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Details of Charge
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11924085

Charge code: 1192 4085 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th August 2019 and created by FIVE KNIGHTS PROPERTY
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on Sth August 2019 .

Given at Companies House, Cardiff on 12th August 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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LEGAL MORTGAGE OVER LAND GIVEN BY A COMPANY OR LLP

WARNING: THE CHARGOR SHOULD READ THIS CAREFULLY

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

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

THE ABOVE IS FOR INFORMATION AND NOT FOR ADVICE,

This Legal Mortgage is made the 9 . day of /Zt U\/%,{J% 2@ 3 9

Between:

()
@)

The party referred to in Schedulel{the "Chargor"); and

United Trast Bank Limited (registered in England and Wales under company number 549690} the
registered office-of which is at One Ropemaker Street, London EC2Y 9AW (the "Bank™).

It is agreed as follows:

1.
1.1

Definitions and interpretation
Definitions

In this Mortgage the following expressions have the following meanings, uniess the context otherwise
requires;

"Agreements for Lease" means all agreements, contracts or options in existence from time to time for,
or in relation to, any Occupational Leases,

"Agreements for Sale” means all agreements, contracts, or options it existence from time to time:

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

(b} for, or in relation to, the creation of any estate or interest in the Charged Property upon the sale
of the Charged Property; and

(e} under which any consideration of a capital nature, whether monefary or otherwise, is derived,
or is to be derived, from the Charged Property.

"Authorities” means all national and focal governments, government departments, supranational bodies,
iocal or public authorities, statutory undertakings, states or agencies.

"Business Day" means any day {other than a Saturday or Sunday) on which clearing banks are
open for normal banking business in sterling in the City of Londen.

"Business Operator" means a person carrying out any business, process. or other undertaking (whether
currently operated by or under the control or with the consent of the Chargot, or othérwise) whether at
the Charged Property or elsewhere,

"Charged Property" means the whole or any part of the property, assets, income and undertaking of the
Chargor from time to time mortgaged, charged or assigned to the Bank pursuant to this Mortgage.

"Chattels" means all stock, goods, moveable plant, machinery, implements, utensils, furniture and
equipment now or from time to time placed on.or used in or about (but not forming part of) the Scheduled
Property.

"Costs” means all costs, charges or-expenses of whatseever nature (including, without limitation, legal
fees} including, without limitation, disbursernents and any Value Added Tax to be charged on such costs,
charges, cxpenses and disbursements.

Mortgage - Company/LLP — July 2014 {Form of charge filed at HM Land Registry under reference
MDI1258)




"Drefault Rate" means the rate of interest payable in accordance with the terms of any agreemenis or
letters setting out the terms of or constituting the Secured Liabilities in relation to any amount which is
not paid-of: the due date Yor payment.

“Environment" means all of the air, water and land including air within buildings and other natural or
man-made struciuires above or below ground.

"Environmental Authorisations” means all permits, licences, consents or other authorisations or
approvals required at any time under any Environmenta!l Legislation for the operation of any Business
Operator and the occupation or use of the Charged Property by any person,

"Envirenmental Claim" means any claim, notice of violation, prosecution, demand, action, official
warning, sbatement or other order (conditionat or otherwise) relating to Environmental Matters and any
notification or order requiring complance with the terms of any Environmental Authorisation or
Environmental Legislation,

"Environmental Legislation" means all applicable statutes, statutory instruments, conunon law, treaties,
regulations, directives, codss of conduct, circulars, guidance notes, orders, notices, demands and ofher
measures imposed by any Authority to which the Chargor or any Business Operator or the Charged
Property is o has been or may be or may have been subject which relate to the pollution or protection of
the Environment or the protection of the health of any living organism orthe protection of public health
or welfare.,

"Environmental Matters" means:

(a) the peneration, deposit, disposal, keeping, treatment, transportation, transmission, handling,
importation, exportation, processing, collection, sorting, presence or manufacture of any waste
{as defined in the Environmental Protection Act 1990) or of any Relevant Substance;

b public or private nuisance, noise, defective premises or health and safety at worl

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

{d) any act, default or phenomenon wlich 15 capable of cansing harm to human heatth or welfare

or harm to any other living organism or of damaging the Environment.

"Fxchange Rate” means the prevailing spot rate of exchange available to the Bank (as conclusively
determined by the Bank) at or arcund 11 am. on the date on which any conversion of currency is to be
effected pursuant to this Mortgage.

"Fixtures" means all assets of whatsoever nature, apart from land and buildings, forming part of any
freehold orieasehold propeity owned by the Chargor and deemed by law to be iimmovable property other
than tenant's fixtures.

"Insolvency Act” means the Insoivency Act 1986,
"LPA" means the Law of Property Act 1925,

"Material Environmental Effect” means any effect on the Environment which is, or is reasonably likely
n the opinioti of the Bank, in its sole discretion, o have a material adverse cffect on:

{8) the financial condition of the Chargor; or

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

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

"Oceupational Leases" means all Jeasehold interests and other occupational rights whatsoever
(including, without limitation, ali licences and agreements for leases) in existence from time fo time
refating to the whole or any part of the Charged Property, the insmediate reversion to which is vested in
the Chargor.

"Permitted Security Interest” means;
{a) the security constituted by this Morigage;

{( liens arising by operation of law in the ordinary course-of business; and



1.2

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

"Planning Acts” means the Town and Country Planning Act 1990, the Planning (Listed Buildings and
Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning
{Conscquential Provisions) Act 1990, the Planning and Compensation Act 1991, the Local Government
Planning and Land Act 1980, the Ancient Motuments and Archaeological Areas Act 1975, the Planning
and Compulsory Purchase Act 2004, the Planning Act 2008, the Localism Act 2011, the Growth and
Infrastructure Act 2013 and any similar subsequent legislation,

"Property Insurance” means the insurance referred to in clause 9.4 (Property Insurance).
"Receiver” means any receiver appointed pursuant {o this Mortgage.

"Relevant Jurisdiction" in respect of any person means the jurisdiction in which such person is
incorporated oy, if different, has its principal place of business.

"Relevant Substance” means all substances which are defined or regulated as toxic, hazardous,
flammable, highly reactive and explosive, or any of these, pursuant to any Environmental Legislation
(whether in-a solid or liquid form or in the form of a gas or vapour and whether glone or in combination
with any other substance) and all radicactive, electrical or electromagnetic emissions which are capable
of causing harm to human health or welfare or harm to any other living organism or of damaging the
Environment.

"Rights" means all the Chargor's rights, title and interest from time to time in any lease, licence ot
occupational right whatsoever together with the entire benefit of all the Chargor's rights, title and interest
from time to time in any renewat of, replacement of or variation to any such lease, licence or occupational
right (including, without limitation, all its rights, title and interest in any Oceupational Lease, agreement
for any Occupational Lease and any associated agreements which may be granted by the Chargor or any
person deriving titte from the Chargor) from time to time over or in respect of the whole or any part of
the Charged Property.

