweficial owner. The Receiver may exercise




13.2:6

13.2.8

13.2.9

(3.2.10

any such power by effecling such transaction in the name or on behall of the Chargor or
otherwise;

Rent

{a) without any further consent by, or notice to, the Chargor, excrcise on its behall, in
respect of any rent, all the powdrs dnd provisions conferred on a landlord or a
tenant by any legiskaticn iy force relating 1o such vty and

{b) make allowances to, and resarrangements with, any. person occupying the whole ot
aiy part of the Charged Property unider any Ocexpational Lease fiom whom any
rent and ‘any profits may be receéivable, al negotiate and agree, or refer io
arbitration, any revision ol rent under any feases in respect of whicl the rental shigy
fall to be reviewsd and accepl service of, oF seive, diy tiotice received of tequired
ar.deécaicd desirable in connection with: any such review or with the exercise of
any option;

Borrowing

for the purpose of exercising any of the powers, authorities or discrelions conferved on him
by orpiosuant o this Mortgage or of defraying ‘any Costs (mclﬂclmé without limitation,
his 1emm1e1at10n) whiclyave- incarred by kim in the exercise of such powers; authorities or
diseretions or for any other purpose, lo raise and borrow money o incur any othier liability
cither Linsec:med oi secured o the Ch'uﬂed Property, eiilier in peiority 1o -the sec.unL)*
constituted by his Mor tgage ot otherwise, and generatly on such terms as he may in his
discretion think fit. No peison lcndmg such money is-10 b concerned To engisire 4% (0 the
proviicty or purposesf the exercise of sueh power of as [0 the qppllcatlon ot any motiey so
raised orborrowed:

Meke calls

nrake, or reguire the directors af the Chargor to make, such-catls upon the shareholders of
the Chargar in respect of any uncalled-capital of the Chargor as the Recdiver may in his
-discretion require and crforee payment of afy ¢all so.made by action (in the name of te
Chargor or the Receiver as.the Recciver may in his discretion think fit) or otherwise;

Lompromise

(a) settte or compromise-any claim by, adjust any account with, refer to-arbitration any
dispute with, and deéal with any question or-dersand from,-any person who is, or
claims to be, acieditor of the Chargor, as he may iy his discretion think {ii;-and

by settle or compromise.any claim, adjust any accotinl, refer-to-arbitration-any dispute
and deal wuh gy question or demand relating in-any way fo the Cliarged Property;
as he may-in his discretion think fit;

Proceedings

biying, prosecute, enforce, defend and abandon all such. actions, suits. and proceedings-in
refation to the Charged Properly as’he may in his discretion think fit;

Subsidiciries

{a) promote the formation of any Subsidiary of the Chargor: with a view o such
Subsidiary purchasing, leasing, licensing of otherwise acquiring ‘s interest in the
Charged Property:.

(k) arrange for the purchase, ledse, licence or acquisition of'an intevest inthe Cliazged
Property by any such Subsidiary for any valuable consideration, incloding, without
limitation, cash, shares, debentures, loan stock, convertible loan stock or other
securities, profits or o sum calenlated by reference to profits, turnover, royaltics,
licence fees or oihierwise; whether or-not-secured on thie undertaking or assets.of
such Subsidiary and whether.or nof such consideration is payable.or recéivable in a
lump suim or.at any time or any number of times by instalments spread over suchi
period; asthe Receiver may by his discretion think-fit; and

(¢} arrange for such Subsidiary fo-trade or. cease to trade-as the Recgiver may in his
discretion think .
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13,6

13.7

13.2.11 Emplovees

appoint-and discharge any manager, ofticer, agenl, professionat adviser, employec and any
other person, upon such tefms-a8 hie may brhis digéretion thenk fit;

13.2.12 Receipts.

give valid receipts Tor all monies and éxecute all assurancesand thitngs whichi Tre may in his
discretion think properor desiable for realising the Charged Property;

13.2.13 Enviromnent

conduet and complete all investigations, studies, sampling and testing and all remedial,
removal and other actions, whether reguired wider Environmental Legislation or by the
Bank or otherwise and comply with ail lawlut orders and directives of all Authorities
regarding Bavironmental Legistation; and

13.2.44 General powers

do- all such other acts and things as the Recelver may in hig discretion. consider to be
incidental or conducive to any of the matters or powers set out in this Morlgage or
otherwise: incidental of condacive to the preservation, improvement or tealisation of the
Charged Property.
Receiver us agent of the Chargor
The Receiver is-at all thmes-arid for-all puiposes theapenl of the Clisirgor, Subject to the provisions of
the Insolvency Act, the Chargor-is solely responsible for all the Receiver’s acts, defaulis, neglect and
miscondiret-of dny rature whatsoever and foi his rentineration-and Costs, to-the exclusion of fiability
on the part of the:Bank.

