Companies House
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Registration of a Charge

Company name: A & A PROPERTY DEVELOPMENT (HOUNSLOW) LTD

Company number: 11191810
X7642ERF

Received for Electronic Filing: 17/05/201

Details of Charge

Date of creation: 15/05/2018
Charge code: 1119 1810 0002
Persons entitled: UNITED TRUST BANK LIMITED

Brief description: 1. THE FREEHOLD LAND BEING KITCHENER WORKS, KITCHENER
ROAD, HIGH WYCOMBE HP11 2SJ AND REGISTERED AT HM LAND
REGISTRY WITH TITLE NUMBER BM121436. 2. THE FREEHOLD LAND
BEING LAND ON THE SOUTH-WEST SIDE OF KITCHENER ROAD, HIGH
WYCOMBE AND REGISTERED AT HM LAND REGISTRY WITH TITLE
NUMBER BM246986.

Contains fixed charge(s).
Contains floating 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

Electronically filed document for Company Number: 11191810 Page 1



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: HAYLEY WARMISHAM
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11191810

Charge code: 1119 1810 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 15th May 2018 and created by A & A PROPERTY

DEVELOPMENT (HOUNSLOW) LTD was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 17th May 2018 .

Given at Companies House, Cardiff on 18th May 2018

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

WaARMING: THELHARGOR SHOULDREAD THIS CARBFFULLY
o WE RECOMBMEND THAT THE CHARGOR TAKE INDEPENDENT LEGAL ADVICE
BOUND BY IT5 TERMS,

#  IFTHE CHARGOR ENTERS INTO THIR MORTGAGE AND THE BANK 1B NOT PAID _
MONEYS OWED WIICH THE MORTGAGE SECURES, THE CHARGOR MAY LORE THE -
ABSETE CHARGRD,

e CTHE sBOVE IS FOR INFORMATION AND XOT FOR ADVICE,

BEFONE REGNING THES MORTGAGE AWD SIGN ORLY IFIT ACRERS TO BE LEGALLY

This Legal Morigage is made the é g day of M@% Q .1(37 E é%b

Between:
{1 The party refesved to in Schedule! fthe "Charger™; and

{2} Uplted Trast Baok Lindted (registersd in Pogland and Wales nader company number 549690) the
registered office of which i3 at Une Ropemaker Street, London BUZY 0AW (the "Bani™,

it is agvend as follows:

i Diefinitions and interprefation
1.1 Definitions

In this Morigage the following expressions have the following reeanings, unless the conrext otherwise
reires

"Apreements for Lense” means all agroorasnts, contracts o optiong in existence fom Hme to Ume for,
or in relation to, any Cceapations! Leases,

*Agrsements fov Ssle” means all sgreements, contracts, or options in existence fowm thne to tme:

{a} for, v fa relation to, the ssdgnment, trapslin, underledss or Saposal by way of sale of the whole
or auy part of, or of any estate o7 intevest in, the Charged Property;
i for, or fn relation w, the cresthon of ary estate or luterest in the Charged Property ppon the sale

of the Charged Property; and

o) under which any consideration of & capltal setore, whether monetary or otherwise, i derived,
of 18 w0 be derived, from the Charged Property,

" Authorities” means sl national sand local governments, governmend depariments, supranstionad bodies,
ipcel or public avthorities, starptory vodertaldngs, states or agengies,

"Business Day” mesns any day {other than s Saturday or Bundayy on which clearing banks are
open for normal benking business in sterling in the Clty of London,

"Business Uperaior” meens s person carrying out any business, process or other undertaking (whether
currently ovcrated by or under the controd or with the consent of the Chargor, or otherwise) whether at
the Charged Property or elsewhere,

"Charged Property” means the whole or any pavt of the property, assets, income and undertaliiog of the
Chargor Bom thme o thoe movigeged, charged or assigned 1o the Bank pursuant fo s Mortgage,

"Chattels” rozans 8l stock, goods, movesble plant, mackinery, boplements, wiensile, furndtore snd
squipment now or from Hme o tme placed on or weed In or sbont (but oot forming part of) the Scheduded
Property.

