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Details of Charge
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC426680

Charge code: OC42 6680 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th July 2022 and created by MARTIN ROBERTS FAMILY
PARTNERSHIP LLP was delivered pursuant to Part 25 of the Companies
Act 2006 as applied by The Limited Liability Partnerships (Application of

Companies Act 2006) (Amendment) Regulations 2013 on 29th July 2022 .

Given at Companies House, Cardiff on 1st August 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
(Application of the Companies Act 2006) Regulations 2009 Sl 2009/1804

Companies House s



pated__ A J 1;(_;%7} 2022

MARTIN ROBERTS FAMILY PARTNERSHIP LLP (1}

INTERBAY FUNDING LIMITED (2)

LEGAL CHARGE
relating to
Cluay Cottage The Quay Dittisham Dartmouth TGE CEZ

Form of chargs filed at the Land Registry under reference MD1051E



IMPORTANT: THIS IS AN IMPORTANT LEGAL DOCUMENT WHICH INCLUDES OBLIGATIONS.
YOU ARE RECOMMENDED TO TAKE LEGAL ADVICE BEFORE SIGNING IT

LANDREGISTRY
LAND REGISTRATION ACT 2002. -
Administrative Area :  Devon : South Hams
Title Number 1 DN187287
Property . Quay Coltage The Quay Dittisham Dartmouth
TQ6 OEZ

THIS DEED OF LEGAL CHARGE is made the §) @ day of W 2022
BETWEEN:
PARTIES

1, MORTGAGOR: MARTIN ROBERTS FAMILY PARTNERSHIP LLP of incorporated in
England and Wales with Company Number OC426680 whose registered office is at 134
High Street, Hythe, England, CT21 5LB

2. LENDER: INTERBAY FUNDING LIMITED incorporated in England and Wales with Company
Number 05595882 whose registered office is at Reliance House Sun Pier Chatham England
ME4 4ET

AGREED TERMS

1 DEFINITIONS AND INTERPRETATIONS

In this Legal Charge:

1.1 The Standard Terms and Conditicns (2018 Eight Edition) are incorporated in this
Lega! Charge and uniess otherwise defined in this Legal Charge or the context
otherwise requires, a term defined in the Standard Terms and Conditions has the
same meaning in this Legal Charge, or any notice given under or in connection
with this Legal Charge

1.2 The definitions and interpretation in this Clause 1.2 apply in this Legal Charge

"Charged. Assets” means each of the Property, assets and undertaking of the
Morigagor which from time to time are the subject of any Securiy created or



expressed to be created by It in favour of the Lender by or pursuant to this Legal
Charge.

“Costs” means all costs charges expenses faxes and liabilities of any kind including
without imitation costs and darmnages in connection with litigation professional fees
disbursemenis and any VAT charged on Costs which the Lender or any Receiver

may charge or incur

“Environmental Law” means all applicable laws statules regulations secondary
legistation byelaws common law directive treaties and other meastres judgments and
decisions of any court or iribunal code of practice and guidance notes insofar as they
relate to or apply to the Environment here meaning the natural and manmade
Environment including all or any of the following media namely air water and land
(including air within buildings and other natural or manmade structures above or
below the ground) and any living organisms or systems supported by those media

“Environmental Licence” means any authorization permit or licence necessary
under Environmenta! Law in respect of any other the Charged Assels

sevent of Default” has the meaning given to it in the Standard Terms and Conditions.

“Eacility Lottes” means the Facility Lefter dated 22 July 2022 made between the
Mortgagor and the Lender for the provisions of the Term Loan and the Secured
Obligations

“Property” means the freshold or leasehcld property dascribed in the Schedule
hereto of this Legal Charge

"meceiver” means a receiver, receiver and manager administrator or, where
permitied by law, an administrative receiver and any substitute for any such person
{as the Lender may specify at any time in any relevant appointment) and that term
will include any appointee made under a joint or several appointment.

"Secured Obligations” means all present and future obligations and liabilities
including without limitation the Term Loan (whether actual or contingent, owed jointly,
severally or in any other capacity whatsoever and whether incurrad by the Morlgagor
or any Sacurity Provider or by some other person) of the Mortgagor and each Securily
Provider to the Finance Parties {or any of them) under each of the Finance
Documents including without limitation all interest default interest and the Cosls
except for any obligation or liability which, if it were included, would causa that



1.3

obligation or fiabiliiy or any of the Security in respect thereof, to be unlawful or
prohibited by any applicable law.

"Security Period" means the period beginning on the date of this Legal Charge and
ending on the date on which the Lender is satisfied that the Secured Obligations have
irrevocably been discharged in full and no Finance Parly is under any further actual
or confingent obligation to make advances or provide other financial accommadation
to the Mortgagor or any other person under any of the Finance Documents.