"Scheduled Property” means all the property short particulars of which are set out in Schedule 2 (The
Scheduled Property), including, without limitation, alf Fixtures on such property,

"Secured Liabilities" means all moneys, debls and liabilities from time to time due, owing or incurred
by the Chargor to the Bank on any current or other account whatsoever or otherwise it any manner
whatsoever, iir each case whether present or future; alone or jointly with any other person; actual or
contingent; as principal or as surety; in whatsoever name, firm or style: in whatsoever currency
denominated.

"Security Interest’ means any mortgage, charge, assignment, pledge, lien, right of set-off,
hypothecation, encumbrance, priority or other sccurity interest (whether fixed or floating) including,
without limitation, any "hold-back” or "flawed asset” arrangcmem together with any preferential right,
retention of title, deferred purchase, leasing, sale or purchase, sale and leaseback arrangement, trust
agreement, declaration of trust, trust arising by operation of law, any option or agreement for any-of the
same or any arrangement whick has substantially the same commercial or substantive effect as the
creation of security.

"Subsidiary" means a subsidiary 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 thereon, and any penalties and fines with respect thereto,
wherever imposed, levied, eollected or withheld pursuant to any regilation having the force of law and
"Taxation" shall be construed accordingty.

Interpretation

1.2.1  Inthis Mortgage:

(a} the clause headings are included for convenience only and do not affect the
construction of this Mortgage;

(b words denoting the singular include the plaral and vice versa; and

{c} words deneting one gender include sach gender and ali genders.

1.2.2  Inthis Mortgage, unless the context otherwise requires, references fo:
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{a} persons inciude references to watural persons, firms, parinerships, limited
partnerships, companies, corporations, associations, organisations and trusts (in
each case whether or not having a separate legal personality);

() documents, instruments and agreements (Including, without limitation, this
Mortgage and any document referred to in this Morigage) are references to such
doctuments, instruments and agreements as modified, amended, varied,
supplemented or novated from time to time;

(c} receivers are references fo receivers of whatsoever nature including, without
limitation, receivers and managers and administrative receivers;

(d) the terms the "Bank™ and the "Receiver" include, where the context so admits,
references to any delegate of any such person;

(e} a party to this Mortgage include referencesto its successors, transferees and assigns;

{fy clauses and schedules are references to clauses of this Mortgage and schedules to

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

{g) statutory provisions (where the context so admits and unless otherwise expressty
provided} are construed as references to those provisions as respectively amended,
consolidated, extended or re-enacted from time to time, and to any orders
regulations, instrumenis, plans, permissions, directions or other subordinate
lepislation made under the relevant statute or deriving validity therefrom;

(k) a time of day ix a reference to London time; and

(i) "digposal” includes a sale, transfer, assignment, grant, lease, licence, declaration of
irust or other disposal, whether voluntary or involuntary, and "dispese” will be
construed accordingly.

1.2.3 The security constituied by this Mortgage shail extend to all beneficial interests of the

Chargor in the Charged Property and to any proceeds of sale or other realisation or revenues
thereof or of any part thergof,

12.4 Paragraph 14 of Schedule BY to the Insolvency Act 1986 shall apply to the floating charge
created by this Mortgage.

Covenant to pay

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

Interest

The Chargor shall pay to the Bank mterest on any Secured Liabilities at the rates and upon the terms
from time to time agreed with the Bank.

1f the Chargor becomes obliged under this Mortzage to pay an amount to the Bank or a Receiver by way
of reimbursement or indemnity for:

{a) a Cost of other liability-incurred by the Bank or a Receiver; or
{h) a payment made by the Bauk or a Receiver,

interest shall accrue on that amount at the Default Rate from the date on which the Bank or Receiver
incurs that Cost or other liability, or makes that payvment, until full discharge by the Chargor (after as
well as before any demand made or judgment obtained or the liquidation or administration of the
Chargor). Ay interest accruing under this clause 3.2 shall be immediately payable by the Chargor on
demand by the Bank.

Any interest aceruing wnder this clause 3 shall be compounded in the event of it net being punctually
paid on the idterest payment dates applicable to the loan. to which the Secured Liabilitics relate or
otherwise at such 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.



4.1
4.2

5.1

5.2

53

7.1

72

7.3

7.4

Security

By way of continuing security in favour of the Bank for the payment and discharge of the Secured

Liabilities, the Chargor with fisll title guarantee:
charges by way of legal morigage, the Scheduled Property;

charges by way of {ixed charge any goodwill relating to the Scheduled Properiy or the business ar
undertaking conducted at the Scheduléd Property;

assigns absolutely to the Bank, the Rights;

charges by way of fixed charge all rights and interests in and claims made under any insurance policy
relating 1o the Scheduled Property now ot at any time after the-date of this Mortgage; and

charges by way of floating charge, all Chattels.
Further assurance
The Chargor shall:

forthwith, at any time if so required by the Bank, at its own expense execute and deliver to the Bank.such
further legal or other mortgages, charges, assignments, securities, authorities and documents as the Bank
may in its discretion require of the whole or such part of the Charged Property as the Bank may specify,
in such form as the Bank may in its discretion require, to securs the payment or discharge of the Secured
Liabilities, including, without limitation, in order to vest the whole or-such part of the Charged Property
in the Bank, the nominee of the Bank or in any purchaser from the Bank or the Receiver;

pending the execution and delivery of any such assigninents referred o in clause 5.1, hold such Charged
Property referred to in clause 5.1 upon trust for the Bank subject to the provisions of this Mortgage; and

pending the execution and delivery of any such tortgages, charges, securities, authorities or other
documents referred to in clause 5.1, hold such Charged Property referred to in clause 5.1 subject to the
provisions of this Mortgage.

Deposit of docwments and title deeds

The Chargor shall deposit with the Bank {and the Bank during the continuance of this security may hold
and retain) all deeds and documents of title relating to the Scheduled Property mcluding, without
limitation, all Oceoupational Leases.