Na obligation
The Receiver is not-obliged to exercise any of the powers setout i this clause,
Several power

Where more than one Receiver is appointed, each Receiver has the power to-act severally unless the

B3ank specities-otherwise in the appeintment of such Receiver,
Powers éxercisuble by the Bank

1360 The Bank may exercise all powers granted to the Recciver by this Mortgage, whether as
attorney of the Chdrgot.or otherwise,

13.6:2  The powers of the Receiver sef out above are in-addition fo, and without: prefudice to, all
statudory and other powers of the Bank 4s provided. in clause [2 (Statutory power of sdle)
ot otliciwise and so that, inler alia, such powers are dnd renvain exercisable by the Bank fi
respect-of that part of the Charged Properly in respeet of which no appointment of a
Receiver by the Bank is from time to tiare subsisting.

Application of proceéds

The provisions of Sections 99 to 109 inclusive of the LPA are varied and extended to the extent that all
monies received by ihe Receiver be applied in the lollowing order:

13,7.F  in full payment of his remuneration and the Costs of realisation including, without
limitation, -all Costs of, or incidental (o, any exercise. of any power referred to i thig
Mortgage, including, without limitation, alb outgeings paid by the Receiver;.

13.7.2  providing.for the matters specified in paragraphs (i) to (iii) inclusive of Section 109 (8)of
1he LPA (Appointnient, poweérs, reiumeration and dutics of feceiver);

1373 in.or-towards satisfaction of any debts or other imposts which are by statufe made payable
in preference to the Secured Liabilities to the extent o which such debts or imposts are
made s0-payable;

13.74 if so required by the Bank in it diseretion, in or towards satisfaction of ‘the Secured
Lidbilities; and

13.7:5  to the personentitied {o any surpius.
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16.2

7.
17.1

172

17.3

174

Protection of third parties

Aﬂy person {including, without limitation, any purchaser, morigagor or motigagee). (in this clause a
privehaser”) dealing with the Bank may.assume without inguiry that:

14.1.7  some part ol the Secured Liabilities has become due;
14.1.2  ademand forsuch Secared Liabilities has been duly made; and

14.1.3  such Secured Liabitifies have become due within the meaning of Seetion 101 of the 1.PA
{Powers incident to-gstate or intersst in a morlgage),

No purchaser dealing with the Recetver or the Basik is to be concerned ‘1o enquire whether any power
exercised or purported to be exereiscd by the Recetver or the Bank has become exercisable, or as to the
propriety or regidasity of any sale by, of ather dealingwith, the Receiveror the Banl, Afty such sale or
dealing is deemed to be within the powers confemed by this Morigage and fo-be valid and effective
accordingly,  All the protection to purchasers, cantained in Section 104 (Coniveyance on sale) and
Seetioir 107 (Mor tgdcee& receipt, digeharges ete ) of ihe LPA -arid Section 42(3) of the Insolvency Act
{Prohibition upon enquiry inlo aémm;simuvr: peceiver's-powers) apply fo any purchager.