“Standard Terms and (_:onditions" means the Standard Terms and Conditions
(Eight Edition).

Clause 14 of the Standard Terms and Conditions apply as if they were
incorporated in this Legal Charge together with the following provisions -

{a) a reference to a Clause of or Schedule to this Legal Charge are references
to paragraphs of the relevant Scheduie unless the context ctherwise
requires

b a reference to “continuing” in relation to an Event of Default means an
Event of Default which has not been remedied or waived

{c) a reference to this Legal Charge (or any provision of it) or any other
document shall be construed as a reference to this Legal Charge, that
provision or that document as it is in force for the time being and as
amended in accordance with its terms or with the agreement of the
relevant parties

{d) a reference to the Morgagor shall include its successors permitted
transfarees and permitied assigns

{e) if the Lender considers that an amount paid in respect of Secured
Obligations is capable of being avoided or otherwise set aside on the
liquidation or administration of the Mortgagor or otherwise then that
amount shall not be considered to have been irrevocably paid for the
purposes of this Legal Charge

() A reference in this Legal Charge to the Property includes all buildings and
fixtures and fittings (including trade and tenants fixtures and fittings} and



fixed plant and machinery which are situated on or form part of the
Property at any time; the proceeds of sale of any part of the Property and
any other monies paid or payable in respect of or in connection with the
Property; the benefit of any covenants to the litle given, or antered inlo,
by any predecessor in title of the Mortgagor in respect of the Property and
any monies paid or payable in respect of those covenants; and ail rights
under any licence agreement for sale or agreement for lease in respect of
the Proparty

{g) For the purposes of Section 2 of the Law of Property (Miscellansous
Provisions) Act 1989, the terms of the Facility Letter and the Standard
Terms and Conditions are incorporated into this Deed

{h) A third party (being any person other than the Morigagor the Lender and
the Finance Parties and the permitted successors and assigns of the
Lender and any Finance Parties has no right under the Contract {Rights
of Third Parties) Act 1898 fo enforce or to enjoy the benefit of any term of
this Legal Charge

COVENANT TO PAY

The Mortgagor covenants with the Lender to pay discharge and satisfy the Secured
Obligations in accordance with their respective terms and to indemnify the Finance Parties
against any losses costs charges expenses and lighilfties arising from any breach or failure to
pay discharge and satisfy the Secured Obligations in accordance with their respective terms,

SECURITIES

31 The Mortgagor with full title guarantee as continuing security for payment and

discharge of the Secured Obligations charges to the Lender:

311 By way of first legal charge the Property

3142 By way of assignment all rental income (whether present or future and
whether payable now or in the future) and the proceeds of any sale
lease or other disposition of the Properly or any part thersof and which
may at any time be held or received by the Mortgagor or any third party
on behalf of the Morigagor

313 By way of first fixed charge the proceeds of any sale iease or other
disposition of the Property or any part thereof and which may at any



319

3.1.10

time be held or received by the Mortgagor or any third party on behalf
of the Morigagor

By way of assignment all rights and claims of the Morigagor against
all lessees sub-lessees licensees or other cccupiers of the Property or
any part thereof and also against all guarantors and sureties for the
obligations of any such person or other third parties in relation to the
Property now o in the future existing and capable of being satisfied
by the payment of money provided that nothing in this sub-clause shall
consiitute the Lender as a morigagee in possession

By way of assignment all its interest in and rights under any contracts
or agreement for the sale, purchase, leasing, mortgaging, carrying out
of works fo, development or re-development of, or other dealing with
the Property {including its rights ageinst any person giving any
guarantee or security for the performance of any obligations under any
such contracts or agreemenis)

By way of assignment {(without prejudice to the generallty of the
foregoing) el its interest in ali or any monies received or o be received
by the Mortgagor or its agents or solicitors or owing or becoming owing
to it (whether such monies are received or to be received by or are
owed or become owing to the Mortgagor by way of deposit or on
account of the sale price or as stakeholder or for its own use and
benefit or otherwise) in respect of any sale letting mortgage or other
dealing with the Property or in respect of any compensation or other
payment relating to the Properly

By way of assignment all its rights in any insurance policy including
the proceeds of any claims under any insurance policy and the rent
and the benefits of any guarantee or security in respect of the rent
provided that nothing in this Clause 3.1.7 shall constiiute the Lender
as a morigage in possession

By way of fixed charge the goodwill of any business or undertaking (if
any} carried on at the Property

By way of fixed charge all plant machinery and other tems affixad to
and forming part of the Property on or at any time after the date of this
i.egal Charge

