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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11424121

Charge code: 1142 4121 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd April 2020 and created by OREASCO LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

30th April 2020 .

Given at Companies House, Cardiff on 1st May 2020

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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and

OREASCO LIMITED
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THIS DEED is-dated the J’?‘“d day of i} ?m'! 2020

PARTIES

{n

Oreasco. Limited is a conipany incorporated and registered in England and Wales with
company. aumber 11424121, whose registered office is 10-12. Silvet Street, Midsomer Norton,
Radstack, Bath, Enpland, BA3 2EX (Bovrower),

(%) SPF Bridging Limmited is a company: incorporated and vegistered in Bngland and Wales with
compaity number ORET1664, whose registefed offite is at Aven House, 435 Stratford Road,
Soliholl, Birmingham, West Midiands B90 4ph (Letider).

BACKGROUND

(&Y The Borrower is the owner of the Property.

(B) In consideration of the Tonder granting time, credit and/or lean facilities -or other
ascomiodation to. the Botrower, the Botrower has. agroed to enter into this deed fo create a.
legal movtgage over the property i favouw of the Lender as secuiity Tor the Secured Liabilities
{defined below}.

LACRETD TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 Defiiitions

The definitions and rules of interpretation fn this clause apply in this legsl mortgage

Assigned Agreemenis: the agreetients (details of which aressetout in'Schedule 1), -which are

assigned by the Botrowst piitsiant to clause 3.23.

Business Day: a day {other thana Saturday or Sunday) on which banks are open for geiieral
business inLondow,

Certificate of Title: any report on or certificate of title 1elating to the Property supplied to'the
Letider by the Bortower (or on its behalf).

Cliarged Property: ull the assets, propeity and undertaking for the time being subject to any

Fncumbtance created by ihis legal inortgage. References to the Charged Property shall include

references to dny partof it

Costs: all costs, chargss, experses, taxes and liabilifies of any kind, including (without
liinitation) costs and damages in connection with fitigation, professional fees, disbursements

-and sny VAT charged on Costs which the Lender or any Recéiver of Delogate may charge or
Snicur unider or i relation to this legal mortgage, the Charged Property or Breach. of sty
provision of this legal mortgage by the Borrower.,

Delegate: any peison appointed by iic Lender o ariy Receiver pursuant to clange 12 and any
person appointed as attorney of the Leiider, Receiver o Delegate.

Encumibrance: any mortgage, charge (whthei fixed or floating, Tegal of equitable), pletdge,
lien, assigrment by way of security or other security inferost secuting any obligation of any
person, or any other agreement of artangement having asimilat efféel
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Environment: all of the air, water and lend, including (without limitation) the air within
buifdings and -other. natural or man-made structures above or below grownd, ground and
surface water and surface and sub-surface soil.

Environmestal Law: all applicable statutes; treaties, regulations, directives or similar
measures refdting o the pollution or protection of the Environment that affect the Charged
Property,

Environmental Licsnces any authorisation required by an Envirommental Law in respect of
any of the Charged Property.

Tveiit of Defanlt: any event of circumstance which is defined: as an Bvent of Delault i the
Loan Facility Letter:

Loan Facility Letter: he loan facility letter dated on or about 5% March 2020, addressed to
the Borrowet from the Lendsr, inclading iisappendices:

Loan Facility Agreciisent: the agreement made between the Lender and the Borrower on the
terms set out in the Loan Facilily Letter.

Insurance Policies: any policies of nsurance relating to the Properly.

LPA: the Law of Propetty Act 1925,

Permitted Encumbieance: any Encumbrance referred to in the Loan Facility Letter.
Properiy: the frechold or leasehold property (whether registered of urregistered) owned by
the Borrower desciibed inSchedule:2 .

Receiver: a receiver and/or manager of any oi- all of the Charged Propeity appointed under
clause 10:1.

Rent: all amounts payable to-or for the benefit of the Borrower by way of rent, licence fee,
service-chatge, dilapidations, ground rent and rent charge in respect of'any part of the Property
and. other monies pavable to or Tor the benefit of the Borrower in respect.of socupation of
usage of any part of the Property, including (without limitation) for display. of advertiséments
on licence of otherwise.

Rent Acconnts the Bofrower's, reit acoount

Secured Liabilities: all present and Future. monies, obligations and Habilities owed by the.
Borrower to the Lender, whethés: actual ‘or contingent and whethier owed jointly or sevetally;.
as priftcipal or surety and/ér in-any. other capacity together with all interest (including, without
mitation, default interest) aceiding inrespect of sich miohies or liabilities.

‘Security Period: the period starting ori the date of this legal mortgage and ending.on the-date

on which all the Secured Liabilities have been unconditionally and irrevocably -paid and
discharged in full and fio further Secured Liabilities are capable of boing outstanding.
Valuation: any valiation relating to the Property supplied to'the Lender-by the Bortower (or
on’its behalf).

VAT valae added tax.

Interpretation
In this lagal mortgage unless the.context requires otherwise:

2




1.3
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1.2.1

1.2.2
1.2.3
124

L2.35

1.2:6

127

12.8

1.2.9

1.2.10

1.2.11

Clawback

A reference to a statute or statutory provision includes a reference fo any
subordinate legistation miade under that statute or statutory .provision, to any
modification, re-eractment 6r extension of that statute or statutory provision and

1o -any fofingt statute of statutory provision which.it consolidated o te-enacted
efore the date of this legdlmortgage.

A referenceto one gender includes a reference to the othet gender.

Words in fhe-singular include the plural and in the plural include the slngular

A selerence fo a clause or Schedule is to @ clause of, or Schedule to, this legal
morigage and references 10. -p'a'ragrap'hs are W patagraphs of the relevant
Schedule.

A teference to the Loan Facility Letter, the Losu Facility Agreement, this
Tegal moxrtgage (or any specified provision of it) vr any other dociment shall be
ccrtstrued us 4 reference to this legal mortgage, that provision or that document
ds it is ini forge [rom time to time and as amended, varied, supplemented,
extetided, reriewed, replaced, novated or restated from (ime fo timé (however
fund'tmeﬂtaliy #iidl ‘even if the same increases the liabitifies or obligations-of the
Boirower of provides for furthier advances).

A yeference to- a person shall include  reference to an individual, firm,
conipany,. partrership, corpotatiodi, unincorporated body of persons, or any stale
or-any agency ofa person.

A teference to an amendment includes a supplement; variation, nevation or re-

enactmenit (and smended shall be constived accordingly).

A reference to asssts includey ‘present and future properties, undertakings,
tevenues, tights and benefits of every deseription.

A teference to an auwthorisation includes an authorisation, vonsent, ﬁ's_;ence,
approvel, resolution, exemption, filing, registration And notarisation.

A reference to a regulation includes any regulation, rule; offieial directive,
requast ot guideline (whether or not tiaving the Force of law) of any

governmental, inter-govetnmental ot supianational body;. agency, department o7

regulatory, sel srégulatory ot other authority ot organisation.

Clauss, §chiedule and paragraph headings shall notaffect the interpretation of this
legal mortgage.

if the Lender considers, on reasonable grounds, that an amount paid by the Borrower in.
respect of the Secured Liabilities i is capable of being avoided or otherwise set aside on the
{iquidation, administiation or bznkruptey of the Berrower, then that amount shall 1ot be
considercd to have been irfevocably paid for the purposes of this legal mortgage.

Nature of security over real property
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1.6

1.7

1.8
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2.2

2.3

2.4

A reference incthis legal mortgage to a charge or morigage of or over the Property ingludes:

140 all buildings. and fixtures and fttings and fixed plaat and tashinesty wlich aie
situated on and form part of the Propérty at any tirie but exsludiiig trade
inachinery within the meaning of 5 5 of the Bills of Sale-Act 1878;

142 the praceeds of sale of any part of the Property and any other monies paid or
pavablein respect ot'or incantiection with the Property;

143 the Benefit of any covenants for title given, orentered into, by any predecessorin
{itle of the Borrower Inrespeot of the Property and any monics paid ot payable in
respect-of those covenants; and

144  all vights under any licence, agreement for sale or agresment for lease in respeet
of the Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposesof section 2 of the: Law of Property (Miscellansous Provisions) Act 1989, the
territs.set-out inthe T.oan Facility Letter are incorporaled inito this legal mortgage:

Third party rights:

A third party (being any personi other than the Borrower, the Lender and s permitted

successors aiid assigns) has o right under the Contracts (Rights of Tliird Parties) Act 1999 to

gnfaree, or to-enjoy the bensfit-of, any term of this legal mortgage.