Mo liability as mortgagee in possession
Mortgngee's Rubility
Neither the Bank northe Receiver ist
15.1.1  liable to account as irortgagee in possession i respect-of the Cliarged Property;-or

15,1.2  liable for any loss upon realisation or exercise of any power, authority or vight of the Bank
or the Recelver arising under this Mortgage, or for any act, default, negléct, or misconduct
of any nature whatsoever,

Possession

I the Bank or the Receiver cnters info possession of the Charged Property, such person may at any
tire go out of possession-at the diseretion-of such persdn,

Power of attorney

The Chargor brrevocably appoints, by way of security, the Baik, cach person deriving title. from the
Bank-and the Receiver, jointly and severally to be its attorney (with fuli power'to appoint ‘substitutes
and to sub-delegate) for &, in'Hs.name, on its behalf and as ils act and deed or. otherwise to sign or
exceuteany dewd o dociiment or do any act.or thing whicly the Chargor is,-or may become; obliged.to
sign, execute Or-do-pursuans to this Mortzage or which the Bank, the Recelver or aiy peison deriviig
title from the Bank or the Receiver may in the:discretion of such person think fit in connection with the
sxercise of any of the-poiwers of such person ot the realisation of iy scourity constitated by this
Morigage:

Without préjudice. to ile geherality 6f the foregoing, the: Chirgor vnconditionally undertakes & the
Bank, and separately to the Receiver and to- cach person deriving title from the Bank or the Recciver,
that it shalt ratify and confinm anything done or purported to be done by .any atforney appointed
pugsuant {o this clause. '

Cumulative and continuing security

This Mortgage is.a continuing security to the Bank régardless ol any intermediate payinent or disclarge
of tlhie whole-or ity part of the Sscared Lidbilities and will not be prajudiced or alfécted by any act,
omissien or circumstance which, but for this clause, might affect or diminish its-effectiveness.

The secwity constituted by this, Mortgage is in addition to, is not in substitution for, is- without
prejudice {o; and does aot merge with, any rights whatsoever which the Bank may have, whether in
respect of the Secured Liabilities or otherwise, including, without limitation, any sights arising wider
any other Security Interest, atry bill, rote, guarasitee, contract or applicable rale of Taw.

Ay receipt, release or discharge of the security constituted. by, or of any liability arising under, this
Mortzage shiagll not release o dischargs the Chargor fioin ady liability which miay exist fridependently.
of this Mortgage 1o the Bank:

Where the security constituted by this Mortgage initially takes etfect as.a collateral or further security
toiany other Security Interest hidld by the Bank: then, notwithistaiding-any receipt, release or.discharge
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given in respect of such other Security Interest, this Mortgage shall take effect as an independent
security for any monies, Habilities or other sums seeured by such other-Security Interest.

Lmmediate recouvrse

The Chargor waives any right it may have.of first requiring the Bank:(or any trustee or agent on itg
behalf) to picosed dgainst or enforce dny other rights of Secwrily Titerdst o claim paymient Troim any
person betore dlaiming ffom the Chargor duder this- Morigage, This walver applies irrespective of any
faw or any provision of agreements or side letters befween any partics in relation o the Seeued
1iabifitizs,.

Discharge

Subjeet to clause 20.2 (Avaidatice of paymeats), upon irrevoeable discharge in full 6l the Secured
Liabifities, the Bank shall at the request and cost olthe Chargor:

{a} release the Charged Property from the securily constitufed by this Mortgages; and
(b re-assign ta the Chargor any -Charged Propeity that hias been assignied to the Bank under this
Mortgage.

Aveidance of payménts

No assurance, security or payment which may be avoided under the law or subject to an.order of the
court made under-any law rélating to bankvuptey, insolvency, administiation of wiidiing-up, Hicluding,
wilkaut Hmitation, the Tnsolvency Att, and rio release, settlement or dischacge given or made by the
Rank on the faith of any such assurance, security or payment, prejudices or aflects the right of the
Bank:

20,11 recover any monies from the Clargor {inctuding; without liniitation, any monies which it
is compelled to refund under Chajiter X (Malpractice before and during ligquidation,
penalisation .ol companies dnd company officers; ifvestigations and prosecutions) of the
[nsolvency Act-and any Costs payable by it incurred in connection with such process); or

20.12 to enforce the security comstituted by this Mortgage to the full extent of the Secured
Liabitities.

period of one month phus any statuiory period within which any such assurance, sccurity or payment
can be avoided or invalidated notwithstanding any release, setflement, discharge or arvangement given
or made by the Bank.

[f at any tine within the period referred o in clause 20.2 any person takes any step whatsoever relating
i (i) the winding-up or administration of the- Chargor;.or (il any arrangement-with the creditors of the
Chargor, the Barik may refain the whole ordny part of the security constituted by this Movtgage for
sueh further period as.the Bank may in s discretion think fit. Such security will be deemed to have
been held and remained held by the Bank a8 security for the payment to the Bank of the Secured
Liabilities.