By way of fixed charge the proceeds of any claim made under any
insurance policy relating to the Propery or any business or
undertaking conducted at the Property
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241 {Where the Mortgagor is a company o a fimited fiability partnership)
by way of floating charge all other unattached plant machinery chatteis
and goods now or at any time after the date of this Legal Charge on in
or used in connection with the Property or the business or undertaking
conducted at the Property

REGISTRATION

4.1

4.2

4.3

if the Property or any part thereof shall consist of registered land then the parties
hereto hereby apply to the Chief Land Registrar for the registration in the
Proprietorship Register of the following entry:

“No disposifion of the registered estate by the proprietor of the registered estate,
or by the proprietor of any registered chargs not being & charge registered before
the entry of this restriction is to be registered without a written consent signed by
the proprietor for the time being of the charge dated [ ] in favour of interBay
Funding Limited. referred to in the Charges Register”

The lender is, subject to the terms of the Facility Leiter, under an ohligation to
make further advances to the Mortgagor and this security has been made for
securing such further advances. The Lender and the Mortgagor apply o the Chief
Land Registrar to enter a note of such obligation on the register of titie to all present
and future registered property of the Mortgagor (and any unregistered propertias
subject to compulsory first registration at the date of this Legai Charge).

In the event the title to the Property is not registered at the Land Registry the
Mortgagor shall ensure that no person (other than itself) shall be registered under
the Land Registration Act 2002 as the proprietor of all or any part of the Property
without the prior written consent of the Lender



RESTRICTIONS ON DEALINGS

Except where agreed in writing by the Lender the Mortgagor will not at any time during the
Security Period create or permit to subsist any Security over all or any part of the Charged
Assels or dispose of or otherwise deal with any part of the Charged Asgsals,

_STANDARD.TE;RW&S AND CONDITIONS

This Legal Charge is granted on the Standard Terms and Conditions and the Morigagor
agrees to and is bound by the Standard Terms and Conditions..

ACKNOWLEDGEMENT

The Morigagor acknowledges that the Mortgagor has received and read the Standard Terms
and Conditions.

NECESSARY ACTION

8.1 If the Morigagor fails fo observe or perform any of the Standard Terms and
Conditions reiating to the Property or the Charged Assels it shall be lawful but not
obligatory for the Lender to remedy such failure at the Mortgagor's cost o enter
upon the Property to effect any repairs or other works as the Lender considers
necessary or do such other things as the Lender considers necessary o maintain
the Properiy and the Charged Assats and their respective values

8.2 The Mortgagor shall take all such action as is available to it {including making all
fiings and registrations and applying for relief sgainst forfeiture) as may be
necessary or as may reasonably be requested by the Lender for the purpose of
the creation, perfection, protection or maintenance of any security conferred or
intended to be conferred on the Lender by or pursuant to this Legal Charge.

IMPLIED COVENANTS FOR TITLE

9.1 The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions} Act 1984 will not axtend to Clause 3.

2.2 It shall be implied in respect of Clause 3 that the Mortgagor is disposing of the
Charged Assets free from all charges and incumbrances (whether monetary of



not) and from ali other rights exercisable by third parties (including liabilities
imposed and rights conferred by or under any anactment).

10 FURTHER ASSURANCE

10.1

10.2

The covenant set out in Section 2{1)(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out in clause 10.2
helow.

The Mortgagor shall promptly, at its own cost, enter info, execule and complete a

Legal Charge over any property in England and Wales not already the subject of

a registrable Legal Charge and do ali such acts or execute all such documents

{including assignments, iransfers, morlgages, charges, notarisations,

registrations, notices and instructions) as the Lender may reasonably specify (and

in such form as the Lender may reasonably require} in favour of the Lender or its
nomines(s):

10.2.1 to perfect the security created or intended to be created in respect of
the Charged Assets (which may include the execution by the
Mortgagor of a morigage, charge or assignment over ail or any of the
assets constituting, or intended fo constitute, Charged Assets) or for
the exercise of any the rights, powers and remedies of the Lender
provided by or pursuant to this Legal Charge or by lavwr;

10.2.2 to confer on the Lender securily over any asset or undertaking of the
Mortgagor located in any jurisdiction outside England and Wales
equivaient or similar to the security intended fo be conferred by or
pursuant to this Legal Charge; andfor

10.2.3 while an Event of Default is continuing, to facilitate the realisation of
the Charged Assets.