Perpetuity period

If the ule sgainst perpetiities applics ta any trust created by this deed, the perpetuily period
shalf be 125 yesrs (as specified by section 5(1) of the Perpetuities and Accumulations Act

2009).

Sehedules

The schedules form part of this legal moitgdge and shall have effect as if' set out in full-inthe
body ol ikis legal mortgage. Ay reforénce to this legal mortgage ineludes the schedules’

COVENANT TOPAY:
Payment-of Sgeuved Jialilities

The Borrower shall {on demand) pay the Secured Lisbilities to the Lender when they
become due,

Payment of inferest

The Bottower shall pay interest on aniy amounts which become due under the Loan Faeility
Agreement in accordance with the terms of the Loan Facility Agreement.




2.5

2.6

31

3.2

The Borrower shall pay interest:on any Costs, both before and after any judgment, liquidation,
winding-up, adminfstration or bankruptey of the Borrower, at the rate of interest specified in
the Loan Facility Letter, caleulated: from day to day until actual payment, and suéh interest
shall dccrue and be payable from the date on which.such Costs are ineurred o, wheré the
Borrewer doesnot or s not entered into the Loan Facility Agrecment for the-purposes of his
business, trade-or profession, from the date on which notiog hag bieen giver to the Boripwer
that such Costs have been incurred, without the niced in sither ¢ase for any detmand for
payinent being miade.

Titetest urder clanse 2.5 shall be calculated and ageryc in the same manner as inferest is o be.
ealeutated gnid fo acerue under the Loan Facility Agreement.

GHRANT OF SECURITY
Crant of Tegal mortgage and fixed chavges

As a continuing security for the paymenit and discharge of the: Secured Liabilities, the
Borrowet with full title guarantee chiarges to the Lender:
3.0 by way of fitst Tegal morfgags,; the Property; and.
312 byway of first fixed charge:
3.1:2;1  all the Borrower's rights in each Insurance Policy; including the
proceeds of any claims under sach-Insurance Polidy, and the benefit of.
any guarastee or securily in. vespect of the Rent, the benefit of esuch
Assigied Agreement and the beriefit of any guatantee or security Tor the
performance of an Assiphed Agreement to the extent not effectively:
assigned under ciaugs 3:2;

3,122  the bengfit of 4l ofhier contracts, guarantess, appointments, watranties
and avthorisations (sfatutory. or otherwise) relating to the Propeity fo
which the Botrower'is a party or-which-areinfavour:of-the Rorrower or.
of which the Borrower has the benefit relalig to any létting,
devalopmient, sale, purchase or use of, oi otherwise relating ‘to- the
Charged Property, includitig, in each cage; but without Himitation, the
fight to demand and receive all notiies whatsoever payable to o for the
beristit of the Borrower under or arising from any of them, all remedies
provided for in any of them ot available at law or in-equity in relation to:
any of them; the figlt to compel performance: of any of theri and all
other rights, interests and. benefifs: whatsoever aceruing to or for the
benefit of the Borrower arisitg from sny of them; and

3423 2l authorisations (statutory or otherwisey held or required in connection
with the Borrower's business carried on al the Property or'the use-ofany
Charged Property, and-all rights in connection wwith theiiy dnd

3.12:4  all-monies from time to time standing to the sredit of the Rent Account.

_AS'si'_gn'men t




4.1

4,2

4.3

44

As a continuing seeutity for the payment and discharge of the Scoured Liabilities, the
Bartower with full fitle guarantee assigns to the Lender, subject to-a proviso for reassignment
ot itrevoeable discharge in full of the Secured Liabilities,

3.2.1  all the Borrowes’s rights in each-Tnsurance Policy, including the procceds of any
claims undér gach Instrance Policy.

307 the Rentand the benefit of any guarantee or security Tn vespect of the Rent; and

525  the bonefit of sach Assigned. Agreemsnt and the benefit of any guaramtee o
security for the perfornance ol an Assigned Agreement,

provided that nothing in this elause 3.2 shall constifute the Lender as mortgagee in possession.
PERFRECTION GFSECURITY

Hegistration of legal meripige st the Land Registry

The Borrower conseiils. to an application being made by the Lender to the Land Registedr for

the Followitig restefction in Fomm P io be registered against (He Borrower’s e to. the
Property:

"No dispogition of the registeied: estate by the proprietor of the registered estate or by the.
proprictor -of any registeted charge, not being a charge registered before: the entry of this
regtiietion is o be registered without a written consent signed by the proprietor foil the thme
being of the charge dated 3% #2980 favour of SPF Bridging Ltd reforred to in the chiarges
registet.”

Further advances

The Lender coveriants with the Borrower that it shall perform its obligations to make advances
o the Borrower in accordance with: the termns of the Loan Facility Agreemeit (ineludirig arny
obligation to make further advances).

Firstregisiration

If ther titfe to the Property is not registered at the:Land Registry, the Borrower shall ensure that
1o person (other than itself) shall be registered under the Land Registration Act 2002 as the
proprietor of all orany part of the Pioperty, without the prior written consent of the Lignder.

Cautions against fivst registration and notices

Whether ot not title to the Property is registered at the Land Registry, if any caution against
first registration or any notice (whether -agtéed ot “unilateraly i s registered. against the
Burrower's title to-the Property, the Borrower shall as soon as reasonably ‘practicable provide
the- Lander with full partieulars of the circumstances relating-to such caution ornotice: Ifsuch
caution or notice was registered to protect a purporied interest the ercation of which is not
perriitted under this legal mortgage, the Borrower shall as soon as reasonably ‘practicable and
at his own oxpense fake such steps:as the Lender may reguire {o gisiwe that the caution or
notice, as applicable, is-withdrawn ur cancelled.

6




5.1

5.2

7.

8

9.1

LIABILITY OF THE BORROWER

Liability mot dischairged

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

51.1 any secutity, guarantee, indemnity, remedy or.other 1 ight hetd. by, or: Available o,
thie Lenderthat is or becomes wholly of pama!ly illepal, void or nnenforosable
‘on any ground; or

5.1.7  the Lender rertewing, determining, vatying or increasing any facility or other.

--transacticn in any manner o c-ont::urﬁng in a‘cﬁaptino ot 'vat“y%ng &n'y

.....

friim any. 0’[5‘16.’:1 person; or

5.1.3  any ofhersotor omission, which but for this clavse 5.1 might have dischaiged, of
uitierwise prejudiced or affected, the liability of the Borrowe.,

Tmmediate yecourse
The. Botrower waives:any tight the Bortower may have to fequire the Lender to enforce any

secutity ot other right, or claiin any payment from, o otherwise proveed against, any other
person before enforeing this [egal mortgage agatnst the Bortower.

BEPRESENTATIONS AND WARRANTIES
The Bortower represents and ‘warrants to the Lender in the terms set out-tn-Schedule 3 oneich

day during the Seourity Period.

COVENANTS

The Borrower covenants-with the Lender i the terms set out'in Schedule 4.,

POWERS OF THE LENDER

The Lendei shall have the powers setout-in Schedule 5.
ENFORCEMENT

When security becomes enforceable

This Tegal mortgage shall be immedistely enforceable and the powet of sale and other powers.

given by section 101 of the LPA (as varied or extended by this legal mortgage) shatl be
immediately exercisable (i) at any: tinie-after the occurieice of dn Event of Default (whether-ot
not such Event of Default is siill continuinig), (iiy il any of the Secured Liabilities is not paid
and/or discharged in ascordance with the tevms of this deed, or (iii) if the Borrower so
tequests the Lendet in writing (whether ornot the Lender has entered into-ortaleén possesswn
of the Charged Propeity) to appoint any person:or persons-to be-a Receiver over the whole or

iy partof the Charsed Property.