Prior cliarges.

If there subsists any prior Security Tnterest against the Charged Property and either, any step is taken to
exercise-any power or remedy conferred by such Security Interest or the Bank or the Receiver exercises
any power of sale pursuant to this Mortgage, the Bank niy redeem suth prior Sécurity Interest or
procire the transfér of such Sceurity Titerest ta-itseli and may settle-and pass the accounts of {he person
enlitled to such Security Interest. Any accounis.so settled and passed are cenclusive and binding on the
Churgoi,

The-Chargor shall reimburse the Bank: [or any Costs incurred by the Bank.in exercisc of its rights under
this-clause.

Opening a new account

If the Bank receives notice of any subsequent Secwrily Intévest affecting the Charged Propeérty, the
Bank may open a pew aceount for the Chargor i its boolks.

1f the Bank does not open such new account, then, unless the Bank gives express written notice to the
contrary to the Chargor, all payments by or on behalf of the Chargor to the Bank will be treated a5 fiom
the time of receipt of notice of such- subisequent Security Interest. by the Bank as-having been credited
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to.a new account of the Chargor and not as having been applied.in reduction of the amount of the
Secured Liabilities as at the ime when the notice was.received.

Suspense accoust

The Bank may, in its discretion credit-to any suspense or impersonal account.and hold in-such account,
on sueh tenms as the Banle may in its diserction think fit, all monies ieceived, recovered or realiscd by
the Bank purstant to this Mertgage (including, withow limitation, thie proceeds-of any conversion of
gurrency)} pending the application from time to time (as the Bank may elfect in its. discretion) of such
micinies and acerued interest, if any, indr éwards satisBiction of the Secured Liabilitics.

Payminis and withholding taxes

The Chargor shali pay and dischaige the Secured Liabilities without any sct-offy counterelaii,
sestriction or condition, without regard 1o any equitics between the Chargor and the Bank and freée and
clear of, and without deduction-or withholding for, or on account of, any Taxes, except to the extent
that the Chargor is rejuired by liw (o deduct or withhold dity Taxes ondny amounis payable tmder this
Mortgiige, i whichi cuse it shall pay to the Baik such additional amount as-may be necessary-in order
to cnsure that the nel amount received by the Bank after the required deduction or withholdisig
(including, without linitation,. any requited dedngtion or withholding on such additiondl damount) be
equal to: e amount that the Bank would have received had ao such deduction or-witlholding, been
made. Any-additional amount paid.under tiis ¢lause shiall be treated as agreed compensation dnd not as
interest;

Currency

All manies received or held by the Bank or any Recciver in respect-of the Secured: Liabilities may,
from time to time after-demand has been made, be converted frto:sueh other currency as-the Baolein is
absolute discretion considers necessary or desirable to cover the obligations and liabilities dctual or
contingerit of the Chargor in that other cuirency at the Exchange Rate for purchising that ofher
curtency with the existing currency.

i and to the extent that the Chargor fails to pay the amount due on demand the Bank may io ifs
absolute discretion without notice w0 the Chargor pirchase af any time thereafter so much of any
currency as the Bank considers necessary or-desirable to cover the obligations -and liabilities of the
Chargor in such currenicy Hereby scoured ai-the Excliange Rate for purchasing such: cwrrency with
steriing and the-Chargor hereby -agrees:to indemnify the Bank against the full sterling cost incurred by
the Bank for such purchase.

Neither the Bank or any Receiver shall be liable to the. Chargor for any loss resufting from any
Tluctuation in exchange rafes before or atter the exercise of the foregoing powers.