11 REPRESENTATIONS AND WARRANTY

1.1

The Morigagor makes the representations and warranties set out in this Clause 11
to the Lender on the date of this Legal Charge and the representations and
warraniies contained in this Clause 11 are deemed o be repeated on each day of
the Security Period without reference to the facts and circumstances axisting at
the time of repetition



1.2

11.3

11.4

11.5

11.6

1.7

11.8

1.8

$1.1C

11.11

The Mortgagor is the legal and beneficial owner of the Property and the Charged
Assets has good and marketable title to the Property

The Mortgagor has not received or acknowiedged notice of, any adverse claim by
any persorn in respect of the Property or any interest in it

There are no covenants agreements reservations conditions interest rights or other
matters whatever which materially and adversely affect the Property

There is no breach of any law or regulation which materially and adversely affacts
the Property

No facility necessary for the enjoyment and use of the Property is subject o terms
entitling any person to terminate or curiall its use

Nothing has arisen has been created or is subsisting which wouid be an overriding
interest in the Property

There is no prohibition on the Mortgagor assigning its rights in any of the Charged
Assets and the enfry into this Legal Charge by the Morigagor does not and will not
constitute a breach of any policy agreement document instrument or obligation
binding on the Morlgagor or its assels

The Morigagor has at all times complied in all respecis with all applicable
Environmental Law and Environmental Licences

No interest expressed to be created under this deed s liable to be avoided or
otherwise set aside on the liquidation or administration of the Mortgagor or

otherwise
This deed constitutes and will constitute the legal valid binding and enforceable

obligations of the Mortgagor and is and will continue 1o be effective security over
all and every part of the Charged Assets in accordance with its terms

10



12

13

14

ENFORCEMENT OF SECURITY

Any fime after the occurrence of.

12.1  an Event of Default (as long as it is continuing); or

12.2  ifthe Mortgagor requests the Lender fo exercise any of its powers under this Legal
Charge,

the Security created by or pursuant fo this Legal Charge is immediately enforceable and the
Lender may, without notice to the Morigagor or prior authorisation from any coud, in s
absolute discretion:

12.2.1 enforce all or any part of that Security (at the times, in the manner and
on the terms it thinks fit) and take possession of and hold or dispose
of all or any part of the Property and/or the Charged Assets; and

12.2.2 whether or not it has appointed a Receiver, exercise all or any of the
powers, authorisations and discretions conferred by the Law of
Property Act 1925 (as varied or extended by this Legal Charge) on
mortgagees and by this Legal Charge on any Receiver or otherwise
conferred by law on morigagees or Receivers

EFFECT OF MORATORIUM

The Lender shall not be entitled to exercise its rights under Clause 12 where the right arises
a8 a result of an Event of Default occurring solely due to any person obtaining or taking steps
to obtain a moratorium pursuant to Scheduls A1 of the Insclvency Act 1986.

EXTENSION OF POWERS AND RIGHTS OF APPROPRIATION

141  The power of sale or other disposal conferred on the Lender and on any Receiver
by this Legal Charge shall operate as a variation and extension of the statutory
power of sale under Section 101 of the Law of Property Act 1825 and such power
shall arise (and the Secured Obligations shall be deemed due and payable for that
purpose) on execution of this Legal Charge.

142 The restrictions contained in Sections 93 and 103 of the Law of Property Act 1825
shall not apply to this Legal Charge or to the exercise by the Lender of its right to
consolidate all or any of the security created by or pursuant to the Legal Charge

11



14.3

14.4

14.5

with any other security in existence at any time or to its power of sale, which powers
may be exercised by the Lender without notice to the Morigagor on or at any time
after this Legal Charge has become enforceable

14.3.1 The statutory powers of leasing may be exercised by the Lender at
any time on or after this Legal Charge has become enforceable and
the Lender and any Receiver may make any lease or agreement for
lease, accept surrenders of leases and grant options on such terms
as it shall think fit, without the need to comply with any restrictions
imposed by Sections 99 and 100 of the Law of Property Act 1925.

14.3.2 For the purposes of Sections 99 and 100 of the Law of Property Act
1925, the expression "Mortgagor” will include any encumbrancer
deriving tifle under the Morigagor and neither sub-section {18} of
Section 99 nor sub-section {12) of Section 100 of the Law of Property
Act 1925 will apply.

14.3.3 The Mortgagor shall not have, at any time during the Security Period,
the power pursuant to Section 99 of the Law of Property Act 1825, fo
make any lease in respect of the Property without the orior written
consent of the Lender or as permitied pursuant to the terms of the
Facility Letter.

To the extent that the provisions of the Financial Collateral Arrangements (No. 2)
Regulations 2003 apply fo a Charged Asset, the Lender shall have the right to
appropriate all or any part of that Charged Asset in of fowards the payment or
discharge of the Secured Obligations. For this purpose, & comimerciaily
reasonable method of valuing a Charged Asset shall be:

14.4.1 in the case of cash on account, the amount standing to the credit of
that account, together with any accrued interest, at the time of
appropriation; and

14.4.2 in the case of any investments, shares or securities, their market value
determined by the Lender by reference to a public indsx, independent
valuation or by such other process as the Lender may select.