9.2
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94
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9.6

9.7

When statufory powers arise

Section 103 of the LPA shall not apply to. this legal moitgage and the statutory power of sale

and other powers given by section 101 ‘of the LPA (as varied or extended by this legal
raortgage) shall, ag between the Lender and a purchaser; arise on the execution of this legal
mortgape aid be exercisable at afiy time after such execution; but the Lender shall not exercise
sueh power of saleontil fhis 1a"gai mortgase hius become enforecable underclavse 9.1,

Enforeement of security

Afier this legal mortgage has become enforeeable, the Lender may in its absolute disoretion
enforce all orany. pait-of the secuvity confetred by this legal mortgage at such timies, in such
manier and on such the teris as it reasonably thinks fit-and take possession of and hold.- or
dispose of all o1 any part of the Charged Property. .

Prior Eicumbranses

At any timeafter this legal mottgage has become enforceable, of affer any powet o repossess
the Chiarged Property of to appoitit a receiver. in respect of the Charged Property which s
conferred by any Encumbratice having priority to this legal ‘miortgage shall have bocome
exefcisable; the Len‘de‘r‘-ma‘y:

9.4.1 proeure the transler of sueh Encumbrance to itself and/or

9472  discharge any Hability secured by such Encumbrance.

The dischaige of any such liability shall be vonclusive arid binding on: the' Borrower, Alt
tonies paid by the Lender in procuring the transfer of such’ Encumbrance lo iiselfand/or the
discharge of any liability secured by such Ercumbrance shall, as from the date of payment
by the Lender, be due from the Borrower to the Lender and shall bear interest and be
secured a8 Costs under this legal morigage.

Extension of statutory powers of leasing.

The statutory powers of leasing atid accepting surrenders are extended 50 as 1o authorise the

‘Lender and any Receiver, at any time after this legal mortgage hés become enforcedble,

whether in its own name orin that of the Borrower, to make any lease oragreement for-lsase,
accept suirendeis of leases or grant any option: in respect of the whole or any ‘part-of the:
Property with whatever rights. relating to-other parts of it, containing whatever covenants om
the patrt of the Botrower, generally on such terms and conditions (fncluding the payment of
iriofiey to-a lessee or tenant on a surrender) and whether o1 not at 4 premium ag the Lender ot

Receivet, geting reasonably for the purposes of protecting, preserving or realisiig the seeurity

constituted by this legal mortgage, thinks fit without the need to comply with any of the

tesirictions imposed by sections 99 and 100°0f the LPA.

Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and imtiunities
confetred by the LPA on mortgagees and receivers.
2




9.8

99

18,

10.1

102,

10.3

104

Neo liability as morigagee in possessingn

Where the Borrower enfers, of his-entered, into the Loan Faeility Agreement for the purposes
of his business, trade or profession, neither the Lender nor any Receiver nor dny Delegate:
shall be liable to account as frortgagee in possession inrespect of all o any of the Chaiged
Property, nor shall any of thien be liable for any loss on realisation of, or for aiy neglect of
default 6f aiiy nature in connection “with, all or any of the Chaeged Property foi which a
mortgagee in 'pess-ﬁss'ian might bediable as such.

felinguishing possession

If the Lender, any Receiver ot any Delegate enters into or ‘takes possessivn -of the Charged
Property, it of he may atany time relinquish possession.

RECEIVERS

Appointreent-and removal of a Receiver

AL any Hine affer this Jegal mortgage has become -enforceable or at the reqitest of -the

Rotrowet; the Lender may, without fuither nolice:

10.1.1  appointin writitig, signed by duly authorised signatories, or by a duly authorised
signatoty, of the Lender, any one 0t more pérdon-or persons fo-be atéceiver of 4
receiver and manager; of all orany part of the Charged Property; and

10.1.2  (subject to section 45 of the Tnsolvency Act 1986) from time to time, fii writig,
signed by duly authorised signatories, or by a duly aufhiorised signatory, of the

Lender; femove. any person dppomtec! to be Receiver and may, it a similar
matiner, appoitt another in his place.

Whete more. fhan one person is appointed Receiver, they shall have power to act separately
{uniess the appointment by the Lender specifies to thecontrary).

Power of appointment additional fo statitory powers

Thi power to appoint & Receiver conferred by this legal motigage ghall be-n addition to all

statutory -and other powers of the Lender under the. lnsolveiey Act 1986, the LPA or

btherwise; and shall be exercisable without the restrietions contained in-sections 103 and 109
of the LPA,

Power of appointment exercisable despite prior appoiniments

The power to appoint-d Receiver (whether conferred by this legal mortpage ot by statute) shall

b, and temiain, exercisable by the Lender despite any prior appointment in respect:of all or

siny part of the Charged Propeity.

Remuneration of 3 Receivér

The.Lender may agtee the teasonable remuneration of any: Receiver appointed by it without
the restrictions contained in section 109 of the LPA and the reasorable remuneration of the

o
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13.

13.1

Receiver shall be Costs secured by and payable in accerdance with the terms of this legal
mortgage. In the event that any remuneration due to the Receiver is paid by the Lénder, the
amount.of any refiutieration so paid shall be Costs of the Lender secired by and payable in
aceordanes with the terms of this legal mortgage.

POWERS AND CAPACITY OF A RECEIVER

Powers of a Receiver

Any Receiver appointed by the Lender under this legal mortgage shall, in zddiiion to the
powers conferred vu him by the LPA and the Insolveney Act 19806, have the powers sct out'in

Schedile 6.

Receiver to be agent of the Borrower

Any Receiver appointed by the Lender ander this legal mortgape shall be the agent of the

Boiroiet dnd the Borrower shall be solely respongible for hifs acts and remuneration, as well

% Tor any defaults-comimiifed by him other thian sich defoults-as amount o4 breach of giich
‘equitable duties-as he may have to the Botrower. The agency of each Receivershall vontinue
uniti] the Borrower goos into liguidation or is made bankrupt and after thit the Receiver shall

act as principal and shall not become the agent of the Lender.

DELEGATION

Rach of the Lender and any Receiver may delegate (either generally of specifically) by power
of attorigy of in dny otfier manner to any perSon. any riglit, power, authority or discretion
conferred on il by this legal mortgage (inciuding the power of attorney granted under elause
16.1). Any such delegation may bemude upon such terms and conditions (including the power’
to sub-delegate) as the Lender or any Receiver, ‘acting reasonably for the purposes of

protecting; preserving or realising the setufity” constituted. by this legal mortgage, o any patt

of it; shall think fit. Neither the Linder uor any Receiver shall be in gy way lisble or
tesponsible to-the Borrower for-any foss oy lHability arising from any act; default, omission or
misconduct -on the part of any Delegate, -other than any arising from any breach of such

equitable duties as they may have to the Borrower.

APPLICATION OF PROCEEDS

Order of application

Al ryosies reccived by the Lendet or a Receiver or a Delepate (other than sums received

puesuaiit to any Insurance Policy) pursuant to this legal mortgage affer this legal mortgage has

bagorre enforceable, shall (subject to the clating of any person having prior tights anid by way

of variation of the LPA) be applied:

13.1.1 first in paying all costs, charges and expenses of, and incidental to, the

_appo‘intment_of any- Receiver and the exercise ol his' powers and afl outgoings
paid by him;

10.




13.2

13.3

14

13.1

14.2

15.

15.1

13.1.2  second in paying the remuneration of any Receiver (as agreed between. the
Receiver and the Lendet);

13.1.3  third inor towaeds discharge-of the Secured Liabilities in such ofder and manner
a8 thie Lender determings; and

13.14  fiually in paying.any surpfus to the Botrower o any other petson entifled to it
Appropriation

Netther the Lender, nor 4niy Regeiver nor any Delegaie shall be bound (whether by vistue of
seetion 109(8) of the LPA, which is varied accordingly, or aftierwise) to pay or approptiate
ariy teceipt of payment first towards interest rather than principal or ‘otherwise: in atly
particular order between any of the Secured Liabilities.

Buspense account
Where the Borrower enters into the Loan Facility Agreement for the purposes of his business,

trade or profession, all frionies recetved by the Lender or.a Receiver ot a.Dilegate vridés thig
Tegal mortgage may, at the diseretion of the Lender, Receiver ot Diclegate; be oredited toany

‘suspénse of seelirities realised account'and shell bear interest At such tate, if diy, 8% may be

agreed il writing between the Lender and the Borrower, and may be held i such account for

50 long as the Lender; Receiver or Delegate. thinks fit.

PROTECTION OF THIRD PARTIFS

Protection ol third pavties

No purchaser, mortgagee or other person dealing with the Lender or any Receiver or Delegate
shail be coticerngd:

14.1.1 1o etiquire whether any of the Secured Liabilities have become due or-payable, or
renain unpaid or un-discharged, or whether the power the Lender or a Receiver
ot Delegate is purporting to exercise has ‘becaime exercisable; or

14,12 to-see to the application of any money paid to the Lénder or any Receiver of
Delegate.

Conclusive discharge to perchasers

The teceipl-of the Lender or any Receiver or Delegate shall be a conclugive discharge to a
pichaser and, in making any sale or other disposal of any of the Chavged Property or in
making.any acquisition in the exercisé of their respective powers, the Lender, every Receiver

-and every Delegate may do-so for such sonsiderafion, in suck-manner and on. such terms as it

or-hie thinks fit.

COSTS AND INDEMMNITY

Costs




15.2

16.

16.1

16:2

The Borrower shall pay to, or reimburse, the Lender and any Receiver on demand, on a full
indeninity basis, all-Costs incurred By the: Lender, any Receiver ot Delegate:in relation to:

15.1.1  this legal mortgage or the Charged Property;

1512 iaking, holding, protecting, perfecting, preserving or-enforeing (or attempting to
take, hold, protect, perfect, preserve or énforce) any of the Lerider’s, Recelvers
ar Delegate’s riphty vader this legal mortgige; abid

15.1.3  suing for, or recovoiing, any of the Secured Linbilities,

including, without. limitation, the Costs of any proceadiiigs in relation to this legal mortgage or
the: Seured Liabilities), together with interest from day-to-day. until full discharge (whether
before o after judgment, liquidation, winding-up, administration or bankruptey of the
Borrower) at the rate and in the manner specified in the Loan Fagility Lettor. Iu the case of
any Costs, stuch nterest shall accrue and be payable as fram the-date on which the relevant
Costs were incurred or, where the Borrowcet docs niof or hos not-éntered info the Lisan Fagility
Agreement forthe purposes of his business, trade o profession, from the date on which notice
has been given to the Botrowet that such Costs have been incirred, without the néed in either
casc forany demand for payrent being made:

Indemnity

The Lender, any Receiver and any Delegate, and their respective employees and agents, shall
be-indemnified on a full indemnity basis out of the Chargéd Propeity-in respect of all actions,
liabilities and Costs-incurred or suffered inoras aresultofl
152.1  the exercise, or attempted exercise, of any of the powers, authorities or
discretions vested i thern. under this fepal mortgage:
1522 uny matier or thing dore i velation o the Charged Property under these powers;
or

1523 any default or delay by the Borrower in performing any of its obligations under
this legal mortgage.

POWER OF ATTORNEY

Appointment o attorneys

By way of security; the Botfower:firevocably appoints the Lender, every Recéiver and every
Delegate sepatately to be the attorrey of the Borkower aiid, in its atne; on its behalf and as its.
act and deed, to execute any documents and do any-acts and things which:
16.1.1  the Bortower is required to gxecute and do-underthis legal mortgage; and
16.1,2°  any aftorney may deem proper or desirable in exercising -any of the powers,
authorities and discretions. conferred: by this: legal mortgage or by law on- the
Lender, any Receiver or any Delegate.

Ratification ef acts of aftorneys
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18.

8.1

18.2

19.

19.1

19:2

193

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which any. of
its attorneys may dodin the-proper and lawful exereise or atteripted exercise ot all orEny of the
powers, authorities and discretivns referred 10 i clause 16.1.

BELTASE

Subject to clzuse 193, on the expiry’ of the Seourity Period (but nol otherwise), the Lendsr
shall, at the request and cost of the Borrower, take whatever action is necessary fo refease the
Charged Propetty Trotn the seourity constitutod by this legal mortgage.

ASSIGNMENT AND TRAMSFER

Assignment by the Lender

Af-any time, without the consent of the Borrower, the Lender iiay assign ot transfer the whole
or any part of the Lender's rights-and/or obligations under this-legal mortgage to any person.
The Lender-may disclose such information about the Borrower; the Charged Propeity and this

legral mortgage as: the Lender considirs approptiate to. any actyal or proposed assignee or
transteree.

Assignment by the'Borrower
The Botrower may not assign-any of its rights, of transfer: any of its obligations; tnder this

tegal mortgage: or enter into any transaction which would result in any of those rights or
oliligations passing to-another person..

FURTHER PROVISIONS
Tadependent security

This legal morigage shall be in addition to, and independent of, every other secutity or

security held by the Lender over the whole or any part of the: Charged Property shall mergein

the security created by this legal'mortgage.

Continuing security

This legal mortgage shall remiain in fufl foree and effect as a continuing security for the
Secured Liabilities, dospite dny interinediate payment, .o other matter or thing, unlessy and
iinti! the Lender discharges this legal morlgage in-wiiting,

Discharge conditional

Any reléase, discharge or settlement between thie Borrower and the Lender shall ‘be deemed

conditiondl on o paymenl: or security received by the Lender in respect of the Secured.
Liabilities being avoided, reduced or ordered to be refunded pursuant to-any law felating to

‘insolvency, bankruptey, winding-up, administration, receivership or otherwise. Despite any

such release, discharge orsettlement:

13




19:4

19.6

19.7

19.8

9.9

19.10

19.3.1  the Lender or its nominee may retain. this.legal mortgage and the-seowrity created
by or pursuant to it, including all certificates and documents ielating fo the whole
or-any part of the Charged Propeity; for such petiod as the Lender reasonably
considers fo be nscessary to provide the Lender with security against any such
ayoidance, roduction or order for refund; and

1937 the Lender may recover-ihe value or aimourit of such scowity or payment from
the Bortower subsequently as if such release, dischavge or seltlement bad not
docurred,

Jojut & Several Liakility

When this deed is exscated by two-or more parties as Borrower, the labiHty of each of them
to the Lender shall b joint and several.
Ceoptificates

A cetfificate or determination by the Lerider as to any amount for the time being due to'it from
the Borrower shall (in the absence of any manifest erior) be, conclusive evidenes of the
amount due.

Rights eumulative

The tights-and powers of the Lender conforred by this legal mortgage are cumulative, may be
exercised as often as the Lender considers appropriate; and afe fiv addition toits rights.and
powets under-the genesal law.

Waivers

Any waiver or variation of any right by the Lender {(whether arising under this legal morigage
ot under the general law) shall only be effective-if it is in writing and signed by the Lender
arid applics only in the circumstanices for which it was givefy, wnd §hall not prevent the Lender
frorm subsequently relying on the relevart provision.:

Further exercise of rights

Mo act-or-course of conduct ot negotiation by-or ot behalf of the Lender shall, in any way,
preclude the Lender from exercising any right of power under this legal motigage vt constitute
4 suspension of variation of any such right ot power.

Délay

No delay or failure-to exeicise any right oi power tnder this legal morlgage shall operate 25 2
waivet,

Single or partial exercisé

‘Mo single or partial exercise of any right under this legal mortgage shall prevent any othet or

further exéicise of that or any other right

14




19.11

19:12

19.13

20

2001

202

20.3

204

Consclidation

Where the Borrower enters, or has entered, into the Loan Facility Agreement for the purposss
of his business, trade o p'r;ofsSaion, the restriction on the right of conselidation contained in
section U3 of the T.P A shall not apply to this legal mortgage:

Partialtuvalidity

The invalidity, unenforceability -or itegality of &y provision {or pail of a4 piovision) of this
fegal mortgage under the laws of any jurisdiction shall not affect thie-validity, enforeeability or
legality of the othsr provisions.

Counterparts

This legal mortgage tnay be exdécuted and. delivered in any nimbet of counterpaits, each of
which is.an original and which fogether have. the sam¢ effect as if each paity had signed the
same-docuiment,

MNOTICES
Berviee

Any notice of ather comtunication given under this Tegal mortgage shall bein. writing and
shall be served by delivering it personally or by sending. it by recorded delivery of by fax o
the address or fax number, and for the attention, of the relevant party as set out i Schiedule 7,
ar-stich ‘other address or fax number as.may be notified in writing: from time to fims by the
relevant party {0 the other party.
Receipt
Receipt of anynatice given under clause 20.1, shall be deered to be received:

02,1 ifdelivered personally, at the titme of delivery; or

2023 inthe case of tecerded delivery on the date of signatuie by the reeipient, ot

20.2.3 inthe case of fax, when teceived in legible form.

Deemed receipt

Tf deemed receipt urider clause 70,23 ooours:

20.3.1  befors 900 am on a Bushidss Day, the Hotice shall be deeried to have besh
teceived at.9.00 am on-that day;-or

20.3.2  after 5.00 pm on 4 Business Day, of on a day thai is not a Business Day, the
notice shall be deemed to have besn retelved at. 9.00 am on the next Business
Duy.

Proof of service

15




In proving service of'a notice, it shall be suffictent to prove thatthe envelope containing such
notice was addicssed to the address. of the relevant party -ag. set oiit 1n. Schedule 7 (or as
otherwise notified by that party under clause 20.1) and delivered:

2041 to that address; of

2042 into the distody of the postal authorities asa pre-paid recorded delivery lstter.
20.5 E-maily invaiid
Nofice given under'this legal mortgage shall not be validly served ifsent by e-mzil.
AR GOVERNING LAW ANBJURISDICTION
211 Governing law

This legal iorfeage and. any dispyte or claim arising out of or in comection. with it or-ifs
snbiject miatter or formation (ircluding non-contractual disputes or claiims) shall be governed
by -and consteugd in acctidance with'the law of England and Wales.

212 Sarisdiction

The parties to this legal iortgage itrevocably agree that, subject as provided below, the courts
of England and Wales shall have exclusive jurisdiction to settle any dispute or claim that
aiises out of of i .comngction with this legal mottgage or s subject matter or formation
(intluding non-contractual disputes or elaims). Nothing in this clause shall limit the right of
the Lefider to tuke procesdings against the Borrower in any other court of competent
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions prectude the
taking of proceedings in any other jurisdictions, whether concuriently or not, 1o the extent
permitted by thelaw of such other jurisdiction, '

213 Otherservice
The Borrower jrevocably consents to any process in-any proceedings under clause 21.2 being:
served on it in adeordance with the: provisions of this legal mortgage relating to service of

notices. Nothing ceritained in this legal mortgage shall affect the right to serve process in dny
other manner pefmitted by lave

This document has beeil executed as a desd and 13 delivered and takes sffect on the date stated. at the
“beginning of it,
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Schedule 1 Assigned Agreements

N/A
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Schedule 2 Froperty
2.Riverside Terrace, Frome, BA11 1BQ

HMLE Thle Numben ST97281
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7.

9.

10.

Scheduled Represeatations snd warraniies

OWNERSHIP OF CHARGED ?RBPE}IR:’;‘\"

The Borrower i the Jegal and beneficial owner of the Charged Properly and. has good and
marketable title to the Property.

NGENCUMBRANCES

The Charged Property is fice from Encumbrances other than Permitted Encumbrances and the

Encumbranses. created by this legal mortgage.

ADVERSE CLATMS

‘The-Borrower has not reoeived or agknowledged notice of any adverse clyim by any person in
respeot of the Charged Property orany interest in it

ADVERSE COVENANTS

These are no covenants; agreements, reservations, conditions, interests, vights or other matiers
whatever, which maferially adversely alfect the Charged Propeity.

NG BREACH OFLAWS

There is no breach of any law or regulation which materially adversely affects the Charged
Propeity.

NOINTERFERENCE TN ENJOVMENT

No faeility necessary forthe enjoyment and use of the Charged Propérty is subject to- tering
entitling dfy person {6 tenminate or curtail ifs use:
NO OVERRIDING INTERESTS

Nothing has.arisen, has been ereated or is subsisting which would be an overriding interest m
the Propetty..

AVOTDANCE OF SECURITY

‘No Encufitbrance expressed to be créated under this legal mottgage is Hable to beavoided, of

othicrwise set aside, on the liquidation administration. or bankruptey of the Botrower of
otherwise,

MO PROHIBITIONS OR BREACHES

Thérs Ts no prokibition on the Borrovwer assigning its rights in any of the Charged Property
refarred to 1n clause 3,1.23 and the entry into this legal miortgage by the Botrowst does not
and will not constitute & breach of any policy, agreement, document or instrunent binding on
thie Borrower-or its assets

ENVIRONMENTAL COMPLIANCE
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113

The Borrower has, at all iimes, complied in all material respects with all applicable
Erivirormental Daw and Environmental Licencas.

INFORMATION FOR YALUATIONS ANTY CERTIFICATES OF TITLE

All weitfen. information supplied by or on behalf of the Borower for the purpose. of cack
Valuation and Certiticate of Title was true atd accurate inall material respects av-at its date or
as. at the date (iF any) o which it was stated to be given.

The infonnation referred fo in paragraph 11,1 of this Schedule 3 was, agal its-date or as at the
date (it any) on which it was stated to be given, complete and the Borvower did not Gt to
supply.any informalion which, if disslosed, would adversely affect the Valuation or Certificate
of Title.

Tiy the case of the first Valuation and Cetificate of Title enly, nothing, has oceurred sitee the

date the information referred tocin paragraph 11.1 of this'Schetule 3 was supplied and the date.
of this legal mortgage which would adversely afféct such Valuation or Certificate of 'title.
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Schedule 4 Covenants
Pari 1. General covenanis

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Borigwer shall fiol at:any time during the Sgeurity Period, except with the prior written
songcnt of the Lender
{a) create, purpost-lo create of permit to subsist any Encumbrance other than a Permitted
Enicombrance o, or in relation fo, the Charged Propeity other than this legal
mortgage; of
(b)Y  sell, assign, transfor, pail wilh possession ol or olbeirwise dispose of i any mzimer
' {or purpirt'to do-so) all orany part of, or-any interest in, the Charged Property; or
{¢) ecreate or grant (0r purport to eredte or grant) any intersst in'the Charged Property in
favour-of'a third party.

PRESERVATION OF CHARGED PROTERTY

The Buitower shall not do, ot permit to be done, any act -or thing which. would or might

depreciate, jeopardise ot otherwise prejudice the security held by the Lender of materially

diminishi the value of any of the Charged Property or the ¢ffectivéness of the security created

by this legal inorigage.

EXFORCEMENT OF RIGHTS

Thie Borrower shall use the Bofrowetr’s hest endeavours to:

(a) procure the prompt observance and performance by the relevant counisrparly to any

sgrocimicnt of arrangement with the Bertower and forming part of the Charged
Property of the:vovenants and other obligations imposed on such-counterparty; and

{b) enforce any rights and institute, continue or defend any proceedings relating to any
of the Charged Property which the Lender may, from time o time, ressonably
requite for the purposes of protecting or preserving the sevurity vonsliluted by this
legal fiottgage:

COMPLIANCE WITH LAWS

The Borrower shall comply with all laws and regulations forthe time being 1t force telating to
oiaffecting any Chaiged Propeity and shall obtain and promptly rénew frorm tinie to time and
comply with the terms of all authorisations which tmay be Tecessary to engble it 1o preserve;
maifitain or renew any Chatged Property.

MNOTICE OF BREACHES

The Boitower shall protiptly ofi becoming aware of any of the samie givé the Leérider notice in
writing of any bisach of:

{a) any represenitation or warranty set olit i Schedule 3; and
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(b

any covenant set.out inthis Schedule-4 .

FITLE DOCUMENTS

The Borrewer shall, on the execution-of this legal morigage, deposii with the Lender and the
Lender shall, for the duration of this legal moitgage be entitled to hold:

[ay

)
{x)

any desds and documents oF title velating 1o the Clavged Propetty which are in the
possassion or cottrel of the Botrower (if these ars: not withix the possession and/or
contiol of the Botrower, the Borrower undertales o obtain possession of all such
deeds and documents of title); atid

all Insorarice Policics; and.

a copy of each.Assigried Agredment, veriified to be a-tue copy by eithera divector of

the Borrower or by the Borrower's solicitors.

NOTICES TO BE GIVEN BY THE BORBEOWER

The Borrower shalbwithinr five days of the executionof this legal morigage:

@)

(b)

(€}

give notice to-the relevant insurers of thi-assignment pursuant to clause 3271 of the

Boitower's rights and ‘interest inand under the Insurance Policies.and procure that

each 4ddressee of such notice: proniptly provides an-acknowledgement: of that notice
to the Lendis

give notice to each of the other parties to the Assighed Agreemishts and any
guarantee or secority for the performanice of an Assipned Apreement of the

assignment putsuant to-clanse 3.2.3 of the Borrower's ¥ights and interest in-and under

the Assigned Agreements and each guarantee or security for the performance of an
Assigned Apreement and procure that each addressee of such notice prompily

provides an acknowledgement of that notice to the Lendery and

give notice to the bank, financial institution or other-person {excluding the Lender)
with whom the Botrower has the Rent Account of the charging fo the Lender
pursuant to clause 3.1.24 of the Boirower's righis and interésts in the Rent Agoount
and procore that each addiessee of such motice promptly provides an
acknowledgement of that notice to the Lender. .

The Botrower shall obtain the Lender's priot approval of the form of any notice of
scknowledpsment to be vsed under this paragraph 7.

FURTHERASSURANCE

The Borrower, at the Borrower"s own cost, shall prepare and execute such ‘furthier legal or
other mortgages, eharges or transfers (contatning a power of sale and such other provisions as
the Lender miay reasonably vequire) in favour of the Lender as the Lendsr, in fts absolute
discretion, requires from time-te titne over all.orany partof the Charged Property and give all
motices, orders: and directions: which the Lender may require, in its -absolute. diseretion for
perfecting, protecting or-facilitating the realisation of its security overthe Charged Property.

BORROWER'S WAIVER OF SET-OFF
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The Borrower waives any present or future right of set-off it may have in respect of the
Secived Liabilities (imcluding sums payable by the Borrower under this legal mortgage).

Part 2, Assigned Agreements covenants

BO WAIVER OF RIGHTS

The Bortower shall not, without the prioe written conisent of the Tender; waive any of it rights
urider any. Assigned Agrecment.

N AMENDVENT OR TERMINATION

The Borrower shall not, without the prior written consent of the Lender amend, teiminate or
petinit termination of any Assigned Agresinent.

Part 3 Property covenanis

BUPATR AND MAINTENANCE

The Boirowst shall keep all premises and fixtures and fittings on-the Property in good and
substantial Tepair and condition and shiall keep all premises adequately and properly painted
and decorafed and replaes any fixtures and fittings which have become worn out or othewise
wnfit for use'by others of a like ratire and equal value:

KO ALTERATIONS

The Borrowershall not, without the prior writien consent of the Liendet:

{ay pull down or remove the whole: or -any part of any building forming part of the
Propetty nor permit the same to goeur; or

{bj make or permit to bé made any matetial alterations: to the Property or sever or
remove or perimit 10 be severed o1 removed any of ifs fixtures.or fitlings (exeeptto
moke aty hecessary tepairs or teiew: or replace ‘the same: in accordance with
paragraph 12. of this Part 3 of Schedule 4).

The Borrower shall promptly give notice to the Lendér if the premises of fixtures or fittings
forming part of the Property are-destroyed o1 damaged.

DEVELOPMENT RESTRICTIONS

The Borrower shalf not, without the prior wiitten consgt of the Lender:

(4) -make or, in so faras'it is-able, perthit others to make any application for planning
permigsion of development consent in tespect of the:Property; or

(b carty out or perfait or suffer to be carried out on the Property any developmient as
defitied it 2ach of the Town and Country Planning Act 1990 and the Planiting Act
2008 ot change or permit or suffer to be changed the use of'the Propeity.

INSURANCE
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The Borrower shall insure and keep-insured {or where, in the: case of any leaseliold property,
msurance is the responsibility of the landloid under the tering of the lease; either procure: that
the-landlord insures and keeps insured or; if and to the extent that the fandlord does not do so,
itsel{ insure and keep insured) the Charged Property against:

{8}  lossor damdpe by fite-or terrotist acts;
By othei yigks, perils and contingencisy that would be insured against by reasonzbly
prisdent persons carrying on the same clags of buginess ay the Dorrower; dnd

gy any other rigk, perils arid conginpenicioy as the Lender may reasofsbly retuite:

Any such insurance must be with-an ingurarce company or uttderwriters and on sueh terms as
arereasonably acecptable to the Londer and must be forfiot loss then the replacement value of
the Charged. Property (meaning in thie-case of any premises on the Property, the total cost of
entirely rebullding, reinstating or replacing the preiises in the event. of their béing destroyed,
togethier with architests’, surveyors!, engineers' and other professional fees and charges for
demalition and reinstalementy and loss of zenis payable by the fenants or other oceupiers of
the Property fora period of at least three years,

The Borrower shall, if réquested by the Uendet; produceto.the Tisnder the policy, ceitificate or
cover tigte relating to-any such insurance requited by pavagraph 15.1 of this Part 3 of Schedule
4 (o1 where, in the case-of any leasehold property, such insurance is effected by the landlord,
such evidence-of insurance as the Borrower is entitled to obtain from the landlord ander the
terms ofthe relevant lease).

The-Borrower shall procure that the Lender fs-named: ds-co~insured with the Borrower oneach
Insurahce Poliey maintaingd by it of any person on its behalf in accordance with paragraph
15.1 of thig Part 3 of Schedule 4 .(or, where the Lender otherwise agrees in wilting, that-the
Lender's interest'is endorsed upon-such policies) and that (i)-the Lender is named as first loss
payee-on each such Insurance Policy and {if) the terms of each such Insurance Policy requite
the insurer not to invalidate the policy as against:the Lender by reason of the actor default of
any other joinit or named insured and not fo-cancel it without giving at least 30 days' prior
written notice to the Lender,

INSURANCE PREMIUMS
The Borrowet:
(&)  shall promptly pay &ll premivims in respect of each Insurarice Policy and do all other
things necessary to keepsuch policy i1 full forceand efféct; and
{(by  shall (it the Lender so requiresy produce to the Lender the recelpts for all premiums
and other payments necessary Toreffecting and keeping up the Insurance Policies (ot
whete, in the case of [éaschold property, insutance is effected By the landlord; such
evidence of the payment of pramiums-as the Bortower is ertitled 1o obtiin fom the
landlord under the-terms of the-relevant lease).

'NOINVALIDATION OF INSURANCE

The Borrower shdll not do or omit to do or permit o be-done or omitted anything that may
invalidate or otherwise prejudice the Insurance Policies.
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INSURANCE POLICIES' PROCEEDS
All su_ms.-_payabie under any of the Insurance Policies at any time {whether or not the security
constitited by this legal mortgage has become enforcgable) shall:

{a) immediately be-paid to-the Lender;

{by it'theyare not paid directly to the Lender by theinsurers, be held by the Borrower as
trustes of the:same for the benefit of the Lender (and the Borrower shall account for
them to the: Lender);and

(c) althe option ofthe Lender be applied (¥ ih making good or recouping expenditure in
respect-of the loss: or damage for which such moniss ‘are veceived oi(ii) if the Lender
so-difests, inor fowards dischgige or redustion of thie Secured Liabilities,

LEASES ANDG LICENCES AFFECTING THE PROPERTY
The Bortowss shall viot, withouf the prior written consenit of the Lender which conssnt, in the
case of paragraph 19(d), is not to be unreasonably withhield or delayed in circumstances in

which the Bortowet may not unreasonably withhold or delay its consent:

(a)  gedi, of agree o grant, any Tigsiice o teiiaiicy affecting the whole or aiiy part of the
Propetty,. or-exercise the: statutory’ powers. of leasing (or agreeirig to lease) or of
accepting (or sgreeing to accept) surrenders utider sections 99 or 100 of the LPA; or

(by in any ether way dispose of {or agree to-dispose of), accept the: surrender of (or apree:
to accept the surrender of), surrender (or agree to surrender) ot create any legd! or
equitable estate or interest in.the whole or any part of the Property; or

(¢} et any person: into oceupdtion of or share oceupation of the whele-or any part of the
Piapetty; or

(dy. -grantany consent or licence underany lease of licence affecting the Property.

NORFSTRICTIVEORLIGATIONS

“The Boriower shall noi, without the prior wiitten -cofisent of the Lender, erter into any

ofierous of testrictive obligations affecting the whole or-any part of the Propérty or create-or
permit to arise any overriding interest; casement or right whatever in or over the whale or any

-part.of the Property.

PROPRIETARY RIGHTS

The Borower shall procure that 10 perSon-shall become entitled to-assert any proprictary o
other Hke tight ot intsrest-over the whole ot ahy part-of the Property, without the pior wiitten
consent of the Lender.