No payitent to the Bank (whether unider any judgment or court order or stherwise) shall discharge the
obtigation or lability of the Chargor in respect of which i was made unless and untii the Bank shali
have received paymerit in fill in thie-caivency inwhich such obligation or liability was inctirred and to
tle axtent that the smourt of any siich payment shall, oa actudl conversiodi into such currency, fall
short-of such-obligation or liability actual or contingent expressed in that cwrency the Bank shali have
a further separaté cause of actioni against the Chargor, shall be entitled fo enforce the security
coristituted by this Morlgage and to recover the amount of the shortfall,

Set-off

The Chargor agrees the Bank may.af any: lime without notice.or-further demand notwithstanding any
selitement of account or-other matter whatsoever, combine or censolidate-ali-or any of ity then existing
accounts wherever situate including any aceounts in the nanie of the Bank or of the Chargor jointly
with-others (whether-current; deposit, loan or of zny other nature whatsoever whether subjject to notice
or not and whether in sterling or in any other currency). and set-oflor transfer any sum standing to the
eredit of any. one or more such accounts in or towdrds satisfaction of the Secured Liabilities. Where
stich ‘combination, set=off or transfér requites the conversion of ong clarency inte another, such
conversion shalt be calculated at the Fxchange Rate for purchasing the ctrréncy for which the Chargor
is Hable, with the.existing curréncy.

Assignment

The Bank may assign, transfer, novate or dispose of any ol, or any interest in, its viglits and obligations
under this Mordgage, without regard to any equities between the Chargor and the Bank and without the
consent-of the Chargor.
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The Bank.may disclose (o any person with whoem it is proposing fo enter into {or has entered into) any
kind -of assignmient, tinser, hovation ot digposal i relation to tis Morighge any infoimation
concerning the Chargor and ifs Subsidiaries (il any) as the:Bank may in.its discretion think fit,

The Chargor may nof-assign, transfer, novaie. o dispose of any. of, of any interest in, is rights and
ohligations ander this Morigage.

Indemnity

The Charger-shall-indempify the Bank and ity officers and employees against all actions, proceedings,
demands. glaims, costs, expenses and -other liabifities tncurred by then in respect ol all or any of the
following:

(a) any act or omission by any-of them in relation to-all or any ol the Charged Property;
{b) any payment relating to 4 Chatged Property which is made atany fime by them;
(¢ any stamp, registration or-similar Taxes which becomes payable in connection svith the entry

into, or the performance or enforeament of, this Mortgage:;

(d) cirry g Oul o purporling to carty out any of the rights, powers and discretions conferred on

them by or-perritted under this-Mortgage: and

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

exceptin the case of gross negligence or wilful miseonduct onthe part of that person.

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

The.Bank confirms that it shall male:further advances te the Chargor on the terns.and subject to the
conditions-of any agreements or side letters between any parties in velatiosn t6 the Sectred Liabilities.

Waivers

No. failure or-délay or other relaxation or indulgerce on the part of the Bank (6-exercise any power,
sighit or reinedy shall operate 4s a waiver thereof nor shiail any single or partial exercise or waiver of
any power, righl or remedy preclude its Rrrther exercise or-lhe exercise of any other power, right or
remedy. '

Severability

Bach of the provisions of this Mortgage is distinct and severable from the others and if at any time one
or-mare of suchi provisidng i or becomes illegal, invalid br usenforceable the validity, legality and
enforceability of the remaining provisions hereof shall not-in any way be atfected or impaired tharéby,

Third party rights

Uniess expressly provided in this. Mortgage, no term of this Mortgage is enforceable pursuant to- the
Contracts.(Rights of Third Paities) Act 1999 by aby. pérsan who 15 not a party toit.

Effect as a deed
This Morigage shall take cifect as a deed even it is signed undés hand-on behalf of the Bank,
Liand Registry

The Chargor hereby applies {o-the Chief Land Registrar forthe registration against (lie registered titles

{ifaiy) of thie Scheduled Propeity or; in the caseof the fiist registration 6f the wholeor dny patt of the

Schieduled Property, against the Scheduled Property, or both, of:

-a vestriction i the following form;

" No.disposition of the registered estate by the proprictor of the registered.estle or by-the propriefor of

any registered charge, not being a charge registered ‘before the entry of this restrictioir is 10 be
registered without a written consent signed by the praprietor for the time being of the charge dated

[DATE] in favour of United Trust Bank Limited referred to inthe Charges Register”; and

s notice that the Bank i3 under an obligation 1o make further advances on the terms and subject to the

‘conditions ol any-agreements or side letters between any partics in velation to the Secured Liabilities.
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Motices