To the extent permitted by law, any right, power or discretion conferred by this
Legal Charge on a Receiver may, after the security constituted by this Legal
Charge has become enforceable, be exercised by the Lender in relation to any of
the Charged Assets whether or not it has taken possession of any of the Charged

12



14.8

14.7

14.8

Assets without first appointing Receiver or notwithstanding the appointment of a
Reaceiver

if the Lender has more than one account for the Mortgagor in its books, the Lender
may at any time after the security constituted by this Legal Charge has become
enforceable or the Lender has received or is deemed fo have received notice of
any subsequent charge security or other interest affecting all or any part of the
Charged Assets, transfer without prior notice ali or any part of the balance standing
to the credit of any account to any other account which may be in debit (but the
Lender shall notify the Mortgagor of the transfer once made}

The Lender may at its discretion grant time or other indulgence or make any other
arrangement variation or release of any person not being a party to this Legal
Charge (whethsr or not such person is jointly liable with the Mortgagor) in respect
of any of the Secured Obligations or of any other security for themn without prejudice
either to this Legal Charge or to the liability of the Morigagor for the Secured
Obligations

Neither the Lender or any Receiver shali be liable to account as morigagee in
possession in respect of all or any part of the Chargsd Assets nor shall any of them
be liable for any loss on realisation of, or for any neglect or default of any nature in
connection with, all or any of the Charged Assets for which a mortgagee in
possession might be liable as such

15 APPOINTMENT OF RECEIVER OR ADMINISTRATOR

15.1

At any time, after this Legal Charge becomes enforceable the Lender may by deed
or otherwise (acting through an authorised officer of the Lender), without prior

notice:

15.1.1 appoint one or more persons to be a Receiver of the whole or any part
of the Property and/or the Charged Assets; or

15.1.2 appoint two or more Receivers of separate parts of the Property and/or
the Charged Assels; or

18.1.3 remove {so far as it Is lawfully able) any Receiver so appointed; or

15.1.4 appoint another person(s) as an additional or repiacement
Receiver(s), or

15.1.5 appoint one or more persons 1o be an administrator of the Morfgagor.

13



15.2

15.3

Each person appointed to be a Receiver pursuant to Clause 15.1 shall be:

15.2.1 entitled to act individually or together with any other person appointed
or substituted as Receiver;

1522 for all purposes desmed to be the agent of the Morigagor which shali
be solely responsible for his acts, defaults and liabilities and for the
payment of his remuneration and no Receiver shall at any time actas
agent for the Lender; and

18.2.3 entitled to remuneration for his services at a rate to be fixed by the
Lender from time fo time {without being limited to the maximum rate
specified by the Law of Property Act 1825).

The powers of appointment of a Receiver shall be in addition to all statutory and
other powers of appointment of the Lender under the Law of Property Act 19258 (as
extended by this Legel Charge) or otherwise and such powers shall remain
exercisable from time to time by the Lender in respect of any part of the Charged
Assets,

16 POWERS OF RECEIVERS

16.1

18.2

Any Receiver appointed by the Lender under this Legal Charge shall in addition fo
the powers conferred on him by statute have the powers set out in this Clause 16
and if there is more than one Receiver holding office at the same time, each
Receiver may (uniess the document appointing him states othenwise) exercise all
of the powers conferred on a Receiver under this Legal Charge individually and to
the exclusion of any other Receiver.

Every Receiver shall (subject to any restrictions in the instrument appointing him
but notwithstanding any winding-up or dissolution of the Mortgagor) have and be
entitled to exercise, in relation to the Charged Assets, and as varied and extended
by the provisions of the Legal Charge (in the name of or on behaif of the Morigagor
or in his own name and, in each case, at the cost of the Morigagor):

16.2.1 all the powers conferred by the Law of Properly Act 1825 on
mortgagors and on mortgagees in possession and on receivers
appointed under that Act;

16.2.2 all the powers of an administrative receiver set out in Schedule 1 to
the Insolvency Act 1986 (whether or not the Receiver is an

adminisirative receiver);

14



18.2.3

16.2.4

18.2.5

628

16.2.7

18.2.8

16.2.9

18.2.10
18.2.11

18.2.12
16.2.13

16.2.14

all the powers and rights of an absolute owner and power to do or omit
to do anything which the Mortgagor itself could do or omit to do;

fo commence and/or complete any building operations, works of
repair, alteration, building or development on the Property and fo apply
for and obtain any planning permissions building regulation approvals
and any other permissions consents or licences in each case as he
may in his absolute discretion think fit

for the purpose of exercising any of the rights powers authorities and
discretions conferred on him by or pursuant to this Legal Charge or for
any purpose to borrow monies from the Lender or others on the
security of the Properly andfor the Charged Assets or otherwise in
such terms as he may in his absolute discretion think fit

to provide such facilities and services for tenants and generally to
manage the Property in such a manner as he shall think fit

in the case of a leasehold property to vary the terms of or surrender
the lease and/or o take a new lease of it or any part of it on such terms
as he shall think fit

to sell transfer assign let or lease grant options and licences {or concur
in the same) over all or any part of the Charged Assets including the
Property and the grant of any rights over the Property and the
surrender of any feases of all or any part of the Property on such terms
and conditions and for such consideration as he may in his absolute
discretion think fit (including without limitation by public auction or
private sala)

to vary the terms of terminate grant renewals of or accept surrenders
of leases or tenancies of the Properly on such terms and conditions
as in his absolute discretion he shall think fit

o make and affect all repairs and improvements lo the Property

to affect such insurances of or in connection with the Property and/or
any of the Charged Assets as he shali in his absolute discretion think
fit

to make, exercise or revoke any VAT option to tax as he thinks fit

to charge and receive any sum by way of remuneration (in addition to
any costs, charges and expenses incurred by him) as the Lender may
prescribe or agree with him

to carry on, manage, develop, reconstruct, amaigamate or diversify or
concur in carrying on, managing, developing, reconstructing,

15



16.2.156

16.2.15

16.2.17

16.2.18

16.2.19

16.2.20

amalgamating or diversifying the business of the Morlgagor carried
out at the Property

to give valid receipts for all monies and execute all assurances and
things which may be proper or desirable for realfising any of the
Charged Assets

to make any arrangements, setiiement or compromise between the

Mortgagor and any other person which he may think expedient

to make, bring, prosecute, enforce, defend and abandon all actions,
suits and proceedings in relation to any of the Charged Assets as he
thinks fit
t0 delegate any powers that he may have in accordance with this Legal
Charge
the power to do all things (including bringing or defending proceedings
in the name or on behalf of the Mortgagor) which seem to the Receiver
to be incidental or conducive to;
16.2.19.1 any of the functions, powers, authorities or discretions
conferred on or vasted in him;
16.2.19.2 the exercise of any rights, powers and remedies of the
L ender provided by or pursuant fo this Legal Charge or by
taw (including realisation of all or any part of the assets in
respect of which that Receiver was appointed); or
16.2.19.3 b'ringing to his hands any assets of the Mortgagor forming
part of, or which when got in would be, the Property and/or
the Charged Assets.
the power to delegate (either generally or specifically) by power of
attorney or in any other manner {0 any person any right, power,
authority or discretion conferred on it by this Legal Charge including
the power of attorney granted under Clause 12 on such terms and
conditions (including the power to sub-delegate) as the Lender or any
Receiver may think fit provided that neither the Landlord nor any
Receiver shall be in any way liable or responsible to the Mortgagor for
any loss or liability arising out of any act, default, omission or
misconduct on the part of any such delegate.

17 APPLICATION OF MONEYS

17.1  All moneys received or recovered by the Lender or any Receiver pursuant o this

Legal Charge or the powers conferred by it shall {sublect to the claims of any
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19

17.2

person having prior rights thereto and by way of variation of the provisions of the
Law of Property Act 1925) be applied first in the payment of any interest arrears,
capital arrears the Costs and fees incurred and payments made by the Recsiver,
the Lender, any delegate permitted under Clause 16, attorney or agent appointed
under the powers granted under this Legal Charge the payment of the Receivers
remuneration and the discharge of any liabiliies incurred by the Receiver in, or
incidental to, the exercise of any of his powers additional interest charge, Default
Interest, and thereafter shall be applied by the Lender (notwithstanding any
purported appropriation by the Mortgagor) in accordance with the Facility Letter or
such other order as the Lender may determine from time fo time.

Neither the Lender, any Receiver or any delegate appointed under this Legal
Charge shall be bound (whether by virlue of Section 1098} of the Law of Property
Act 1925 which is varied accordingly, or otherwise) to pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise in any
particular order between any of the Secured Obligations.

PROTECTION OF PURCHASERS

18.1

18.2

The receipt of the Lender or any Receiver shall be conclusive discharge to @
purchaser and, in making any sale or disposal of any of the Property and/or the
Charged Assets or making any acquisition, the Lender or any Receiver may do 80
for such consideration, in such manner and on such terms as it thinks fit

No purchaser or other person dealfing with the Lender or any Receiver shall be
bound to inquire whether the right of the Lender or such Receiver to exercise any
of its powers has arisen or become exercisable or be concerned with any propristy
or regularity on the part of the Lender or such Receiver in such dealings.