Negative pledge
The Chargor shall not:

create, purport to create or allow to subsist, any Security Interest over the whole or any part of the
Charged Property except for any Permitted Security Interest;

caftvey, assign, transfer, or agree to convey, assign or transfer the whole or any part of the Charged
Property;

permit or agree to any variation of the Rights or any other rights attaching to the whole or any part of the
Charged Property; or

do, cause or permit to be done or omit to do anything which may in the opinion of the Bank, in any way
depreciate, jeopardise or otherwise prejudice the 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 warrants to the Bank that:
8.:.1  Status

it is duly incorporated and validly existing under the laws of its Relevant Jurisdiction and is
filly qualified and empowered to own ils assets and carry out its business;

8.1.2  Powars

it has pewer to enter into this Mortgage, to exercise its rights and perform its obligations
hereunder, and has taken all necessary corporate and other action to authorise the execution,
delivery and performance of this Mortgage and any other documents referred to herein;

8.1.3  Authovisations



8.2

9.1

9.2

8.14

8.1.6

8.1.9

8.1.10

all acts, conditions, authorisations and other things required fo be done, fulfilled and
performed by it in arder:

(2} to enable it lawfully to enter into, exercise-its rights under and perform and comply
with the obligations expressed o be assumed by it in this Mortgage;

(b} to ensure that the obligations expressed 1o be assumed by it in this Mortgage are
legal, valid and binding; and

(c} to make this Mortgage admissible in evidence in the Relevant Jurisdiction
have been done, fulfilled and performed and are in full force and effect;
Legal validity

the obligations expressed to be assumed by itin this Mortgage are legal and valid obligations
binding on il in accordance with the terms of this Morlgage;

Information

all of the written informalion supplied by or on behalf of the Chargor to the Bank is true,
complete and accurate in all material respects;

Cwnership of the Charged Property

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

No disposal

it has not sold or agreed to sell or otherwise disposed of, or agreed to dispose of, the benefit
of all or any of the Chargor's right, title and interest in and te the Charged Property;

Envirenmental complionee

neither it nor any Business Operator has breached any Environmental Legislation and no
condition exists or act or event has occurred which could give rise to any breach of or any
Hability of any kind under any Environmental Legisiation by either the Chargor or any
Business Operator;

Emvironmental Authorisations

it and any Business Operator are in possession of 21l Environmental Autherisations required
for the-conduct of their business or operations {or-any part thereofy and neither the Chargor
nor any Business Operator has breached any of the terms or conditions of any such
Environmental Authorisation or received any notice from any Authority in respect of any
actuaf or potential contravention of any Environmental Authorisation; and

Ocenpational Leases

the Occupational Leases are valid, binding and enforceable in accordance with their
respective provisions and the details of the Occupational Leases are true and accurate.

The representations and warranties set forth in this clause are given and made on and as of the date of
this Mortgage, shall survive the execution of this Mortgage and other than the representation in clause
8.1.5 (Representations and warranties - Information) are continuing representations and warranties which
are deemed to be repeated on each day during the continuance of the security constituted by this

Mortgage.

Undertakings

The Chargor gives.each of the undertakings contained in this ¢lause to the Bank.

Duration

The undertakings in this clause shall remain in foree during the continuance of the security constituted
by this Mortgage.

To comply with statutes
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9.4

9.5

8.6

The Chargor shafl comply with all requirements of any Authority, all obligations under any statute and
ali byelaws and regulations relating 1o the whole or any part of the Charged Property.

To provide information

The Chargor shall furnish to the Bank forthwith on demand by the Bank such information and supply
such docwments or papers relating to the Charged Properly from time to time as the Bank may in its
discretion require,

Property Insurance

The Charpor shall insure and keep insured the Charged Property with reputable and responsible insurers
previcusly approved by the Bank:

9.4.1  insuch mamner and to such extent as is reasonable and customary foran enterprise engaged
in the same or a similar business and in the same or similar locatities including, without
limitation, insurance to cover loss or damage atising by fire, eivil commotion, terrorism,
explosion, aircrafi, flood, storm, tempest, burst pipes, public liability and such other risks
and confingencies as the Bank shall from time to time request; and

9.4.2  inthe full reinstaternent cost of the Charged Property (being not less than such sum or sums
(if any) as the Bank may in its discretion reguire) including, without limitation:

{a) architects', surveyors' and ali other professional fees, demolition and shoring-up
costs;
(b} Value Added Tax chargeable on the cost of such reinstatement and liable to arise

gut of any self-supply charge; and

(c) loss of income from rents, licence fees or otherwise for not less than three years or
such greater period as the Bank may in its discretion require, having regard to any
potential increases in rent as a result of rent reviews, reversions or otherwise.

General obligations regarding insurance
The Chargor shall:

9.5.1  cffect the Property Insurance in the name of the Chargor and the Bank and such other names
as the Bank may approve but without lisbility on the part of the Bank for any premium in
relation to such Property Insurance;

952  duly and punctually pay all premiums and any other moneys necessary for maintaining the
Property Insurance in full force and effect;

9.5.3  ensure that every policy of insurance relating to the Property Insurance contains a fivst loss
payee clause and a standard morigagee clause, whereby such insurance will not be
invalidated, vitiated or-avoided as apainst 8 mortgagee in the event of sny misrepresentation,
act, neglect or failure to disclose on the part of the insured;

9354  produce to the Bank on request copies of all policies and all receipts for the current premiums
with respect to the Property Insurance; and

9535 immediately give notice to the Bank of any occurrence which gives rise, or might give rise,
to a claim under any policy of insurance relating to the Property Insurance and, except with
the prior written consent of the Bank, the Chargor shall not agree to settlement of any such
claim.

If the Chargor at any time fails to perform any of its obligations contained in this clause, the Bank may
effect or renew such insurance as the Bank thinks fit and the Chargor shall reimburse the Bank for the
Costs thereby incurred on demand,

Insurance monies

9.6.1  Any monies received by virtue of any insurance relating to the whole or any part of the
Charged Property (whether effected pursuant to this Mortgage or otherwise) will be deemed
to be part of the Charged Property. The Chargor shall apply all such monies in making good,
or in recouping expenditure incurred in making good, any loss or damage or, if the Bank in
its discretion so requires, towards. discharge of the Secured Liabilities,



9.7

o8

9.9

9.16

8.11

9.6.2  The Chargor shall ensure that.all such monies as are referred to in clause 9.6.1 which are not
paid directly by the insurers fo the Bank shall be held by the recipient upon trust for the Bank
ard be applied by the Chargor in accordance with clause 9.6.1.

9.6.3  This clause applies whether or not this Mortgage has become enforceable.

To repair

The Chargor shall at all times keep in good and substantial repair and condition, all buildings, erections
and structures on and in the Charged Property and where it is uneconomic to repair any part of the
Charged Property, replace such part by another similar asset of equal or greater quality and value,

Fo alfow entry

The Chargor shall allow, and shali procure that any person occupying the wholg or any part of the
Charged Property under any Occupational Lease shall allow, the Bank and its agents, with or without
surveyors, workinen or others authorised by it upon prior notice (except in an emergency} to enter the
Charged Property in order to view the Charged Property, to carry out any repairs on the Charged Property
which the Bank considers necessary or to do anything the Bank is entitled to do pursuant to clause 10.2
{Bank's performance of covenants),

Alteratipns
The Chargor shall not:
9.9.1  inany mamner lessen the value of the Charged Property;

9.9.2  except with the prior writfen consent of the Bank, make any structyral alterations to the
Charged Property or carry out any works of demolition, construction, addition or otherwise
in or to the Charged Property; or

993  sever any Fixtures.
Title
The Chargor shall:

9.10.1  comply with, enforce and not waive, release or vary {or agree so to do) any restrictive or
other covenants or obligations affecting the Charged Property;

9.10.2  pay all refits, rates, Taxes and outgoings however arising payable in respect of the whole or
any part of the Charged Property owed by it or by the owner or occupier of the whole or any
part of the Charged Property and comply with all restrictive 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;

9.10.3  if the Bank or the Receiver pays any of the items mentioned in clause 9.10.2, reimburse the
Bank or the Receiver in full, on demand;

9104 enforce all restrictive or other covenants and obligations owed to it by any lessor under any.
lease referred to in clause 9.10.2;

9.10.5  not waive, release or vary {or agree so-to-doj any obligation owed to it by any lessor referred
to i clause 9.10.2 or any provision of any lease referred to in clause 9.10.2;

9.10.6 not exercise any option or power to break or terminate any lease referred to in ¢lause 9.10.2;
9.10.7  not surrender or agree to surrender any lease referred toin clause 9.10.2;

9.10.8 not do, or omit 1o do, anything under any lease referred to in clause 9.10.2 whereby such
jease might be forfeited; and

9109  except with the prior writlen consent of the Bank, not agree any increase in the rent payable
imder any lease referred fo in clause 9.10.2.

Ne creation of easements efe,

The Chargor shall not grant, create, or permit 1o be acquired, any easement, right or privilege relating to
or affecting the whole or any part of the Charged Property.

Leusing



The Chargor shall not:

9.12.1 exercise any statutory or other power of leasing, agreeing to lease or accepting surrenders of
leases otherwise available to the Chargor;

0.12,2 grant or agree to grant or create any Occupational Lease of any description or contractual
right to occupy or use the whole or any part of the Chatged Property; or

9.12.3 prant any licence or permission to assign, underlet or part with, or share occupsation or
posscssion, of the whole or any part-of the Charged Property.

9.13 Occupational Leases
The Chargor shali:

9.13.1 comply with all restrictive and other covenants and obligations, however arising, to be
performed by it as lessor under any Occupationai Lease;

9,132 enforee all restrictive and other covenants and obligations, however arising. owed to it as
lessor under any Occupational Lease;

9133 notwaive, release or vary {or agree so to do)any Rizhts or any provision of any Oceupational
Lease;

9134 except with the prior writter: consent of the Bank, not:

{(a) exercise any option or power to bregk, terminate, renew or extend any Qccupational
TLease;

(b} accept or agree to accept any surrender of any Occupational Lease; or

) grant any corsent or licence as lessor or grantor under any Occupational Lease; and

9.13.5 comply with any provisions contained in any Occupational Lease for the review of the rents
thereby reserved and, except with the prior written consent of the Bank, shall not settle or
agree to seftle any such rent review.

914 A4greements for Sule
The Chargor shali:
9.14.1 enforce all obligations owed to it by any purchaser under any Agreement for Sale;

9,142 not waive, release or vary {or agree so to do) any obligation owed to it under, or any provision
of, any Agreement for Sale; and

9,143  except with the prior written consent of the Bank, not exercise any power to teriminate any
Agreement for Sale.

9.15 To manage

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

9.16 Planning
The Chargor shall:
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
affecting the Charged Property;

9.16.3  not carry out any development (as defined in the Planning. Acts) or redevelopment on or of
the Charged Propetty;

9.164 except with the prior written consent of the Bank, not change the use of the whole or any
part of the Charged Property;

9.16.5  except with the prier written consent of the Bank, not make any application for any consent
under the Planning Acts or implement any planning permission;



9.16.6  except with the prior written consent of the Bank, not enter into or agree 1o enter into any
agreement or 1o assurae liability to make payments pursuant to the Conumunity Infrastructure
Levy Regulations 2010; and

9.16.7  except with the prior written consent of the Bank, not enfer into, or agree to enfer into, any
agreement under Section 106 of the Town and Country Planning Act 1990 (Agreement
regulating development or use of land), Section 33 of the Local Government (Miscellaneous
Provisions) Act 1982 {Enforceability by local authorities of certain covenants relating to
land) or Section 38 of the Highways Act 1980 (Power of highway authorities to adopt by
agreement) Section 278 of the Highways Act 1980 (Contributions towards highway works),
Section 111 of the Local Government Act 1972 (Subsidiary powers of local authorities) the
Localism Act 2011, the Growth and Infrastructure Act 2013 or any other legisiation from
time to time regulating the development, use, safety and control of property.

9.17 Compulsory purchase
The Chargor shall:

9.17.1 except with the prior written consent of the Bank, not consent to, or enter into any
negotiations with any Authority with regard to, the acquisition of the whole or any part of
the Charged Property;

9.17.2  if so requested by the Bank, permit the Bank or its agen{ or anyone engaged by the Baok to
conduct such negotiations or give such consent on the Chargor's behalf; and

9.17.3 ifanoticeis given to the Chargor by an Authority that such Authority intends to acquire the
whole or any part of the Charged Property and such notice contains any condition, not, at
any time after the date of such notice, do or omit-or suffer to be-done or omitled any act or
thing which may be iri breach of such condition,

9.18 To give notice

The Chargor shall, forthwith after receipt of any notice, order, direction, designation, resolution, proposal
or other matter given or made by any Authority {whether or not under the Planning Acts) and relating to
the Charged Property or the area in which the Charged Property is situated (a "notice™):

9.18.1 give full written particulars to the Bank of such notice;

9.18.2  ifrequired by the Bank forthwith, and st the Chargor's cost, take all necessary steps to comply
with such notice; and

9.18.3  at the request of the Bank, and at the Chargor's cost, make-or join with the Bank in making
such objection or representation against, in respect of, or relating to, such notice as the Bank
may in its discretion require,

.19 Investigation of title and other enguiries
The Chargor shall, at its expense;

9.19.1 forthwith on demand provide the Bank with a report as to the fitle of the Chargor to the
Charged Property and the Occupational Leases and related matters concerning the items
which may properly sought ic be covered by a prudent morlgagee in a solicitoer's report of
this nature;

9.19.2  on demand, grant the Bank or its solicitors all such facilities within the power of the Chargor
w0 enable the Bank or such solicitors to carry out investigations of title to the Charged
Property and fo carry out general enquiries relating to the Charged Property; and

9,193  co-operate and comply with all other reasonable requests rélating to the Charged Property.
9.20  Envirenment
The Chargor shall;

9.20.1  and shall procure that any Business Operator shall, obtain and maintain in full force and
effect all Environmental Authorisations and ensure that the Charged Property, itself and any
Business Operator complies with all Environmental Legislation; and

9202 promptly on becoining aware of it inform ihe Bank of any Environmental Claim which has
been made orthreatened against the Chargor or any Business Operator or any of the officers
of the Chargor or any Business Operator or any occupier of the Charged Property or-any
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requirement of any Authority, Environmental Authorisation or applicable Environmental
Legislation to make any investment or expenditure or take or desist from taking any action
which might have & Material Environmental Effect.

Costs and Bank's performance of covenants
Costs undevtaking

10.1.1  The Chargor shall on demand pay to the Bank or any Receiver the amount of all Costs
incarred by the Bank or any Receiver in connection with this Mortgage, including the
enforcerment of, or the preservation of, any rights under it

10.1.2  The Chargor indemnifies the Bank and any Receiver on a full and unlimited basis for any
breach of its obligations under this clause 10.1,

Bank's performance of covenants

If the Charger fails to perform any of the undertakings contained in clause 9.7 (To repair) to clause 9.20
{Environment) (inclusive), the Bank may perform any such covenant at the Chargor's expense and the
Chargor shall refmburse the Bank for the Costs of such performance on demand. Nothing in this
Morlgage shall oblige the Bank to perform any covenant of the Chargor.

Enforcement
The security constituted by this Mortgage will become enforceable:

{a) if the Bank serves notice on the Chargor demarnding payment or discharge by the Chargor of all
or any of the Secured Liabilities when due;. or

(b) if the Chargor requests the Bank to appoint a receiver over the whole or any part of its
undertaking or assets.

Statutory power of sale

For the purposes ¢f all powers implied by statute, and in particular the power of sale under Section 101
of the LPA (Powers incident to estate or interest in a mortgage), the Secured Liabilities will be deemed
to have become.due when the security created by this Mortgage becomes enforceable and Section 103
of the LPA (Regulation of exercise of power of sale) and Section 93 of the LPA (Restriction on
consolidation of mortgages} will not apply.

The statutory powers-of leasing conferred on the Bank are extended so as to authorise the Bank to tease,
make arrangements for leases, accept surrender of leases and grant options-on such terms and conditions
s the Bank may in its.discretion think fit. The Bank is not obliged to comply with any of the provisions
of Section 99 (Leasing powers of morigagor and mortgages in possession) and Section 100 (Powers of
mortgagor and mertgages in possession to accept surrenders of leases) of the LPA.

Each of the Bank and the Receiver may exercise such person's statutory power of sale in respect of the
whole or any part of the Charged Property.

Receiver
Appointment of Receiver

13.1.1 At any time after the security constituted by this Mortgage has become enforceable, whether
or not the Bank has entered inte or taken possession of the whole or any part of the Charged
Property pursuant to this Morigage:

{ay the Bank may, by writing under the hand of any authorised officer of the Bank,
appoint any person or persons 10 be a receiver of the Charged Property and such
person or persons shall, with effect from the date of such appointment, be a
"Receiver”;

{B) the Bank may, from time to time, in similar manner, remove the Recéiver and
appoint aneother in his ptace; and

(c) the Bank may, either at the time of appointment or at any time thereafler, fix the
remuneration of the Receiver.

None of the restrictions imposed by the LPA in relation to the appointment of receivers, the
giving of notice or otherwise shall apply,



13.2

13.1.2

The Receiver may from time to time delegate, by power of attorney or otherwise, to any
person any of hig powers and discretions, whether arising by statute, the provisions of this
Mortgage or otherwise, upon such ferms and for such perieds of time as he may in his
discretion think fit and may from time totime terminate any such delegation. The Bank shall
not be liable to the Chargor for any loss or damage arising from any such delegate's act,
defauit, neglect or misconduct of any nature whatsocver.

Powers of Receiver

The Receiver has all the powers to do or abstain from doing anything which the Chargor couid do or
abstain from doing in relation to the Charged Property including, without limitation the powers conferred
by Section 109 of the LPA {Appointment, powers, remuneration and duties of receivers) and, in the case
of a Receiver who s .an administrative receiver, the powers conferred by Section 29 of the Insolvency
Act (Definitions) and Schedule 1 to the Insolvency Act (Powers of administrator or administrative
receiver), and in particular the Receiver may:

13.2.13

13,22

13.2.3

13.24

Carry on business

calTy on, Mandage ar concur in carrying on managing the whole or any parl of the business
of the Chargor as he may in lis discretion think fit;

Protection of assets

(&) manage, insure, repair, decorate, maintain, alter, improve, renew or add to the
Charged Property or concur in so doing;

( commence or complete any buillding operations on the Charged Property;

{¢) apply for and maintain any planning permissions, building regulations, approvals

and any other permissions, consents or licences,
i each ¢ase as he may in his discretion think fif;
Realisation of assets
sell, exchange, convert inte money and realise the Charged Property or coneur in s doing
by public auction or private contract and generally in such manner and on such terms as he
may in his discretion think fit. Without prejudice to the gencrality of the foregoing, he may
do any of these things for any valuable consideration, including, without Iimitation, cash,

shares, stock, debentures or other obligations, Any such consideriation may be pavable in a
lump sum or by instalmenis spread over such period as he may in his discretion think fit;

Lat, kive or lease

{a} tet, hire or lease (with or without premiuym) and accept surrenders of leases or
teriancies or coneur in so doing;

by grant rights, options or easements over and otherwise deal with or dispose of, and
exercise all rights, powers and discretions incidental to, the ownership of the
Charged Property; and

{© exchange or concur in exchanging the Charged Property,

in each such case in such manner and generally on such terms as he may in his discretion
think fit, with all the powers of an absoluie beneficial owner. The Receiver may exercise
any such power by effecting such transaction in the name or on behalf of the Chargor or
otherwise;

Rent

{a) without any further consent by, or notice to, the Chargor, exercise on its behali, in
respect of any rent, all the powers and provisions conferred on a landlord or 4 tenant
by auy legisiation in force relating to such rent; and

b make allowances to, and re-arrangemenis with, any person occupying the whole or

any part of the Charged Property under any Occupational Lease from whom any
rent and any profits may be receivable, and negotiate and agree, or refer to
arbitration, any revision of rent under any leases in respect of which the rental may
fail to be reviewed and accept service of, or serve, any netice received or required
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or deemed desizable 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 discretions conferred on him
by or pursuant to this Mortgage or of defraying any Costs (including, without Himitation, his
remuneration) which are incurred by him in the exercise of such powers, aulhorities or
discretions or for any other purpose, to raise and borrow money or incur any other liability
either unsecured or secured on the Charged Property, either in priority te the security
constituted by this Mortgage or otherwise, and generally on such terms as he may in his
discretion think fit. No person lending such money is to be concerned to enquire as to the
propriety or purpose of the exercise of such power or as to the application of any money %o
raised of borrowed;

Maké calls

make, or require the directors of the Chargor to make, such calis upon the shareholders of
the Chargor in respect of any uncalled capital of the Chargor as the Receiver may in his
discretion require and enforce payment of any call so made by action (in the name of the
‘Chargor or the Récejver as the Receiver may in his discretion think fit) or otherwise;

Comprontise

{(a) settle or compromise any claim by, adjust any account with, refer to-arbitration any
dispute with, and deal with any question or demand from, any person who is, or
claims to be; a creditor of the Chargor, as he may in his discretion think fit; and

{ settle or compromise any claim, adjust any account, refer to arbitration any dispute
and deal with any question or demand relating in any way to the Charged Property,
as he may in his discretion think fif;

Proceedings

bring, prosecute, enforce, defend and abandon all such actions, suits and proceedings in
relation 1o the Charged Property as he may in his disctetion think fit;

Subsidiaries

{2) promote the formation of any Subsidiary of the Chargor with a view to such
Subsidiary purchasing, leasing, licensing or otherwise acquiring an interest in the
Charged Property;

{b) arrange for the purchase, lease, licence or acquisition of an interest in the Charged

Property by any such Subsidiary for any valuable consideration, inchuding, without
limitation, cash, shares, debentures, loan stock, convertible loan stock or other
securities, profits or a sum caleulated by reference to profits, tumnover, royalties,
licence fees or otherwise, whether or not secured on the undertaking or assets of
such Subsidiary and whether or not such consideration is payable or receivable in a
luinp sum or at any fime or any number of times by instalments spread over such
period, as the Receiver may in his discretion think fit; and

(c} arrange for such Subsidiary to trade or cease to trade as the Receiver may in his
discretion think fit;

Employees

appoint and discharge any manager, officer, agent, professional adviser, employee and any
other person, upon such terms as he may in his discretion think fit;

Receipts

give valid receipts for all monies and execute all assurances and things which he may in his
discretion think proper or desirable for realising the Charged Property;

Environment

conduct and complete all investigations, studies, sampling and testing and all remedial,
removal and other actions, whether required under Environmental Legislation or by the Bank
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or otherwise and comply with all lawful orders and directives of all Authorities regarding
Environmental Legislation; and

13.2.14 Geaneral powers

do all such other acts and things as the Receiver may in his discretion consider to be
incidental or conducive to any of the matters or powers set cut in this Mortgage or otherwise
incidental of conducive to the preservation, improvement or realisation of the Charged
Property:

Receiver as agent of the Chuargor

The Receiver is at all times and for all purposes the agent of the Chargor. Subiect to the provisions of
the Insoivency Act, the Chargor is solely responsible for all the Receiver's acts, defaults, negleet and
misconduct of any nature whatsoever and for his remuneraiion and Costs, to the exclusion of liability on
the part of the Bank.

No obligation
The Receiver is not obliged to exercise any of the powers set out in this clause,
Several power

Where more than one Receiver is appointed, each Receiver has the power o act severally unless the
Bank specifies otherwise in the appointment of such Reteiver.

Powers exercisable by the Bank

13.6.1 The Bank may exercise all powers granted to the Receiver by this Mortgage, whether as
attorney of the Chargor ot otherwise,

13.6.2 The powers of the Receiver set oul above are in addition to, and without prejudice to, all
statutory and other powers of the Bank as provided in clause 12 (Btatutory power of sale} or
otherwise and so that, inter alia, such powers are and remain exercisable by the Bank in
respect of that part of the Charged Property in respect of which no appointment of a Receiver
by the Bank is from time to time subsisting.

Application of proceeds

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

13.7.1  infull payment of hisremuneration and the Costs of realisation including, without limitation,
all Costs of, or incidental to, any exercise of any power referred to in this Mortgage,
including, without timitation, all outgoings paid by the Receiver;

13.7.2  providing for the matters specified in paragraphs (i) to {iii) inciusive of Section 109 (8) of
the LPA (Appeintment, powers, remuneration and duties of receiver);

13.73  inortowards satisfaction of any debts or other imposts which are by statute made payabie in
preference to the Secured Liabilities to the extent to which such debts or imposts are made
5o payable;

13.74 if so required by the Bank in its discretion, in or towards satisfaction of the Secured
Liabilities; and
13.7.5  to the person entitled to any surplus.
Proiection of third parties

Any person (including, without limitation, any purchaser, mortgagor or mortgagee) (in this clause a
"purchaser") dealing with the Bank may assume without inquiry that;

14.1.1  some part of the Secured Liabilities has become due;
14.1.2  a demand for such Secured Liabilities has been duly made; and

14.1.3  such Secured Liabilities have become due within the meaning of Section 101 of the LPA
{(Powers incident to estate or interest in a mortgage).

Ne purchaser dealing with the Receiver or the Bank is to be concemed to enquire whether any power
exercised or purporied to be exercised by the Receiver or the Bank has become exercisable, or as to the
propriety or regularity of any sale by, or other dealing with, the Receiver or the Bank. Any such sale or
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dealing 1s deemed to be within the powers conferred by this Mortgage and to be valid and effective
accordingly. All the protection to purchasers contained.in Section 104 (Conveyance on sale) and Section
107 (Mortgagee's receipt, discharges ete.) of the LPA and Section 42(3) of the Insolvency Act
{Prohibition upon enquiry into administrative receiver's powers) apply to any purchaser.

Mo liability as mortgagee in possession
Mortgagee's liability
Neither the Bank nor the Recelver is:
15.1.1 liableto account as mortgagee in possession in respect of the Charged Property; or

15.1.2  liable for any loss upon realisation or exercise of any power, authority or right of the Bank
or the Receiver arising under this Mortgage, or for any act, default, neglect, or misconduct
of any nature whatsoever,

Possession

[fthe Bank or the Receiver enters into possession of the Charged Property, such person may at-any time
go out of possession at the discretion of such person.

Power of attorney

The Chargor irrevocably appoints, by way of security, the Bank, each person deriving title from the Bank
and the Receiver, jointly and severally to be iis attorney (with full power to appoint substitutes and to
sub-delegate) for it, in its name, on its behall and as-ils act and deed or otherwise to sign or execute any
deed or document or do any act or thing which the Chargor is, or may become, obliged to sign, execute
or do pursuant to this Mortgage or which the Bank, the Receiver or any person deriving title from the
Bank or the Receiver may in the discretion of such person think fit in connection with the exercise of
any of the powers of such person or the realisation of any security constituted by this Mortgage.

Without prejudice to the generality of the foregoing, the Chargor unconditionally undertakes to the Bank,
and separately to the Receiver and to sach person deriving title: from the Bank of the Receiver, that it
shall ratify and confirm anything done or purporied te be done by any attorney appointed pursuant o this
clause.

Cumulative and continuing security

This Mortgage is a continuing security o the Bank regardless of any intermediate payment or discharge

-of the whole or any part of the Secured Liabilities and will not be prejudiced or affecied by any act,

omission or cireumstance which, but for this clause, might affect or diminish its effectiveness.

The security constituted by this Mortgage is in addition to, is not.in substitution for, is without prejudice
to, and does not. merge wiih, any rights whatsoever which the Bank may have, whether in respect of the
Secured Liabilities or otherwise, including, without [imitation, any rights arising under any other Security
Intetest, any bill, note, guarantee, contract or applicable rule of law.

Any receipt, refease ot discharge of the security constituted by, or of any liability arising. under, this
Mortgage shall not releasc or discharge the Chargor from any liability which may exist independently of
this Mortgage to the Bank,

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

Immediate recourse

The Chargor waives any right it may have of first requiring the Bank {or any trustee or agent on its
behalf) to proceed against or enforce any other rights or Security Interest or claim payment from any
person before claiming from the Chargor under this Mortgage. This watvér applies irrespective of any
law or any provision of agreements or side letters between any parties in relation to the Secured
Liabitities.
Discharge

Subject to clawse 20.2 (Avoidance of payments), upon irrevocable discharge in full of the Secured
Liabilities, the Bank shali at the request and cost of the Chargor:

{a) release the Charged Property from the security constituted by this Mortgage; and
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(b} se-assign to the Chargor any Charged Property that has been assigned to the Bank under this
Mortgage.

Avoidance of payments

Mo assurance, security or payment which may be avoided under the law or subject to an order of the
courf made under any law relating to bankrupicy, insolvency, administration or winding-up, ineluding,
without limitation, the Insélvency Act, and no release, settlement or discharge given or made by the Bank
on the faith of any such assurance, security or payment, projudices or alfects the right of the Bank:

20011 to recover any monies from the Chargor (including, without Hmitation, any monies which it
is compelled to refund snder Chapter X (Malpractice before and during lquidation;
penalisation of companies and company officers; investigations and prosecutions) of the
Insclvency Act and any Costs payable by it incurred in connection with such process); or

20.1.2  to enforce the security constituted by this Mortgage to the full extent of the Secured
Liabilities.
The Bank may at its discretion retain the security so created as security for the Secured Liabilities for a
period of one month plus any statutory period within which any such assurance, security or paymenl can
be avoided or invalidated notwithstanding any release, selllement, discharge or arrangement given or
made by the Bank.

If at any time within the period referred to in clause 20.2 any person takes any step whatsoever relating
to (i) the winding-up or administration of the Chargor; or (ii) any arrangement with the creditors of the
Chargor, the Bank miay retain the whole or any part of the security constituted by this Mortgage for sich
further period as the Bank may in its discretion think fit. Such security will be deemed to have been held
and remained held by the Bank as security for the payment to the Bank of the Secured Liabilities.

Prior charges

If there subsists any prior Security Interest against the Charged Propertly 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 Moerigage, the Bank may redeem such prior Security Interest or procure
the transfer of such Security Interest to itself and may seitle and pass the accounts of the person entitled
to such Security Tnterest. Any accounts so seffled and passed are conclusive and binding on the Chargor.

The Chargor shall reimburse the Bank for any Costs incurred by the Bank in exercise of its rights under
this clause.

Opening a new account

Ifthe Bank receives notice of any subscquent Security Interest affecting the Charged Property, the Bank
may open a new account for the Chargor in its books.

If the Bank does not open such new account, then, unless the Bank gives express writien notice to the
contrary o the Chargor, all payments by or on behall of the Chargor to the Bank will be treated as from
the time of receipt of notice of such subsequent Securify Interest by the Bank as having been credited to
a new account of the Chargor and not as having been applied in reduction of the amount of the Secured
Tiabilities as at the time when the notice was received.

Suspense account

The Bank may, in its discretion credit to any suspense or impersonal account and hold in such accousnt,
on such terms as the Bank may in itg discretion think fit, all monies received, recovered or realised by
the Bank pursuant to this Mortgage (including, without Hmitation, the procesds of any conversion of
currency) pending the application from time to time (as the Bank may effect in its discretion) of such
rmoties and accrued interest, if any, it or towards satisfaction of the Secured Liahilities.

Payments and withholding taxes

The Chargor shall pay and discharge the Secured Liabilities without any set-off, counterclaim, restriction
or condition, without regard to any equities between the Chargor and the Bank and free and clear of, and
without deduction or withholding for, or on account of, any Taxes, except to the extent that the Chargor
is required by law to deduct or withhold any Taxes on any amounts payable under this Mortgage, in
which case it shall pay to the Bank such additional amount as may be necessary in ordet to ensure that
the net amount received by the Bank after the required deduction or withholditg (inctuding, without
Hmitation, any required deduction or withholding on such additional ameunt) be gqual to the amount that
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the Bank would have received had no such deduction or withholding been made. Any additional amount
paid under this clause shall be treated as agreed eompensation and not as interest.

Currency

All monies received or held by the Bank or any Receiver in respect of the Secured Liabilitics may, from
time to time after demand has been made, be converted into such other currency as the Bank in its
absolute discretion considers necessary or desirable to cover the obligations and labilities actual or
contingent of the Chargor in that other currency at the Exchange Rate for purchasing that other currency
with the existing currency.

If and to the extent that the Chargor fails to pay the amount due on demand the Bank may in its absolute
diseretion without notice to the Chargor purchase at any time thereafter so much of any currency as the
Bank considers necessary or desirable to cover the obligations and: liabilities of the Charzor in such
currency hereby secured at the Exchange Rate for purchasing such currency with sterling 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 resulting from any fluctuation
in exchange rates belore or after the exercise of the foregoing powers.

No paymertt to the Bank {whether under any judgment or court order or otherwise) shatl discharge the
obligation or liability of the Chargor in respect of which it was made unless and uniil the Bank shall have
received payment in full in the custency in which such obligation or liability was incurred and to the
extent that the amount of any such payment shall, on actual conversion into such currency, fall short of
such obligation or liability actual or contingent expressed in that currency the Bank shall have a further
sgparate-cause of action against the Chargor, shall be entifled o enforce the security constituted by this
Mortgagé and to recover the amount of the shortfall.