GOMPLIANCE WITH AND ENFORCEMENT OF COVENANTS

“The Borrower shall:

{a) observeand perform all covenants, stipulations and conditions fo which the Property,
or the use of it, is or may be subject and-(if the Lender sorequires)-produge to the
Lender evidence sufficierit to satisfy the Lender that those ¢ovenants, stipulations
and sonditions have been observed and performed; and

25




23,

231

232

24,

25.

26.

(0

diligently enforce ail covenants, stipulations and conditions benefiting the Property
and shall fiot (and shall fiot ugree to) wiive, teloase or vary dny of thie sarme:

NOTICES GRCLAIMS BELATING TO THE PROPERTY

The Borrower shall;

{a)

(b}

give full pactieulars to the Lender of any :notive, order, -divestion, designdlion,
resolution, application, riquirement or proposal gives ot wiadehy any public or toeal
body or suthotity (o MNétice) that specifically applies to the Piopsity, or to (he
Tocality in whichk it is situated, within seven duys aller Becoming aware of the
relevant Notice: and

(if the Lender s6 requires) inmediately, and at the cost-of ihe Borrower, tike all
resonable and necessary steps to comply with any Notice, and make, or join-with

the Lender in making, sugh objuctions or representations i fespect of any such

Motice a5 the Lender may desire.

The Rorrower shall give full particulars to the Leénder of sny claim, notice or other
gommnnication. served on the Borrower in vespect of any modification, suspension or
revocation of any Environmental Licsnce or any-alleged breach of any Environimental Law.

PAYMENT OF RENT AND OUTCGOINGS

The Borrower shall:

{a) whete the Property, or part of it, i biefd under a lease, duly and punctually pay all
tarits dug from time tortime; and
(by pay (or prosure payment of ihe same) when due all charges, rates, taxes, dufies,
assessments and. other eufgoings relating to.or imposed upon the Property ot on. its
-aceupier.
RENTREVIEWS

The Borrower:

(&)

®)

shall, i the Property is subject to ooeupational leases of licences, implement any
upwards rent teview provisions and shall not, without the prior written consent of the
‘Letider, apres to-any chatge in rent to less than the open wmarket rental value of tlie
refevant part of the Property; and

shall not, without the prior wiitten consent.of the Lendet, if the Property is leasehold,
agres to any charige i the fent payable under the Tease'in excess of the open market
terital value and shiall only agiee to aity tpwards teat teview I accordance with the
terimg of the lease. '

ENVIRONMENT

The Bortower shall:
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{8) properly discharge:in all material respeets all duties of care and responsibility. plaved
upon, it by Fnvironmental Law and comply in all material réspects with the terme of
any Environmental Licences;

{b) observe and perform in all material respects zll the requirements of Enviromnenial
Taw: and

(&) sbply forand obtain 40l Envitcnmental Licences,

CONBUCT OF BUSTYESS ON PROPERTY
The Borrower shall citey o itg trade sed busiricss on those paits (if any)-of the Properly a8 are
used foi the puiposes of tade or business in accordance with (hé¢ standards of good
managenent from Himg fo time current. i such trade or business.
INSPECTION
The Borrower shall permit the: Lenderand any Receiver-and any person sppointed by either of
them to enter onand inspect the Property oh reasonable ptiof notice.
VAT OPTIONTO TAX.
The Boriower shall not; without the prior-wiitten consent of the Lender:

(8) exercise any VAT option te-tax:ih relation to the Property: or

(by revoke-any VAT option to tax exercised prior fo and disclosed to the Lender in

writing prior to the date of this legal mortgage.
Part 4. Renl covenanis

COLLECTION OF AND DEALINGS WIFH RENT
The Borrower shiall not deal with the Rent except by petting it irn-and realising it in the
ordinary and vsual course-of its business and shall, immediately-on receipt; pay all Reitt into.
the Rent Aceount or Tnto such other avcount as the Lender may direct from time to time. The
Borrower shall; pending such payment in, hold all Rent wpon trust for the Lefider.
The Borrower agrees with the Lender that any mohies received by the Lender undér paragraph
30.1 of this Part 4 of Schiedule 4 shall not constituté the Lender as mortgages in possession-of

‘the Properly,

The Borrower agrees with the Lender that it shall niot be entitled to receive, utilise; transfar-or
withdraw-any credit balance from time to time on ‘the Rent. Account except with. the prior
written-consent of the Lender.

NOTICE OF ASSIGNMENT-OF RENT
The Borrewer shall, if the Lender so requests at-any fime after the occurrence of-an Event of

Detailt, give notice to-the relevant fénant, guarantor or surety of fhe assignment pursuant-to
clause 3.2.2 of the Borrower's rights and interest to.the Rent and each guatantes of secutity in
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respect of the Rent and procure that each addressee of such notice prompily provides an
acknowledgement of that notice to-the Lender.
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Schedule 5 Powers of the Lender

POWER TG REMEDY

The Lendar shall be entifled, at any time, (but shall not e obliged) to remedy any breach of
the Borrower’s obligationis under this legal morigage. The Borrower frrevocdbly authorises the
Lendsi and ts agents to doall such fhings:as.are necessary of desirable for thal purpose. Any
monies expended by the Lender in rerncdying o breach by the Borrower of any of its
obligations contained in this legal mortgage shall be reimbursed by the Borrower to the
Tender on a full indemmity basis and shall carty interestin accordance with plause L3

Iy order to temedy any breach in -accordance with paragraph 1.1 of this Scheduls -5, the
Lender, its agents and theit respective officets; agents and employees shall be entitled, upon
giving réasonable prior notice to the Borrowet, to enter onto the Property and to take any such
sotion s the Lender inay reasonably consider necessary oF desirable for prefecting or
preserving its security overthe Chatged Property, including, without limitation, carcyiiig out
any tepairs, other works-or ‘development. ' '

EXFRCISEOF RIGITS

The ¥ights of the Lender under paragtaph | of this Schiedule 5 are without prejudice to-any
other rights of the Lender under this legal mortgage. The exercise of those fights shall not
iniake the Lender Hable to account as & mortgages in possession.

LENDER IIAS RECEIVER'S POWERS

To the extent perinitied by law, any right, power or discretion conferted by this legal morfgage:
on o Receiver may, aftér this legal morlgage has become cnforéeable; be exercised by the
Lender in relation to any of the Charged Property without firsl uppointinig: a Receiver -or
notwithstanding the appointment of a Receiver.

POWERTO DISPOSE OF CHATTELS

At any time aftér this legal mortgage hes become-enforcaable, the Lendar:

may dispose of any chattels or produce found on any Property as agenit fot'the Borrower; and’
without prejudice to-any obligation to account for the proceeds of any sale of such hattels or
produce, shall be indemnified by the Botrower against any liability arising from such disposal.
CONVERSIUN OF CURRENCY

Whisre the Borrower-enters, ot has entered, into the Loan Facility Agreement for the purposes
of his Bisiness, trade. or profession, the Lender may, for the purpose of, 'or pending the

discharge of, any of the: Secured Liabilities, convert any mondes received, recovered or

realised by ‘the Lender wnder this. legal mottgage {(including the procesds of any previous
conversion under this: paragraph 5) from their existing currencies of denomination into such
other currencies of denominalion s thie Lender may think fit. Any such. conyersion shall be
effected at Lloyds Bank Ple then prevailing spot selling rate of exchange for such other
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curiency against the existing currency. Each reference in this parapraph 5 to a currency
exteids to fuiids of that cuirency arid; for the avoidarice of doubt, funds of one currency: may
be sonverted inito différent funds of the same cirency.

MEW ACCOUNTS

H, where the Borrower enters, of has entered, into the Loan Facility Agreeement Tor the
purposes -of hi§ biisingss, trade or proféssion, the Lender toccives of is deemed o have
feceived notice of any subsetueit Encumbiance of other interést, affecting all or part.of the
Charged. Propeity, the Lender may open a new aecount for the Borrowet in the: Lender's
ooks: Without prejudice to the Lender's right 1o combine: accounts, no. money paid to- the
credit of the Borrower in any -soeh ngw account shall be appropriated towards, or have the
effect of discharging, aty parl of the:Sevured Liabilitiss.

1§, where the Botrower enférs, or has emvered, into the Loan Fagility Agreement for the
puiposes of his business, trade or profession, the Lender does not open a new account
inimediately on réieipt of the rictice or deemvied notice ieferred to in paragraph 6.1 of this
Schedule 5, ‘then, unless the Lender gives express written notice to ile cotlty to the
Boitower, all payments made by the Borrowei to the Lender, shall be treated ag having been
eredited fo o new account of the Borfowst and not as having been:applied in reduction of the
Secured Liabilities, as from the tinte of receipt or deemed receipl ol the selevant notice by the:
Lendet:.

LENDER'S 8£T.0FF RIGHTS
If, ‘where the Borrower enters, ot has entered, info the Loan Facility Agreement for the
purposes of his business, trade or profession, the Lender has more than ofe account foF the
Borrower in-its books, the Lender may-at any time aftet:
{ay this legal morigage has becorme entorseable; or
{b) the Lender has received or is deemed to have received notice of any subsequent
Encummbrance or other interést affecting all'or any purt of the Charged Property,

transfer, without prior notice, all or- any part of the balance standing 1o the credit of any-

account fo'any other account which may bein debit (bui the Lender shall notify the Borrower:
of the transfer onee made).!

INDULGENCE

The Lender may, at its discretion; grant time or other indulgence or make any other
ariaigement, variation or reledse with any person that is not party to this legal ‘mortgage:

{whotlicr-or not such person is. jointly liable with the Borrower) int respect’ of any of the
Secured Liabilities or ol any other security for them withiout prejudice either to this legal

‘martgage ot tothe liability of the Borrower for'the Secured Liabilities,
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Schedulie & Powers of 5 Receiver

POWER TO REPAIR AND DEVELOP THE PROPERTY

A Recsiver may, provided that he is acting reasonably for the purposes of protecting,
preserving or realising the security: sonstituted by this: legal mortgage, undertake or complete:
any works of repair, ajterdtion, buildisg or development on the Property and may apply for.
and fiaintain any platning periission, development consent, building regulation approval v
any other paifiisgion, consent ot lieence to carry out any of the same. o

POWERTO GRANT ORACCEPT SURRENDERS OF LEASES

A Receiver may, provided that be is acting reasonably for the purposes of priviecting,
preserving or realising: the security constituted by this legal mortgage, prant, or accept
surrenders of, any ledses or teancies affecting the Property and may grant any other interest
or right over the Praperty on such terms and subject to such conditions as-he Thinks fit

POWER 'TO EMPLOY PERSONNEL AND ADVISERS

Provided that he js acting reasonably for the purposes of protecting, preserving of redliging the
seoutity cotistituted by this legal mortgage, « Receiver may, for the purposes of exercising the
powers conferred by this Sohedule 6, provide sérvices and cmplay; or engage, such managers,
officers, servants, contractors, workiien, agents, other persortniel and professional advisers for

such reasonable remuneration, for such periods and ofi such other terms as he thinks fit. A

Eeceiver may discharge any such person or atty such jjerson appointed by the Borrower.
POWER TO MAKE AND REVOKE VAT OPTIONS TO TAX

A Receiver tay exercise ot tévoke any VAT option to tax as he'thinks fit

POWERTO CHARGE FOR REMUNERATION

A Receiver may chiarge and receive such sum by way of remuneration (in addition to all costs,

charges-and expenses incurted by himn) as the Lender may prescribe or agree with hinn

POWER TO REALISE CHARGED PROPERTY

Provided that he 1§ actingreasonably for the purposes of protecting, presetving ot realising the
security constituted by this legal mortgage, a Receiver may collect and getin the Charged
Piopeity o amy part of it intespect of which he'is appointed and make such demands and take
such proceedings as may seef expedient for that putpose, and take possession of the Charged
Properiy with like rights.

POWER TO MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

Provided that he is acting reasonably for the purposes of protecting, preseiving or realising the
security constituted by fhis legal mortgage, a Receiver may catty on, manage, develop,
recolistruct; amalgamate ot diversify or coneur in castying oh; managing, developing,
reconstiucting, amalgamating or diversifying the business of the Borrower carried out at the
Propetty:
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POWER TO BISPOSE OF CHARGED PROPERTY

Provided that ki is acting reasonably for the purposes of protecting, preserving or realising the
security constituted by this legal morigage, a Receiver may grant optivhs aiid licences over all
orany part of the, Charged Property, sell or coneur’ it selling, assign o conour in- assigning,
lease or concur in leasing and asccpt or condir In ‘accepting surrenders of leases of, all orany
of the Charged Progéity in respeet of which hie is dppointed for siich constdertion and nsuch
manner (ineluding, withaut Hsitation by public avction or private sal8)and generally on sush
terins and conditions as he-thinks fit,

POWERTO GIVE VALID RECEIPTS.

A Receiver may give valid receipts for all inonies and exeoute all assurances and things which
may be proper-or desitable for realising any of the Charged Properiy.

POWER TO MAKE SETTLEMENTS

Provided that he isacting féasonably foi the purposes of protectitig, preserving of vealising the

FECUrTEY sonstituted by this légal morigage, a receiver may make. any arrangement, settlement
orcoiiproniise betweeh the Boirower ahd any other personas-he thinks fit.

POWER TO BRING PROCEEDINGS

Provided that he isacting reasonably Tor the purposes of pretecting, preserving or realising the:
security constitutad by this legal morigage; a Keeeiver may bring, prosecute, enforce, defend

-arid-abandom all actions; suits-and proeeedings in relation to-eny-of the Charged Property as he

thinks fit:

FPOWERTQ INSURE

Provided that he is.acting reasonably for the purposes of protecting, preserving or realisiiig the.
security constituted by this legal mortgage. a Receiver may, if he thinks fit, but without
projudice to the indemnity in clause 15.2, effect with any insurer any policy of insurance
gither in liew or. satisfaction of, or in-ddditfon to; the insurancs required W be maintaived by
the Bottower unider this lagal moftgage.

POWERS UNDERLPA

A Receivér may exercise all powers provided for in the LPA.

POWERTO BORROW

Provided that he is acting réasoiably forthe purposes of protectinig, preseérving or realising the

seourity constituted by this legal mbrigage, a Recéiver inay, forany of the piirposes authorised
by this Schedule 6, taise money by borrowing from the Lender (or from any other person) on
the security of €1 or any of the Charged Property it respect of which he is appoinfed-on such
tertres us he thinks fit (including; il'the Lender consents, ters under whieh suchi security ranks
in-priority to this legal morfgage):
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POWER TO REDEEM PRIOR ENCTUMBRANCES

Provided that he isacting reasonably for the purposes.of protecting, preserving or realising the
securily cunstituled by ths legal mortgage, a Receiver may -tedeert any prior Encumbrance,

and the monies. paid in redesming such Encumbrance shall be recoverable as Costs of the

Recejver,

POWIED-OF ABSOLUTE OWNER

Where the Borrower enters, or hias entered, into the Loan Facility Agreement for the purposes
of his business, trade or profession, = Receiver may o all such asts and thingys as anabsolule
owner-conld do i the ownership and management of the Charged Property or any part of if.

FRCTNERNTAL POWIRS

Provided that he is actitig reasonably Tor thie putposes of protecting, piésérving or realising the
sectitify congtituted by this logal morfpage, a Recoiver may do all'such othier dcts and things as
he may ‘consider incidéntsl or conducive to any of the mattérs or powers i this Schedule 6,
and whick he lawfiilly may or can do as agent for the Boirower.
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The Borrower:

The Lendet:

Schedule 7 Notice details.

Oreasco Limited
13-12 Bilver Strest,
Midsomer Norton,
Radstock,

Batli,

England,
BASIEX

Fax Wuriher:

SPF Bridging Lid
Avon House

435 Stratford Road
Balihuil
Birmingham

West Midlands
Unitéd Kingdom
B0 4AA

Fax Number: 0121 746:3164
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Signed asa deed by
Oreasco Limited
Acting by director:

Signature of Director

TN THE PRESENCE OF:
(Sighatuit-of Wiltiegs)
B e el

yisolioiiors Gould & Swayne
21 Fyoad Street

NAME AND ADDRESS OF S ‘ Wells
WITNESS: Capis FLal LS Somerset
BAR 2L

i hereby confirm that prioz to the execution of this document, | was instructed by
Oreasco Limited 1o advise them as to He meaning and effect, | explained its contents
and effectto them and they informed methat they understosd the sams,

Solicitor
foffros starmg)

ApaliySolicitors Gould & Swayre
21 Broad Stveat

Weills

Sonerset

BAS 20
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