POWER OF ATTORNEY

19.1

The Morigagor by way of security irrevocably appoints the Lender, any Receiver

and any delegate appointed under this Legal Charge severally to be its attorney

and in its name, on its behalf and as its act and deed to:

19.1.1 execute, deliver and perfect a Legal Charge over any real property not
aiready the subject of this Legal Charge; and

19.1.2 execute, deliver and perfect all other documents and do all things
which the attorney may consider to be required or desirable for:

17



19.2

18.1.2.14

198.1.2.2

carrying out any obligation imposed on the Morigagor by
this Legal Charge or any cther agreament binding on the
Mortgagor to which the Lender is party {including the
execution and delivery of any deeds, charges,
assignments or other security and any transfers of the
Property and/or the Charged Assets and perfecting the
security created or intended to be created in respect of
the Property andfor the Charged Assels); and

ensbling the Lender and any Receiver fo exercise, or
delegate the exercise of, any of the rights, powers and
authorities conferred on them by or pursuant to the Legal
Charge or by law (including, after this Legal Charge has
become enforceable), the exercise of any right of a legal
or beneficial owner of the Property and/or the Charged
Assels).

The Mortgagor shall ratify and confirm all things done and &l documents executed

by any attorney in the exercise or purported exercise of all or any of his powers.

20 COSTS AND INDEMMITY

201

202

The Mortgagor shall pay to or reimburse the Lender and any Receiver on demand

on a full indemnity basis all Costs incurred by the Lender, any Receiver or delegate

appointed under this Legal Charge in connection with:-

20.1.1
20.1.2

20.1.3

this Legal Charge or the Charged Assels;
taking, holding, protecting, perfecting, preserving or enforcing {or
attempting to do so} any of the lender's, a Receivers or any

delegate’s rights under this Legal Charge; or

taking proceedings for or recovering any of the Becured Obligations

together with interest on those Costs which shall accrue and be payable (without

the need for any demand for payment being made) from the date on which the

relevant Costs arose untll full discharge of that Cost (whether before or after

judgment, liguidation, winding up, administration or bankruptcy as the case may

be of the Mortgagor) at the rate and in manner specified in the Facility Lelter

The Mortgagor shall indemnity the Lender, each Receiver and any delegale

appointed under this Legal Charge and thair respective employees and agents on
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21

a full indemnity basis in respect of all Costs incurred or suffered by any of them in

or as a result of-

2021 the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this Deed or by law in
respect of any of the Charged Assels;

20.2.2 taking, holding, protecting or perfecting, preserving or enforcing {or
attempting to do so) the securily constituted by this Legal Chargs; or

20,23 any default or delay by the Morigagor in performing any of iis
obligations under this Legal Charge

EFFECTIVENESS OF SECURITY

211

21.2

213

214

218

The Security created by or pursuani to this Legal Charge shall remain in full force
and effect as a continuing security for the Secured Obligations unless and until
discharged by the Lender

No part of the Security from time to time intended to be constituted by this Legal
Charge will be considered satisfied or discharged by an intermediate payment,
discharge or satisfaction of the whole or any part of the Secured Chbligations

Section 93 of the Law of Property Act 1925 shall not apply to this Legal Charge

The Security created by or pursuant to this Legal Charge shall be cumulative, in
addition 1o and independent of every other Security which the Lender or any
Finance Party may at any time hold for the Secured Obligations or any other
chligations or any rights, powers and remedies provided by law. No prior Security
held by the Lender (whether in its capacity as trustee or ptherwise) or any of the
other Finance Parties over the whole or any part of the Charged Assets shall merge
into the Security constituted by this Legal Charge.

The Security created by or pursuant fo this Legal Charge shali not be prejudiced
by any unenforceability or invalidity of any other agreement of document or by any
time or indulgence granted to the Mortgagor or any other person, or the Lender
{whether in its capacity as trustee or otherwise) or any of the other Finance Parties
or by any variation of the terms of the trust upon which the Lender holds the
security or by any other thing which might otherwise prejudice that Sacurity.
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216

2.7

21.8

219

21.10

No failure on the part of the Lender to exercise, or any delay on its part in
exercising, any rights, powers and remedies of the Lender provided by or pursuant
to this Legal Charge, shall operate as a waiver of those rights, powers and
remedies, nor shall any single or partial exercise of any such rights, powers and
remedies preciude any further or other exercise of that or any other rights, powers
and remedies.

None of the Lender, its nominee(s) nor any Receiver shall be liable

2171 to account as a mortgagee or mortgages in possession; or

21.72 for any loss ar'ising by reason of taking any action permitted by this
Legal Charge or any neglect or default in connection with the Properly
andlor the Charged Assets or taking possession of or realising all or
any part of the Charged Assets,

except in the case of gross negligence or wilful default upon its part.

if, at any time, any provision of this Legal Charge is or becomes iHegal, invalid or
unenforceable in any respect under the law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions of this Legal Charge nor of
such provision under the laws of any other jurisdiction shall in any way be affected
or impaired thereby and, if any part of the security intendad to be created by or
pursuant to this Legal Charge is invalid, unenforceable or ineffective for any
reason, that shall not affect or impair any other part of the security.