Fach party may give any notice, demand or other communication under or in connection with this
Deberure by lettct, facsimile oi-email addressed to the other party at the address, fax number or ¢mail
addiess identified with s name below {(or i not 6. identified, Hy registered office or address, fax

number or email address last known to-the sending. party or subsequently notified in writing to the other

party ot-aity substitute addiess, fax number or envail address as any party may notify o the ofhier by not

less. thait five Business Days™ notice). Any such communication wilk be déemed (o be given s ollows:

(a} if persenally delivered, at fhe time of delivery;

b} it By letter; atnvor on the Business Day following the day. such Jelter was posted {or inthe
case of airmail, seven days aller the envelope containing the same was delivered inlo the
custady of the postal authorities):

(3 if by facsimile transmission or comparable means: of communication during-ihe business hours
of the-addressee then on the day of transmission, otherwise on he aext following Business
Day; and

(d} it by email, when actually received al the email address without an automated {or similar)

message oF ciYol message.

Inproviig suclservice itshall be sufficient to prove that personal delivery was made-or that such letter
was properly stamped [irst class, addressed and defivered fo the postal authorities or in the case of
facsimile transmission ov other corparable ineans of communication, that a confirming hard copy was
provided promptly after fransimission,

Law and jurisdiction

This Mortgage and any non-contractual abligations avising from oncommeeted with it shall be governed
by and construed in accordance with English law.

The Chargor agrees that any legal action or. proceedings -arisig out of or in conneetion with. this
Mortgage against-the Chargor or any of its-assets may be brought in-the English courts, irrevocably and
uncoiiditionally submits to the jurisdiction of such courts. The sitbmission to such jurisdiction shilf not
(and shall ot be construgd so-as to) limit the right of the Bank to take proceedings against the Chargor.
in whatsoever jurisdictions it thinks fit, nor shali the taking of proceedings in any ote or more
Jjurisdietion prechide the taking of progeedings in any otlier Jutisdiction, whether concurrently of not.
Thie Chiargor waives shjection to-the English- couris on ihe grounds of inconvenient forum or-otherwise
as regards proceedings in connection with this Mortgage and dgrees that the judgment or ofder of the
English courts iinconiiection with this Mortgage is conclusive and binding on it-and may be enforeed
against it inthe couits of any other jurisdiction,

Without. prejudice. lo any -other mode. of service allowed under any relevant law, any tlaim form,
application noticg, order or oiher notice of legal process relating to this Morigage may be served on the
Chargor by posting it by pre-paid first class recorded delivery, or by any other delivéry, to the addiess
{ifany) forservice given in Schedule 3 (Address. for setvice);

Tn witwess whereof this Morigage has been executed and delivered a5 o deed on he date -writlen af the
beginning of this Mortgage.




Schedule |

The Chargor

Crown Developments Cleeve Lid

11143338

Bath House; 6-8 Bath Street,
- Redeliffe, Bristol, Bristol BS1 61,




Schedule 2

The Scheduled Property

The feaschold property known as. Flal 7, Cleeve Court,
Main Road, Cleeve, Bristol (BS49 4PE) being the
property mwore particalarly describettin a lcase dated
the same date as this Deed bebween {17 Crown
Developiments (Cleve Lid 1) Lid {as fandlordyand (2)

the Chargor {4s fenant).and granted ontol ke aunber

ST342716

Not applicable.

The leaschold property knowsag Flat 1, Cleeve
Court, Main Road, Clecve, Bristol (BS49 4PE) being
thie property morve particularly described in 4 {case
dated the same date as this Deed between (1) Crowne
Developments {Cleve Ltd 1) Lid (as landlord) and{2)

the Charpor (As tenanfy and granted out-of title number

ST34271%

Nat applicable.
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Sigoature of witness:

Name of witness:
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Notice Details for the Chargos:

Address: Bath. House -8 Bath Street, Redoliffe,
Bristol, Bristol, United Kingdom, BSI
6HL

Fax No CIO Coek and Ca— 0117 3179720

Telephone No: 07977 536.544 ] G7850 871424

Altention: Adatm Phelps / Paut OBrien

Email Address: Adami@developmenishistoleo.uk /

Pauligidevelopmentshristob.cod:




