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Registration of a Charge

Company Name: FITZWILLIAM TRUSTEES NUMBER 2 LIMITED
Company Number: NI614808

Received for filing in Electronic Format on the: 10/07/2023 XC7HIQHQ

Details of Charge

Date of creation: 07/07/2023
Charge code: NI61 4808 0062
Persons entitted: @RECOGNISE BANK LIMITED

Brief description: ALL THE FREEHOLD PROPERTY KNOWN AS PART OF, 173-175 KINGS
ROAD, READING RG1 4EX AS THE SAME IS REGISTERED AT THE LAND
REGISTRY WITH TITLE NO BK187809 AND THE FREEHOLD PROPERTY
KNOWN AS PART OF, 173-175 KINGS ROAD, READING RG1 4EX AS THE
SAME IS REGISTERED AT THE LAND REGISTRY WITH TITLE NO BK49512

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CLIFTON INGRAM LLP SOLICITORS

Electronically filed document for Company Number: NI1614808 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: N1614808

Charge code: NI61 4808 0062

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 7th July 2023 and created by FITZWILLIAM TRUSTEES
NUMBER 2 LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th July 2023 .

Given at Companies House, Belfast on 11th July 2023

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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We hereby certify this {0 be
a true.copy, of the original
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Clifton tngearm L. P. Solicitors
22124 Broad Street,
Wokingharm, Berks RG40 18A
” LEGAL MORTGAGE
- ¥
This Legal Mortgada is made as a Deed on the:- i day of “FL 2a X

BETWEEN:

{1 FITZWILLIAM TRUSTEES NUMBER 1 LIMITED (registered number Ni614809) whose
' registered office is at Rivers Edge, 11 Ravenhill Road, Beifast, Anfrim, Northern Irefand
BT6 BDN, FITZWILLIAM TRUSTEES NUMBER 2 LIMITED (registered Ni614808)
whose registered office is at Rivers Edge, 11 Ravenhill Road, Belfast, Antrim, Northern

ireland BT6 8DN as Trustees of The Place Properly Unit Trust (the "Charger™); and

{2) RECOGNISE BANK LIMITED whose registered office is at Augustine House, Ba Austin
Friars, London, United Kingdom, EC2N 2HA (registered number 10803119} (the
“Lender™). '

This Desd witnesses as foliows:
1 _ DEFINITIONS AND INTERPRETATION

11 “Terms defined in the facility letter between' the Chargor and the Lender dated on or
around the date of this Deed, as the same may from tima to time be amended, modified,
supplemented or restated (the “Facility Letter’) shall, uniess otherwise defined in this
-Deed or unless a contrary intention appears, bear the same mearing when used in this

‘Desd and the following terms shall have the following meanings:

Charged Assets means:

{a) all Charged Property;

{b) any buildings, fixtures (including trade fixtures), fittings, fixed plant or
machinery from time to.time on or forming part of the propetty referred to in
paragraphs (a); '

{c) the Related Property Rights;

(d) the Insurance Policies; and

(g) the Rental Income and the benefit of any guarantee or security in respact of
the Rental Income; '

‘Charged Property means the fresheld property known as Part Of, 173-175 Kings
‘Road, Reading RG1 4EX as the same is registered at the Land Registry with Title No
BK187808 and the freehold property known as Part'Of, 173-175 Kings Road, Reading
RG1 4EX as the same is registered at the Land Registry with Title No BK49512,

Costs means all costs, charges, expenses and liabilities of any kind including, withaut
limitation, costs and damages in connection with litigation, professional fees,
disbursements and any value added tax chargad oh costs;

Encumbrance means any morigage, charge (whether fixed or fioating), option, pledge,
lien, hypothecation, assignment, trust amangemert; tifle retertion {other tham titie
retention arising in the ordinary course of trading as a result of & supplier's standard
terms of business} or other right having the effect of constituting security and- any
agreement, whether conditional of otherwise, to create any of the foregoing; '

Recogrise Bank Limited: Legal Mongage ~ 29 Novermber 2022
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'EU Ragulation means the Council of the Eurcpsan Union Regulation 1346/2000/E0

ory inselvency procesdings (the “EU Regulation™);

‘Expenges mesns all fees and legal and other costs charges and expanses which thes

Lender or any Receiver may charge or incur in relation to the Chargor or this Deed or

-any Finance Document and the preparafion, negotiation and creation of thig Deed
_andfor in relation to the Charged Property andior breach of any provision of, and the:

protection realisation or énforcetment of, this Deed-or any Finance Docurment, in each

‘case on & full indemnity basis;

Financial Collateral shall have the meaning given to that expression in the Financial
Coliateral Regulations;

Financial Collateral Regulations means the Financial Collateral Arrangements (No.

2) Regulations 2003.(S1 2003/3226);

“Full Title Guarantee has the meaning ascribed by the Law of Property (Miscellaneous
‘Provigions ) Act 1984,

‘Insalvency Event means in relation to any person {whether an individual or a body
-corporate) (i) that person becomes insolvent or unable to pay its debts as they fall due

or {iiy any steps are taken for or with a view to-the making of an administration order-or
the appointment of an administrator of trustee in bankruptoy in respect of that person or

any steps are taken for or with. & view to the winding-up, dissolution, liquidation,

reconsiruction or naargamsaiicn of that parson or {ilf) 2 bankruptey petition is presented-
ot (iv) that persori enters into a w:»!untary arrangernent or other dealing with-any of its
creditors with a view {o svoiding, or in expectation of, insolvency or stopping or
threatanmg to-stop payments to creditors generslly of (V) an encumbrancer takes

.possessmn or a trustee in bankruptey (in the case of an individual) or ‘a receiver or

manegef is appointed of the whole or any material part of that person's assets and
includes any equivalent o analogous. procesdings by whatéver name known in
whatever jurisdiction;

Insurance Policies means all present and future -contracts or policies of insurance
related to the Charged Property in which the Chargor has an interest or in which it may

from time to time have an inferest (whether solely, jointly, as loss payes or otherwise),

Interest means interast sl the highest prevailing rate charged tothe Chargor by the
Lender from time to timé under any Finance Document andif there is no such
agreement, interest shall be computed and compounded according fo the Lender's
usual rates and practice and so that interest shall be computed and compounded as
well after as before any demand made or decree or judgment ohtained under this Deed;

LPA means the Law of Property Act 1825;

Receiver means & receéiver andfor manager of any or all of the Ghargad Assets
dppointed under this Deed;

Related Property Rights.means, in refation to the Charged Propery:

{a) the proceeds of sale andlor othér realisation of that property, asset {or class of
assets) or right (or any part thereof or interest tharainy,

{b) alf securily, oplions, agreemerits, rights, easements, benefits, indemnities,
guarantess, warranties or covenants for title in respect of such property, asset
{or class of assets) or right; and

(+)] alt rights under any lease, licence or agreemenit for lease, sale or use in respect
of such property or asset;

Resagnise Bank Limited! Lagal Mortgage — 26 Novambar 2022
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1.3,

1.4

1.5

Rental Income means all rent and all other amounts paid .or payable to or for the
account of the Chargor in connection with the lefting, licence or grant of other rights of
use orocoupation of all or any part of the Charged Froperty;

Secured Liabilities means all.or any monies arnd liabilities which are for the time being
and from fime to time (and whether on or at any time after demand) due, owirig or
payable, or expressed to be dus, owing or payable, in whatsoever manner to the Lender
by the Ghargor, whether actually or contingently, solely or jointly .and whether as
principal or surety, togethsr with interest and Expenses and all other charges or
commission which the Lender may charge or incur in respect of dny of those matters;

Security means the security constituted by this Deed; and.

Security Financial Collateral Arrangement shall have the meaning given to thal
expression i the Financial Collateral Regulations,

in this Deed, uriless the context olherwise requires:

1.2 the expressions “Chargor™ and "Lender” where the context admits include thelr
respective successors in title and assigns;

122 anyreference to any statute or statutory provision includes a reference to any
subordinate legislation made under that statute or staiutory provision, to any
modification; re-enactment or extension of that statuta or staiutory provision
and to any former statute or statutory provision which it corsolidated or re-
enscted before the date of this Deed:

1.23 & reference to "assets® includes present and future properties, undertakings;
feveniles, rights and benefits of every description;

124 intergst will be calculated both before and afier demand or judgment on a daily
basis .and compounded according to agreament ¢or in the absencs of
agreement manthiy on such daysas the Lender may select;

1.2.5 references to the freehold and leasehold property of the Chargor and the
Charged Assets include-dny part of it or therm;

126  references to clauses, sub-clauses and schedules are teferences to the
clauses and sub-clausss of, and schiedules to, this Dieed;

127 any reference to this Legal Mortgage or to any other agreement or document
shall be construed as references to this Legal Mortgage or, as the case may
be, such other agreement or document, in each case as amended,
supplemented, restated or novated from time to time.

For the purposes of section 2 of the Law of Property (Miscellaneous Frovisions) Act

1989, the terms of any Finance Document and of any side letters between any parties

in refation to any Finance Document are incorporated in this Deed. '

If the Lerider considers: that an.amount is capable. of being avuided or othendise set

‘aside ory the liquidation or administration-of the Chargor or otherwise, then that amount

shall not be considered to have been irfevocably paid for the purposes of this Deed.

If.and to the extent that any matter expressly pemiitted under the terms of any Finance
Document constitutes a breach of this Deed, that Finance Document shall, of so lohg
as-armounts are outstanding, prevail and the Lender shall be deemed tc bave consenied

to that matter for the purposes of this Desad.

Recogrise Bank Limited: Legal Mortgage ~ 28 Novemibér 2072
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2.1

2.2

2.3

CHARGE

The Chargor- will pay o the Lender the Secured Lisblities immadaateiy on-demand as
and when the same are &xpressed te-be due for payment in accordance with their
reapective terms.

The Chargor with Full Title Guarantee charges to the Lender as continuing security for
the payment and discharge of the Secured Liabilities:

221 byway of first legal marlgage the Charged Property,

222 by way of fixed charge all bulldings, fixtures, fitings and fixed plant and
machirery from fime to time attached t6 that freehold and leasehold Charged
Property,

223  bywayof fixed charge all Related Properﬁy"ﬁighfs;

224  tothe extent that they have not been effectively assigned under Clause 2.3
below, the Chargor charges by way of a first fixed charge:

(a) all of its Insurance Policies; and
(b} the Rental Income and the benefit of any guarantee or securlty in
respect of the Rental incomie.
The Chargor with Full Title Guaraniee assigns absclutsly to the Lender as Securily for
the payment and discharge of the Secured Liabilities:

231 ali ofits rights under the Insurance Policies; and

232  the Rental Income and the benefit of any guarantee or security in respect of
the Rental Income.

RESTRICTIONS
The Chargor will riot without the previous written consent of the Lender:

311  dispose of the Charged Assels or any part of them or agree to do so except
i the case of disposals which are expressly permitted by the Facility Lelter
and for these purposes 'dispose’ shalt inciude-any form of disposal inciuding
any transfer, declaration of trust, assignment, sale, novation or the creation of
‘any other Torm of legal or équitable inferest in-or gver any of the Charged
Azsets;

312 sall, give or share possession of, grant or agree to grant any interest, lease or
tenancy of or accept or agree to accept a surrender or any variation or addition
to the terms-of any lease or tenandy. or any part of the Charged Assets; or

343 creste orattempl to create or permit to arise or subsist any Encumbrance upon

any part of the Charged Assets; or

314  do, or permit to be done, any act or thing, which will or might depreciate;
jeopardise or otherwise prejudice the security held by the Lender or materiaily
diminish the valie of any of the Charged Assets or the effectiveness of the
-security created by this Deed; or

Recognise Bank Limied: Lagal Mortgage - 28 Novembier 2022




4.2

43

4.4

45,

4.6

4.7

3.1.5 create or atlempt to create any Security after the date of this Deed (except in
favour of the Lender) that shall be expressed to be ahead of this Deed,

COVENANTS

The Chargor éhall on demand pay to the Lender all monies and discharge all obligations
and fiabilities now or hareafter due, owing orincuried by it to the Lender in any. manngr
and i any currency of currencies in each case whén the sams become due for paym&n’z-
or discharge whether by acceleration or otherwise, and whether- such moniss,
abligations or %sabtf;taes are express or implied; present, future or contingent; joint or
several; incurred ag principal or surely; »:mgmaiéy gwing to the Lerder or plrchased
{whe%:her by assignriant or otherwisse) or acquired in any other way by ii; dencminated
in sterling or any other currency; or incurfed on -any current or other banking account ar
in any other manner whatsoever,

The Chargor shall comply with all statutes, byslaws and regulations relating to its trade
or busingss and the whole or any part of the Charged Assets:

The Chargor shall promptly provide to the Lender whatever information, docurmants or
papers relating fo the Charged Assets as the Lendér may from time to lime request.

The Chargor shall: (a) at all imes keep in good and substantial repair and condition all
the Charged Assets inciucﬁmg. without imitation, all buildings, erections, structures.and.
fixtures and fittings 'on and- in’ the Charged Property: (b} keep all equipment on the’
Charged. Property in good repsir, working ordet and condition and fit for its purpose; and
{c}) where it is uneconomic o repair any part of the Charged Assets, replace such part
by ancther similar asset of equ al or greater quality and vaiue.

The Chargor shall promptly upon becoming aware of the same give the Lender notice
in writirig of any bredch of: (a) any representation or warranty set out in Clause 5;-and
{b) any covenant set out in this Clause 4.

The Ghargor shall peririit the Lender and any Receiver and ary pérson appointed by
either of them lo enter upon any premises of the Chargnr and inspect the Charged
Property during normal business hours upon reasonable. prior notice.

Neither the covenant 16 pay in Clause 4.1 nor the security creatad by this Deed shall
extend to or include any ability or:sum which would, but for this Clause 4.7 cause such’
covenant, obligation or security to be unlawful undﬂf any applicable law.

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants fo the Lender on each day during the continuance
of the Securily that:

511 itis duly incorporated with imited liabiiity, validly existing under the laws of its
Jurisdiction of Enmmurazm and has tha power to owh Hs sssets and carry on
its business as itis being conducted;

512 it has the power and authority to execute, defiver and perform its obligations
under this Legal Morigage and the ransactions contemplated by them;

513 the execution, delivery and performance of the obligations in, and fransactions:
‘contemplated by, this Legal Mortgage do net and will hot contravetie any of
the Chargor's constitutional docurrients, any agreement of instrumient binding
on the Charger or its assels, or any applicable law or regulation;

5144 it has taken all necessary aclion and obtained all required or desirable
consents to-enable it to execute, deliver and perform its ob!igataans under this
Legal Martgage and to make this Legal Mortgage admissible in evidence in its

Recognise Bank Limited: Legal Morigage — 28 November 2022



6.1

B2

74

7.2

7.3

jurisdiction of incorporation, Any . such authorisations are fn full force and
affect;

5.1.5 its obligations under this Legal Morigage are legal, valid, binding and
enforceable and subject tothe general principles of law limiting its cbi 1ga’£mns1
is enforcesble in accordance with its terms;

5416 it is the legal and beneficial owher of the Charged. Assets free from any
Encumbrance other than the Enmmﬁrances created by this Deed;

8.4.7  ithasnotreceived or acknowledged notice of any adverse claim by any persan
in respect of any Charged Assetor any interestin it; '

518  there are no Encumbrances or other matters whatsoever, which adversely

affect the Charged Assels;

51.9 there s no breach’ of any law or regulstion, which adversely affects the
Charged Asssls;

5140 ne fadiity necessary for the enjoyment and use of the Charged Sroperty is

subject to terms entitlmg any person to terminate. or-curtail its dse or which
conflict with or restrict the use of the Charged Property;

51141 nolhing has arisen or hias been created or i subsisting, 'which would be an
ovarriding intarast in any Charged Property,-

5412 it has not received any nolice of any adverse claim by any person inraspect

of the ownership of the Charged Property or any interest in it which might
reasonably be expected to be determined in favour uf that person, nor has any
acknowledgement been given to any such person in fespect of the Charged
Praperty; and

5.1.13  for the purposes of the EU Regudation, its centre of main interests (as that
expression is used in Article 3(1) of the EU Regulation), is situated in England

and Wales and it hias no other “establishment” (as that term is used in Article

2(hyof the EU Regulation) in any other jurisdiction.

INSURANCE

The Chargor will maintain insursnce on and in relation to the Charged Assels in
accordance with any applicable Finance Document.

The Chargor will hold in trust for the Lender all money received under-any insurance of.
‘thie Charged Assets and af the Lender's mptmn will apply the same In making good the

relevant joss or damage or in or towards discharge of the Secured Liabilities.

RENTAL INCOME

“The Chargor shall collect in and realise the: Rental lncome in the-ordinary and usual
-course of its business and shall promplly and diligently enforce all terms of any lease,
licence or other cccupational rights or interests pursuant to which it receives, or is

entitled to receive, any Rental Income.

The Chargor shall not, without the Lender's prior written consent, change, amend, vary,
supplerhent or terfinate any term of any lease, licence or other occupational right or

Jinterest in connection with which any Rental Incomé is pald or payable.

Orice this Security has become enforceable, the Chargor shall immediately on receipt
pay all Rental Income info such acoount as the Lender may direct from time to time for

Recognise Bank Limited: Legal Morlgage — 29 Novernber 2022




7.4

.5

8.4

9.2

9.3

8.4

RX+

898

8.7

application towards the Secured Liabilities. The Chargor shall, pending that payment in
to that gccount, hold alf such Rental [ncome on trust for the Lender.

The Chargor agrees. with the Lender that any monies received by the Lender under
Clause 7.3 shall not constitute the Lender as mortgages in possession of the Charged
Praperty. '

The Chargor shall, promptly (and in any event within 3 Business Days) on request by
the Lender, give notice in the form set oul at Schedule 1 to the relevant tenant,
guarantor, suretly or other parly of the assignment under Clause Errorl Reference
source not found. of the Chargor's righls and interest to the Rental Income and each
guarantee or security in respect of the Rental Income and the Chargor shall procure that
each addressee of such notice promptly provides an acknowledgement of that notice to
the Lender.

DEEDS AND SECURITIES

The. Chargor will from fhe date of this Deed, deposit with the Lender all original
insurance policies, deeds. and documents of title relating to the Charged Assets.

POWERS OF THE LENDER

The Lender may without restriction grant or accept surrenders of leases of the Chargor's
freehold and leasehold property of any part of it.

Sections 103 and 109 of the LPA shall not apply to this Deed nor to any sale by the.
Lender or a Receiver under that Act and the Secured Liabilities shall be deemed to have
become due, and the statulory power of sale and the power o appointa Receiver under
Section 101-of the LPA (as varied and extended under this Desd) as between the
Lender or such Receiver and a purchaser from the Lender or siich Recelver arise and
shall be: exercisable at any time after the execution of this Deed.

The Lender may under the hand of any officlal or manager or by deed appaint or remove
a Recelver or Receivers of the Charged Assets and may fix and pay the fees of a
Recelver bul any Receiver shall be desrhed to be the agent of the Chargor -and the
Chargor shall be sclely responsible for the Heceiver's acts defaults and remunieration.

All or any of the powers conferred on a Receiver by Clause 12 may be exercised by the
Lender without first appeinting a Receiver or notwithstanding any appointrment.

The Lender will not be liable to account to the Chargor as mortgagee in possession for
any money not actually recefved by the Lender,

Section 93(1) of the LPA shall not apply to this Deed orto any sale made under it. The
Lender shall have the right to consclidale all or any of the security created by or pursuarit
to this Deed with-any other securily in existence at any time. Such power may. be
exercised by the Lender at any time on or after the eccurrence of an Event of Defaulf.
The Chargor hereby consents to the Lender making an application to the Chief Land
Registrar on Form CC for registration against the registered titles (if any) specified in
the Charged Properly {and any unregistered properties subject to compulsory first
regisiration at-the date of this Deed and any other Charged Property from tirfie to time
inciuding a registered title) of the right to consolidate.

The Lender shall be entitled (but shall not be bound) to remedy a breach at any time by
the Chargor of any of its obligations containad in this Deed and the Chargor-irrevocably
authorises the Lender and Ifs agents to.do all siich things as are necessary of desirable
for that purpose.

Recogrise Bank Limited: Legal Morigags — 29 November 2032
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8.8

9.9

3.10

9.11

10

0.1

10.2

10.3

The rights of the Lender under this Clause § are without prejudice 1o any other rights of
the Lender ynder this Deed and the. exercise of tHose rights shall not make the Lernder
liable to account 88 a morgagee in possassion.

;é.'t-any time after the securily constituted by this Deed shall have become enforceable,
the Lender or any Receiver:

5.9.1 rsay dispose of any chattels or produce found on any Charged Property as.

'-.a'gé_nt-fdr the Chargor; and

9.8.2  without prejudice fo-any obligation to account for the proceeds of any sale of -

‘such chattels or produce, shall be indemnified by the Chargor against any
liability arising from suich disposal.

At any time after the socirity constituted by this Diead shall have become enforceable
or afier any powers corferred by any Encumbrance having priorily to this. Deed shall
have bacome exercisable, the Lender may:

8.40.1  redeem such or any other prior Encumbrance or prosure its transfer to iiself,

and
9.10.2 seitle-any account of the holder of any prior Encumbrance.

Ay accounts so settied and passed shall be, in the absence of any manifest error,
sareiusive and binding on the Chargor and ‘all monies paid by the Lender to an

encumbrancer i seftlement of such an account shall, a8 from its payment by the

Lender, be due fram the Chargor to the Lender on current account and shall bear
interest and be secured as part of the Secured Liabiities.

The Lender may in its discretion grant fime or. other indulgence or make any . other

arrangement, variation or release with any person. or persons not being a party to this.

Deed (whether or not sich person or persons are jointly liable with the Chargor) in

respect of any of the Secired Liabiities or of any other secunty far them without
‘prejudice either to this Deed or to the liability of the Chargor for the Secured Liabilities.

ACCOUNTS

If the Lender receives nolice of any subseguent Encumbrance or cther interest affecting

all or part-of the Charged Assats, the Lender may open a new account of dccounts for
the Chargor and (without premd;ce to the Lender's right to combine accounts) no money
‘paid 1o the credit of the Chargor inany such new account will be appropriated towards

or have the efféct of discharging _any_part of the Secured Liabilities,

if the Lendér does not open a new account or accounts immediately on receipt of natice
under Clause 10,1, unless the Lender gives express written notice to the contrary to the

Chargor, as from the time of receipt-of the relevant notice by the Lender ail payments

made by the Chargor io the Lender shall be treated as having been credited to.a new

-acoount of the Chargor and not as having been. applied in reduction. of the Secured

Liabitities.

If the Lender has more than one account for the Chargor in its books, the Lender may
atany time sfter:

10.3.1  the security conslituted by this Deed has become enforceable; dr

10.3.2 the Lender has received notice of any subssquent Encumbrance -or other
interest affacting all orany part of the Charged Assats,

Recogniss Bank Linlted: Legat Morigage - 2% Novembar 2022
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1.2

1.3

12

12.7

transfer, without prior notice, all or-any part of the balance standing to the credit of any
account ta any other account which may be in debit but the Lender shall nolify the
Chargor of the transfer once made,

ENFORCEMENT

This Security shall be enforceable immediately, and the Secured Liabiliies shall
become immediately dus and payable to the extent ot already due or demanded in
accordance with their terms if-

1111 aninsolvericy Evenit occurs in respect of the Chargor;
11.1.2 the Chargor breaches & provision of any Finance Dogument: or

11.1.3  any of the Secured Liabilities become due and payable and payment of them
is demanded by the Lender,

No purchaser, mortgagee or other person dealing with the Lender or any Recsiver shall
be concerned:

11.2.1  toenquire whether any of the Secured Lisbilities have become due or payable
or remain unpaid or undischarged, or whether the power the Lender or a
Recelver is purporting to exercise has become exercisable; or

11.2.2 ‘to see lo the application of any money paid o the Lender or-any Receiver.

Neither the Lender nor any Recelver shall be liable to account as morigagee in
possession in respect of all or any of the Charged Assets nor shall any of them be lisble
for any loss upon redlisalion of, or for any rnieglect or default of any natire whatsoever
in connection with, all or any of the Charged Assets for which a mortgagee in possession
might as such be liable.

RECEIVERS

Any. Receiver appointed by the Lender shall be 2 Receiver and manager and: shall {in
addition to all powers conferred on him by an ‘or by this i:leed) have the following:
powers:

1231 lo take-possession of and generally manage the Charged Assets and any
‘business of the Chargor;

1212 to carry out on the Charged Property any new works of complste any
unfinished works of building reconstriction malfterance firnishing  or
equipment;

12,13 to purchase or acquire any land or other property and purchase acquire grant

‘or release any interest in or right over land or the benefit of any covenants
(pusitive of restrictive) affecting larid;

1274 worssll; lease, surrender or accept sutrenders of lesises, charge or otherwise
deal with or dispose of the Charged Assets without restriction including
{without limitation) power to dispose of any fixtures separately from the land;:

1215 io make any arrangement, setflement or compromise between the Chargor
‘and any othier person which he may think expedient;.

12.1.6 o appoint managers, officers, servants, workmen aénd agents for the sforesaid

purposes at such salaries and for such periods and on-such terms as he may
determine;

Recognise Bank Limited: Legal Morigage ~ 23 Movember 2022
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122

12.3

124

128

12.6

127

12.8

13

134

12.1.7  to effect with any insurer any policy of insurance either in fieu or satisfaction
of, of in addition 1o, sy other insurance, and

12.1.8 o dosil such other acts and things as Fe mdy consider incidental oF conducive
to-any of the matiers or pawers in this Deed or which he lawfully may or can
do as agent for the Ghargnr

Any Receiver appointed by the Lender urder this Deed shall be the agent of the Chargor

-and the Chargor shall be sclely respionsibie far his acts and remuneration as well as for

any defaulis comimitted by him.

The powers granted to a Receiver pursuant to this Deed may be restricltad by the

instrument {signed by the Lander) appointing him but they shall not be restricted by any
winding-up or dissolution of the Chargor.

-All monies recaived by the Lender ora Receiver in the exercise. of any enforcement

powers conferred by this Deed shall be applied:

12.4.1  first in paying all unpaid fees, costs and other liability incurred by or on behalf
of the Lender (and any Receiver; altofney or-agent appointed by i)

1242 second inpaying the remuneration of any Receiver (as agreed between him
and the Lendear);

124.3  third in or towards discharge of the Secured Liabilities in such order and
manner s the Lender shall determine; and

12:4.4  finally in paying ary surplus to the Chargor ar any other person entifled to it.

Neither the Lender nor any Receiver shall-be bound to pay or appropriate any receipt
or payment first towards interest rather than principal or ctherwise in any particular ordier
&y between.any of the Secured Liabilities. '

Al monles receivet by the Lender or a Recelver under this Deed may, at the discretion
‘of the Lender or Receiver, be credited fo any suspense or securities realised account
without any obligation on the part of the Lender to apply the same in or towards
-dﬁscharge of the secured liabilities and shall bear interest at such rate, if any ag may be
agreed in writing between the Lender and the Chargor and may be h&!d in such account.

for so long as the Lender or Receiver thinks Jit.

No person or persons dealing with the Lender or any Receiver shall be concerned to
enquire whether any event hag happened uporn which any of the powers in this Deed.
-are or may be exercisable or otherwise as to the propriety of regularity of any exercise
‘of such powers or of any act purporting or intended to be an exerdise of such powers or

whether any amount remaing secured by this Deed,  All the protections to purchasers

‘and persons dealing with receivers contained In sections 104, 107 and 108{4) of the
LPA shall-apply to any person purchasing fromy or dealing with the Lender orany such.
‘Raciiver,

The receipt of the Lender orany Receiver shall be a conclusive discharge to any
purchaser of the Charged Assels: '

FURTHER ASSURANCE AND POWER OF ATTORNEY

The Chargor shall from time o time execute and do all such agsurances and things as
the Lender may redquire for perfecting this Security and, after the ronles secured by this’
Deed shall have become payable, for facilitating the realisation of all or any part of the-
Charged Property and for exercising. afl powers, authorities and discretions conferred

by this Deed or by law on the Lender or any Receiver appointed by it

Recgnise Bank Limited: Legal Mortgage - 28 November 2022
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13.2

14
14.1

15

15.1

18
16.1

16.2

The Chargor, by way of security for the paymant of the Secured Liabilities and ths
performance by the Chargor of its obligations under this Deed, irrevocably appoints the

‘Lender (whether or not'a Receiver has been appointed) and also {as. a separate

-appoiritrment) the Receivar severally as the Altorney or Attornéys of the Chargor {with
full-power of substitution and delegation) in the Chargor's name arnd on the Chargor's

behalf and as the Chargor's act snid deed:.

1321 1o 'execute and deliver any documents or instruments- which the Lender or
such Receiver may require for ;Jerrectmg the title of the Lender to the Charged
Assels or for vesting the same in the Lender, its nomines or any purchaser,

13.2.2  to sign, execute, seal and deliver and otherwise perfect any further security
document which the Chargor is required to enter into. pursuant to this Deed;
and

13.223  offierwise generally to sign, seal,; execute and deliver all desds, assurances,
agreements and documents and lo do all acts and things which may be
required for the full exercise of all ar any of the powers conferred on the. Lenider
or any. Recsiver under this Deed of which the Chargor is required to- do
pursuant to this Deed or which may be deemed expedient by the Lender or a

" Recelver in connechion with any preservation, disposition, realisation or
getting in by the Lender or such Receiver of the Charged Assets of in
connection with any other exercise of any other power under this Deed.

The Lender and any Receiver shall have full power to delegate the powers, authorities
and discretions conferred on it br him by this Deed (including the power of attorriey) on
such terms and conditions as it 'or ke shall see fit which shall not preclude exercise of

those powers, authorities-or discretions by it of:him or any revotation of the delegation
Jor.any subsequent delsgation,

RATIFICATION

The Chargor ratifies and confirms and agrees to ratify and confirm anything which any
of s Attornevs miay do In the propar-and lawful exercise or purported exercise of all of
any of the powers, guthorities and discreticns referred 16 in this Deed.

LIABILITY OF CHARGOR

The liability of the Chargor under this Deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiced cr affected by:

16.1:1  -any security, guarantee, indemnity, remedy or other right held by or available
ta the Lender being or hecoming wholly or partially illegal, wvoid or
unenfarceable on-any ground; or

186.1.2 the Lender renewing, determining, varying or i‘ncreas‘fng any facility or gther
transaction in any manner or concurring in, accepting ‘or varying any
carmpromiss, arrangement or seftlement or nms’mng to claim or enforce
payment from any other person; or

16.1.3 any other act or omission which but Tor this provision might have discharged
or otherwise prejudiced or affected the liability of the Chargor.

The Chargor waives any right it may have of requiring the Lender to enforce any security
or other right or clalm any payment from or atherwise proceed against any other persan.
before enforcing this Deed against the Chargor,

Rscognise Bank Limited: Lagal Mortgags — 29 November 2032
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16.3

17

17

17.2

18

184

18.2

18.3

184

18.5

18.6

18.7

The Chargor walves any present or future right of set-off & may have in respect of the
Secured Liabifities (including any sums payable fo it under this Deed).

RIGHT OF APPRGPRIATION.

Tothe extent that the Charged Assets constibite Fingncial Collateral and this Deed and
the obligations of the Chargor hereunder constitute a Security. Financial Collateral
Arrangement, the Lender shall have the right, at any time after the security constituted
this Deed has becomi enforceable, to appropriate all or any of that Charged Assets i in
or tiwards the payment and/or discharge of the Secured Liabilities in such order as the;_
Lender in its absclute discretion may from time to time determine. The value of any
‘Gharged Asset appropriated in accordance with this Clause 17.7 shall be the price. of
that Charged Asset al the time the rght of appropriation is exercised as listed on any
recognised markel index, of determined by such other method as the Lender may select
{inciuding independent valuation). The- Chargor agrees that the methods of valuation.
provided for it this Clause are commercially reasonable for the purposes of the Financial
Cdllateral Regulations;

The Lender shall notify the Chargor as soch as reasonably practicable of the exercise
of its right of appropriation provided by Clause 17.1 as regards such of the Charged
Assets as are specified in such notice.

PRESERVATION OF OTHER SECURITY AND RIGHTS

This Deed is in addition io any ofher security present or future held by the Lender for
the Secured Liabilities and shall not merge with or prejudice such other security or any
contractual or legal rights of the Lender.

The Securily shall be a continuing sectrity for the Secured Lishilities anid shali not be
satisfied, discharged or affected by any intermediate payment or seftlement of account’
{whether or not any Secured Liabilities remain oulstanding thereafier) or-any other
matter or thing whatsoaver,

The Chargor will at its own cost at the Lender's request execute any deed or dosument
and fake any action required by the Lender to perfect this security or further to secure
on the Chargad Asssts the SecUrad Liahilitias,

This Deed shall not in any way be affected or prejudiced by the Lender at any time.
dealing with, exchanging, releasing, varying or abstaining from perfecting or anfnn:iﬂg
any securily or guarantee or any righte-which a Lender may at any time have or giving
time for payment or granting any indulgence or compounding with any person
whatsogver.

The Lender shall nat be obliged to enforce any other Encumbrance. it may hold for the
Secured Lisbifities before enforcing any.af'i%s- rights under this Dead,

The Lender may redeem o take a transfer of any prior Encumbrance over the Charged
Assets and may agree the accoumts of prior incumbrancers. An agreed ‘aocount shiall
be conclusive and binding on the Chargor;  Any amount paid in. connection with such
redemption ar transfer (including expenses) shait be paid on-demand by the Chargor to
the Lender and until such payment shall form part of the Secured Liabilities.

The Lender applies to the Chief Land Registrar for the registration against the registered
tities (if any) specified in the Charged Property (and any unregistered properties subject
to compulsory first registration at the date of this Deed and any other Charged Property
from time to time ncluding a registered titte) of & note of its obligation fo make further
advances..

Racogrise Bank Limitad: Legal Mortgage — 28 Movember 2022,
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49

181

18.2

28

20.1
20.2
21

21.4
21.2

21.3

214

21.5

216

COSTS AND INDEMNITY

The Chargor shall pay fo or reimburse the Lender ahd any Receiver on demand, on a
full indemmity basis, all Costs incurred by the Lender and/or any Receiver i in refation to:

18,14 this Deed or the Charged Assats; or

19.1.2  protecting, perfecting, pmsswmg or-enforcing (of atiempting to do so)any of
the Lender’s or the Receiver's rights under this Deed; or

1913 suing for, or recovering, any of the Secured Liabilitias,

{including, without limitation, the Costs of any proceedings in relation to this Deed or the
Secured Liabilities) together with Interest,

‘The Lender and any Receiver and their respective employées and -agents shall be

indernnified on a full indemnity basis cut of the Charged Assels in respect of all actions,
liabilities and Costs incurred or suffered in or as.a result of;

1921 the exercise or purported exercise of any. of the powers, authorities or
discretions vested in them under this Deed; or

19.2.2  any matter or thing done or omitted 16 be done in relation to ihe Charged
Assets under those powers; or

19.2.3  any default or delay by the Chargor in performirig any of its obligations under
this Desd,

ASSIGNMENT AND TRANSFER:

'The Lender may at any time, without the consent of the Chargor, assign or transfer the

whole or any part of the Lender's rights and/or obligations under this Deed to any
person.

‘The Chargor may not assign any of its rights or fransfer any of its obligations under this

Deed or enter info any fransaction, which ‘would result in any of those rights: or

‘obligations passing to-another person.

MISCELLANEQUS.

This: Deed is binding on the successars and assigns of the Chargor.

‘This Deed is and will remain the property of the Lender,

The rights and powers of the Lender conferred by this Deed are cumulative, may be
exercised as often as the' Lender considers apprapriate, and ara in addifion to its rights
and powers under the general law.

Any waiver or vatiation of any right by the Lender {whether arising under this Dead or
urider the general law) shall only be effective if itis in wmmg and signed by the Lender
and applies only in the circumstances for which it was given and shall not prevent the
Lender from subsequently refying on the relevant provision.

No act or course of conduct or negotiation by or on behalf of the Lender shall in any way
preciude the Lender from-exercising any right or power urder this Deed or sonstitite a
suspension or variation of any such right or power.

No delay or failure to exercise any right or power under this Deed shall operate as a

‘walver.

Recognise Bank Limited: Legal Mongaee - 29 November 2022
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21.8

21.8

2910

21.11

2112

22

224

222

231

23.2

23.3

23.4

No single or partial exercise of .any right under this Deed shall prevent any other or
furthier exércise of that or any other such right.

The invalidily, unenforcesbility or ilegality of any provision (or part.of a provision) of this
Deed under the laws of any jurisdiction shall not affect: the validity, enforceability-.or
legality of the: other provisions, K.any invalid, unenforceable orillegal provision would.
be valid, enforceable or legal if some part of it were delsted, the provision shall apply
wﬁh any’ mmitf‘ gation nécessary to ‘give effect to the commercial intention of the parties.

This Deed may be executed and delivered in any number of counterparts, each of which

is-an original and which together have the same effect a5 If each party had signed the

same documsent,

A third party has no right under the Contracts {Rights of Third Parties) Act 1989 to

-enfarce, or to enjoy the benefit of, any term of this Deed.

If the nile against perpetuities-applies to any trust created by this Deed, the perpetuity
period shall be 125 years (as specified by section 5{1} of the Perpetuifies and:
Accumuiations Act 2008).

This' Deed secures firther advances and the Lender is under an obligation 1o make
further advances to the exdlent set. outin the Facshiy Letter.

REGISTERED LAND

The Chargor shall without prejudice fo: Clause 4.3, immediately notify the Lender of any
contract, conveyarice, transfer or other disposition for the acquisition by the Chargor of
the legal or beneficial interest in any Chl@g&d Property;

The Chargor applies to the Chief Land Registrar for the entry of the following restriction
against the Chargor’s fitte to the Charged Property at the Land Registry and shall

-provide the Lender with all necessary assistance and/or documentation to permit entry

of the restriction;

“No disposition of the reg%stere;ﬁ astate by the proprietor of the registered estate or by
the propristor of any registered charge, not being a charge registered before the entry’
of this restriction; is to be registered without a written conserit signed by the proprietor

“for the time being of the charge dated 2023 in favour of
‘Recognise Bank Limited referred to in the charges register, or their conveyancer.”

"NOTICES

-Any niotlce or demand by the Lender may bé served personally oniany director or the’
-secretary of the Chargor ormay b sent by post tothe Chargor at the Chargor's address:

last known to the Lender, or by alactronic mail to the electronic email address; identified
with its name below,

In the case of & letter, proof of posting or despatch of any naofice or dermand. by the
Lender shall be desmed to be served on the day sfter posting;

Any such notice or demand made by electronic communication by the Lender will be

-effective at the time of sending and in the case of any electronic communication made

by the Chargor o the Lender only if it is addressed in such a manner as the Lender shall
specify for this purpose.

Any electranic cammuhication which becomes effective, in accordance with paragraph
22.3 above, after 5.00pm in the place in-which the Lender. or the Chargor to whom the

‘refevant communication is sent or made. available-shall be deemed only to become

effective on the Toilowing day,

Recognise Bank Limited: Lagal Mortgage — 28 Noverber 2022
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24
24.1

24,2

25

GOVERNING LAW
This Déed shall be governed by, and construed in accordance with, English faw.

Each party hereby irrevocably submits to the exclusive jurisdiction of the courts of
England in respect of any claim or matter arising out of or in tonnaction with this Deed,

LIMIT OF LIABILITY

Any terms, conditions, undertakings, covenants or warranties made by Fitzwilliam
Trustees number 1 Limited and Fitzwiliam Trustees number 2 Limited within this Legal
Mortgsge are made by Fizwiliam Trustees Number 1 Limited and Fiizwilliam Trustess
Number'2 Limited only and so far as il is within its office as trustee of the Place Property
Unit Trust but not so far as 1o incur any personal lizbility and any covenant to pay or
thscharge any monies or liabilties due orto perform any cbligation shall only extend to

an obligation ta pay out of the free funds and unenicumbered assets of the said {risst

{and the income therefrom) under the. control of Fitzwilliam Trustees number 1 Limited
and Fitzwilliam Trustees number 2 Limited and provided aliways it is hereby agreed that
Fitzwilliam Trustees number 1 Limited and Filzwilliam Trustees number 2 Limited shall
not' bie personally liable in damages for or in any aspect of any breach or nor-
observance of the terms, condilions, undertakings, covenants or warranties by
Fitzwilliarm Trustess number 1 Limited and Fﬁzwillaam Trustees number 2 Limited herein
contained {and shall only be liable 50 Tar as it is within' its office as trustes of the Place.
Property Unit Trust but not-so far as to incur any personal liability and any covenant to
pay or discharge any monles or labilities due or to perform any obligation shall only
exterd to an obfigation to pay out of the free funds'and Gnencumbered assets of the
sald trust and the Income therefrom under the control of Fitzwilllam Trustees number 1
Limited and Fitzwilliam Trustees number 2 Limited) and no term; condition, undertakinig,
covenant or warranty shall be implied’in this Lagal Mortgage so-as fo render Fitzwilliam
Trustess number 1 Limited and Fitzwilliam Trustees number 2 Limited personally liable
for ahy such ternr, condition; undertaking; covenant or warranty as aforesaid-and it is

hereby agreed that Fitewiliam Trustees number 1 Limited and Fitzwilliam Trustees

number 2 Limited shall not be liable in respect of any breach or non-observance of any
such-term, condition, underfaking, covenant or warranty herein which occurs after
Fitzwilliam Trustees number 1 Limited and Fitzwiliam Trustees number 2 Limited shali
have ceased to be trustee of the Place Property Unit Trust” '

IN WITNESS WHEREOQF this Deed has been duly executed the day and year first before

Recognise Bark Limited: Legal Morlgags — 28 November 2027
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Schedule 1

Form of notice

To: [Cecupationat tenant]

[ADDRESS]
Copy: Recognise Bank Limited (as Lender (as defined below))

Augustine House, Ba Austin Friars, London, ECZN 2HA

[o] [YEAR]

Dear [Occupational tenant],
Re:  [Property address]
Legal Mortgage dated [¢] between [NAME OF CHARGOR] and Recognise Bank Limited [the
"Legal Mortgage™}
We refer 10 the [lease]licence] dated [s] and made betweei [#] and [#] {the "Lease”).

This letter constilutes notice to you that under ihe Legal Morigage we have assignad. absolitely
o' Recognise Bank Limited {the "Lender™) alf our rights in respect of all rent d@nd all other amourits
payabie under or in conneclion with the Lease (the "Rental Income”).

We confirm that:

{a)  we will remain liable under the Lease to perform all the obligations assumed by
us under the Lease; and

{b} fione of the Lender, its agents, any receiver or.any other person will at any time
“be under any obligation cr liability {0 you under of in respect of the Lease.

Upon you receiving notice from the Lender stating that the security under the Legal Mortgage has-
bacome enforceable, we hereby instruct and authosise you fo pay all Rental Thcome to the Lender
to such account as the Lender shall specify.

The instrictions in this letter apply until you receive: notice from the Lender to the contrary and
notwithstanding any previous instructions given by us.

The instrictions in this letter may not be revokaed or amaeridad without the prior written cohisent of
the Lender.

This letter and any non-contractual obligations arising out of or in connection with it are governied
by English law.

Please confirm your agreement to the above by signing the attached acknowledgement and
feturning it to the Lender at Aligustine Hotise, 6a-Austin Friars, London, EC2N 2HA with a copy
to us.

Recognise Bank Limited: Legal Morigege - 29 Novemnber 2022
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Yours faithfully,

(Authorised Signatory}.

[NAME OF CHARGOR[(S)]]

Recognise Bark Limifed: Legal Mongage — 29 November 2022
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Schedule 2

cupational Te

Toy Recognise Bank Limited (as Lender)
Augustine House, 8a Austin Friars, London, EC2N 2HA
Altention: [o]
[¢] [YEAR]
Dear Recognise Bank Limited
Re: [Property address]

Legal Mortgage dated [»] between [NAME OF CHARGOR] and Recognise Bank Limited (the
"Legal Mortgage")

We carifirm recsipt from [NAME OF CHARGOR] (the "Chargor[(s)]") of & riotice dated [] (the "Notice")
in refation fo the Lease-and the Rental Income {each as defined in the Notice),

We confiern that we:

(2) accept the instructions-contained in the Notice and agree to comply with the Notice
{including, without limitation, in relation to thé requirement to pay all Rentsl Income to
the Lender upon receipt of notice that the security under the Legal Mortgage has
become enforceable); and

{b) have not received any notice of any prior security over the Lease orthe Rental income
or that any third party has or will have any right of interest in, or has made or will be.

‘making any claim or derand or taking any action in respect of, the rights of the
Chargot{(s )l under or in respect of the Lease and/cr the Rental Income;

This lefter and any non-contractual obligations arising out of or in connaction with it are governed by
English law.

“Yours faithfllly,

Far

[Occupational tenant]

Recognise Bank Limited: Lagal Mortgage - 29 Movermber 2022
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EXECUTION

The Chargor

Company

Executed as s deed by FITZWILLIAM o

TRUSTEES NUMBER 1 LIMITED acting by two .0 : y .

-directors in the presence of: SlGNATURE DF FtRST D RECTGR
Director

‘,f?

;S!GNATURE DF. SECDNG EEI?{ECTOR
Oirector

Address:
Email:

Attention;

Mame of Withess . _
IN BLOCK CAPITALS N Boany

Address of Withess

. e
"!r s . :
W Bdveraul fow

Oocupation of Witriess

Recognise Bank Limited; Legal Morigage ~ 28 Novamber 2022
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Execuled as a deed by FITZWILLIAM [
TRUSTEES NUMBER 2 LIMITED acting by two

directors in the presence of: éii‘;‘;i’;iATUR& {JF _ 2| RSTEER&C‘?‘OR )
'Dargcmr

: QGNATUFEE SF SECOND BIRECTOR

Directar
Address:
Email;
Attention:
NM LAhE e e
SEGNA’E‘E}RE OF WIT
MName of Wilness . - -
IN BLOCK CAPITALS NG Boana ..
Address of Witness
' RATZ =y

L’L @Au@;wuu. Cofd .

Occupstion of Witness

.......................................

Recognise Bank Lirited: Legal Morigage - 29 November 2022
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The Lender

Signed for and on behalf of RECOGNISE
BANK LIMITED acting by its duly
authorised signatory. ' '
Address:

Email:

Atertion:

AUTHORISED SIGNATORY

Name of Witness
IN BLOCK CAPITALS:

Address of Withess

L R A R P e

Ocoupation of Witness

‘Recognise Bark Limited: Legal Morpage — 28 Nevamber 032
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