Set-off

The Chargor agrees the Bank may at any time without notice or further demand notwithstanding any
settlement of account or other matter whatseever, combine or consolidate alt or any of its then existing
accounts wherever situate including any accounts in the name of the Bank or of the Chargor jointly with
others (whether current, deposit, loan or of any other nature whatsoever whether subject fo notice or not
and whether in sterling or in any ather currency) and set-off or transfer.any sum standing to the credit of
any one or more such accounts in or towards satisfaction of the Secured Liabilities. Where such
combination, set-off or transfer requires the conversion of one currency into another, such conversion
shall be calculated at the Exchange Rate for purchasing the currency for which the Chargor is liable, with
the existing carrency.

Assignment

The Bank may assign, transfer, novate or dispose of any of, or any interest in, its rights and obligations
unider this Mortgage, without regard to any equities between the Chargor and the Bank and without the
consen of the Chargor,

The Bank may disclose to any person with whom it 1s proposing to enfer into (or has entered into) any
kind of assignment, transfer, novation or disposal in relation to this Mortgage any information concerning
the Chargor and its Subsidiaries (if any) as the Bank may in its discretion think fit.

The Chargor may not assign, transfer, novate or dispose of any of, or any interest in, its rights and
obligations under this Mortgage.

Indemnity

The Chargor shall indemunify the Bank and its officers and employess against ali actions, proceedings,
demands, claims, costs, expenses and olher liabilities incurred by them in respect of all or any of the
following:

{a) any act or omission by any of them in relation 1o all or any of the Charged Property;

{b) any payment relating to a Charged Property which is made at any time by them;

() any stamp, registration or similar Taxes which becomes payable in connection with the entry
mta, ot the performance or enforcement of, this Mortgage;

{d) carrying out or purporting to carry out any of the rights, powers and discretions. conferred on
them by or permitted under this Mortgage; and

{e) any breach by the Chargor of any of its covenants or other obligations {o the Bank,
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except in the case of gross negligence or witful misconduct on the 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 make further advances te the Chargor on the terms and subject 1o the
conditions of any agreements or side letters between any parties in relation to the Secured Liabilities.

Waivery

No failure or delay or other relaxation or indulgence on the part of the Bank to exercise any power, right
or remedy shail operate as.a waiver thereof nor shall any single or partial exercise or waiver of any power,
right or remedy preclude its further exercise or the exercise of any other power, right or remedy.

Severability

Each of the provisions of this Mortgage is distinet and severable from the others and if at any time one
or mare of such provisions is or becomes illegal, invalid or unenforceable the validity, legatity and
enforceability of the remaining provisions hercof shall not in any way be affected or impaired thereby.

Third party rights

Unless expressly provided in this Mortgage, no term of this Mortgage i¢ énforceable pursuant to the
Contracts {Rights of Third Parties) Act 1999 by any person whe is not a party io it

Effect as a deed
This Mortgage shall take effect as a deed even if it is signed under hand on behalf of the Bank.
Land Registry

The -Chargor hereby appties to the Chief Land Registrar for the registration against the registered titles
(if any) of the Scheduled Property or, in the case of the first registration of the whole or any part of the
Scheduled Property, against the Scheduled Property, or both, of:

a restriction in the following form:

"No disposition of the registered estate by the proprietor of the registered estate or by the proprietor of
any registered charge, not being a charge registered befare the entry of this restriction is to be registered
without a written: consent signed by the proprietor for the fime being of the charge dated

it favour of United Trust Bank Limited referred to in the Charges Register”; and

a notice that the Bank is under an obligation to make further advances on the terms and subject to the
conditions of any agreements or side letters between any parties in relation to the Secured Liabilities.

Natices

Each party may give any potice, demand or other communication under or in connection with this
Debenture by letter, facsimile or email addressed to the other party at the address, fax number oremaif
address identified with its name below {or if not so identified, its registered office or address, fax number
or email address last known to the sending party or subsequently notified in writing te the other party or
any substitute address, fax number or email address as any party may notify to the other by not less than
five Business Days' notice). Any such communication will be deemed to be given as follows:

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

» if hy letter, &t noon on the Business Day following the day such letter was posted
{or in the case of airmail, seven days after the envelope containing the same was
delivered info the custody of the postal authorities);

{c) if by facsimile transmission or comparable means of communication during the
business hours of the addressee then on the day of (ransmission, otherwise on the
next following Business Day; and

{d} if by email, when actually received at the email address. without an automated (or
similar) message or error message.

In proving such service it shall be sufficient to prove that personal delivery was made or that such letter
was properly stamped first class, addressed and delivered to the postal authorities or in the case of
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facsimile transmission or other comparable means of communication, that a corfirming hard copy was
provided promptly after transmission.

Law and jurisdiction

This Mortgage and any non-contraciual obligations.arising from or connected with it shall be gaverned
by and construed in accordance with English law,

The Chargor agrees that any legal action or proceedings arising out of or in connection with this Mortgage
against the Chargor of any of its assets may be brought in the English courts, irrevocably and
unconditionally submits to the jurisdiction of such courts. The submission to such jurisdiction shall not
(and shall not be construed so as to) limit the right of the Bank to take proceedings against the Chargor
in whatsoever jurisdictions it thinks fit, nor shall the taking of proceedings in any one or more jurisdiction
preclude the taking of proceedings in any other jurisdiction, whether concurrently or not. The Chargor
waives objection to the English courts on the grounds of inconvenient forum or otherwise as regards
proceedings in connection with this Mortgage and agrees that the judgment or order of the English courts
in connection with this Mortgage is conclusive and binding on it and may be enforced against it in the
courts of any other jurisdiction.

Without prejudice io any other mode of service allowed under any relevant law, any claim form,
application niotice, order or other notice of legal process relating to this Mortgage may be served on the
Chargor by posting it by pre-paid first class recorded delivery, or by any other delivery, to the address
(if any) for service given in Schedule 3 {Address for service).

In witness whereof this Morigage has been executed and delivered as a deed on the date writien at the beginning
of tlis Mortgage.



Schedule |
The Chargor

Chargor paime Chargor number Registered office

Five Knights Praperty Ld 11924085 1 Market Hiil, Calne, Wiltshire
SN11 0BT



Schedule 2
The Scheduled Property

Short Description of Property Title Number (if any)
Flat 2, 38 St James Square, Bath AVI2691



Exceuted as a Deed by
Five Knighis Property Litd
actingbyfH Ll 7 (37 LN (Gl

v
a director in the presence of: K{ W /L‘;k

Director
o - e
Signature of witness: £ z’ {/é’f@@%{ ............

Name of witness: {i@&j@ . f i:?ﬁ kégmw
Address A1 () 2 ey

Natice Details:

Address: L Market Hill
Calne.
Wiltshire
SN11 0BT
Fax No:

Telephone No:

Email Address:
Attention;

Notice Details for Bank:

Address: One Ropermaker Streat
London
ECZY 9AW
Fax No: 020 7190 53550
Telephone No: 020 7190 5555
Attention:

Email address: notiee@utbank.co.uk