The Mortgagor waives any right it may have of first requiring a Finance Party {or
any trustee or agent on its behalf) to proceed against or enforce any other rights
or Security or claim payment from any other person hefore claiming from the
Mortgagor under this Legal Charge. This waiver applies irrespective of any law or
any provision of this Legal Charge to the contrary.

Where any Security constituted under this Legal Charge initially takes effsct as a
collateral or further Security to another Security intended to be constituted under
this Legal Charge or which otherwise secures all or any part of the Secured
Obligations to which the Mortgagor is a party then, despite any receipt, release or
discharge endorsed on or given in respect of or under the second mentioned
Security, the first mentioned Security will operate as an independent Securily,

PRIOR SECURITY INTERESTS:
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26

221  In the event of any action, proceeding or step being taken to exercise any powers
or remedies conferred by any prior ranking Security against any of the Charged
Assels or in case of exercise by the Lender or any Receiver of any power of sale
under this Legal Charge, the Lender may redeem such prior Sacurity or procure
the transfer thereof to itself.

2292  The Lender may setlle and agree the accounts of the prior Security and any
accounts so setiled and passed wili be conclusive and binding on the Mortgagor.

22.3 Al principal monies, interest, costs, charges and expenses of and incidsntal to any
redemption or transfer will be paid by the Mortgagor to the Lender on demand
together with accrued interest thereon as well as sfter as before judgement at the
rate from time to time applicable to unpaid sums specified in the Facility Letter from
the time or respective times of the same having been paid or incurred untit payment
thereof {as well as after as before judgement).

SUBSEQUENT SECURITY INTERESTS

if the Lender or any of the other Finance Parties at any time receives or is deemed to have
received notice of any subsequent Security, assignment or transfer affecting the whole or
any part of the Property andior the Charged Assets which is prohibited by the terms of any
Finance Document, all payments thereafter by or on behalf of the Mortgagor to the Lender
will (in the absence of any express contrary appropriation by the Mortgagor) be treated as
having been credited to a new account of the Mortgagor and not as having been applied
in reduction of the Secured Obligations at the time that notice was received.

SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Lender under this Legal Charge {including
the proceeds of any conversion of currency) may in the discretion of the Lender be credited
to any interest bearing suspense or impersons account(s) maintained with a financial
institution (including iself) for so long as it may think fit {the interest being credited fo the
relevant account) pending their application from time to time at the Lender's discretion, in or
towards the discharge of any of the Secured Obligations.

FURTHER ASSURANCE

The Mortgagor shall at its own expense take whatever action the Lender or any Recelver
may reasonably require for creating, perfecting or protecting the security intended fo be
created by this Legal Charge or faciiitating the realigation of any of the Charged Assets or
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26

27

facilitating the exercise of any right, power, authority or discration exercisable by the Lender
or any Receiver in respect of any of the Charged Assefs including without fimitation i the
Lender thinks it expedient, the execution of any transfer, conveyance, assignment or
assurance of all or any of the assets forming part of or intended to form part of the Charged
Assets and the giving of any notice, order or direction and the making of any registration.

ASSIGNMENT AND TRANSFER

26.1  Atany time without the consent of the Mortgagor the Lender may assign or transfer
the whole or any part of the Lender's rights and/or obligations under this Deed to
any person and may disclose fo any actual or proposed assignee or transferee
such information about the Mortgagor, the Charged Assets and this Deed as the
t.ender considers appropriate.

26.2  The Mortgagor may not assign any of its rights or transfer any of its obligations
under this Legal Charge or enter into any transaction that would result in any of
those rights or obligations passing to ancther persen.

NOTICE

Each notice or other communication required to be given under or in connection with this
Legal Charge shall be provided as in accordance with Clause 9 of the Standard Terms and
Conditions.

GOVERNING LAW
28.1  This Legat Charge is governed by English Law.

282 The parties to this Deed irrevocably agree, the Courls of England and Wales shall
have exclusive jurisdiction o settle any dispute or claim that arises out of or in
connection with this Deed or its subject matter or formation (including non-

contractual disputes or claims).

THIS docurnent is executed as a deed and is delivered on the date stated af the beginning of this deed
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SCHEDULE

ALL THAT freehold interest in the land and property known as Quay Cotiage The Quay Ditlisham
Dartmouth TG6 OEZ and registered at the Land Registry with Title Absolute under Title Number

DN187987
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EXECUTION PAGE

Executed as a Deed by THE MORTGAGOR }
acting by two members:

For and on behalf of interBay Funding Limited

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

Authorised signature
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