“Lests” means sl costs, churges or sxpenses of whatsoever nature fneluding, without Hudtstion, legal
fees) including, without Britation, dishursements snd auy Value Added Tax 1o be churged on such costs,
churpes, expenses and disbursermerns,

"Dedzuit Rate” means the rate of interest payeble in sccordence with the ferme of suy sgresments or
ietters sefting oul the terms of or constitting the Recured Lighilitins in relavion to any amount which s
not patd on the doe date for payment,
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"Environment" means all of the air, water and land including air within buildings and other nataral o
man-made struchures above or below grownd.

"Environmental Agthoerisations” means all permits, lsences, consents or other authorisations or
approvals requived af any time under any Environmental Legislation for the operation of any Busineas
Operator and the occupation or use of the Charged Property by any person.

"Eovirenmental Claim" means any claim, notice of violation, prosecution, demand, action, official
warning, abatement or other order {conditional or otherwise) relating to Environmental Matiers and any
nptification or order requiring complisnce with the terms of any Eovircnmental Aunthorisation or
Euvirommental Legislation,

"Envirenmental Legislation® means all applicable statutes, statutory instriments, common law, freaties,
regulptions, directives, codes of conduct, cirgulars, guidance notes, orders, notices, demands and other
mmeasures imposed by any Authority 1o which the Chargor or any Buosiness Operator or the Charged
Property iz or has been or may be or may have been subject which relate to the poltution or protection of
the Hovircnment or the protection of the health of any living organdsm or the protection of public health
or welfare,

"Environmental Matters” means:

{a} the generation, deposit, disposal, keeping, weatment, transportation, trensmission, handling,
importation, exporisiion, processing, collection, sorting, presence or menufacture of any waste
{as defined in the Envivonmentsl Protection Act 1950} or of any Relevant Substance;

b} public or private nuisance, noise, defective premises or health and safety at work;

{c} the carrving out of any develogment (a8 defined in Section 53(1) Town and Country Plarming
Act 1990); and

{d} any act, defauk or phenomenon which is capable of causing harm to human health or welfare

or hanmn to any other living organdam or of damaging the Environment.

"Hrzchange Rate" means the prevailing spot rate of exchange available to the Bank {(as conclusively
determined by the Bank) at or around 11 a.m. on the date on which any conversion of currency is o be
effected pursuant to this Mortgage.

“Fixtures” means all assets of whatsoever neture, apart from land and buildings, forming part of any
frechold ot leasshold property owned by the Chargor and deemed by law to be immovable property other
than tenant's fixtures,

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

*Material Environmeninl Effect” means any effect on the Envirpnment which is, or is reasonably likely
in the opinion of the Bank, in its sole discretion, to have a material adverse effect on

{a) the financial condition of the Chargor; or

{b) the ability of the Chargor to perform its obligations under or otherwise comply with the terms
of this Morigage, or
{c) the value or murketability of the Charged Property.

"Oeccupational Leases” means sl lessehold interests and other ocoupstional rights whatsoaver
{including, without Hudtation, all Heences and agreements for leases) in existence from fime {0 time
relating to the whole or any part of the Cherged Property, the immediate reversion to which iz vested in
the Chargor.

"Permdtted Security Interest” means:

{a) the security constittied by this Mortgage;
{b} iens arising by operation of law in the ordinary course of business; and
{) any Security Interest expressly permitted to subsist in addition to the security constituied by this

Mortgage with the prior written consent of the Banlk

"Planasing Acts” means the Town and Country Planuing Act 1994, the Planning (Listed Buildings and
Conservation Areas) Act 1990, the Planning {(Hazsrdous Substances) Act 1990, the Plapning
{Consequential Provisions) Act 1990, the Planning and Compersation Act 1991, the Local Government
Planning and Land Act 1980, the Ancient Monuments and Archasological Arsas Act 1979, the Plaoning
and Compulsory Pupchase Act 2004, the Planning Act 2008, the Localizm Act 2011, the Growth and
Infrastructure Act 2013 and any similar subsequent legislation.



1.2

"Property Insurgnce" means the insurance referved to in clause 9.4 (Property Insurance).
"Receiver” means any receiver appointed pursuan: fo this Mortgage.

"Relevant Jurisdiction” in respect of any person means the juriediction in which such person is
incorporated or, i different, has is principsl place of businass.

"Relevant Substance” means all substances which arve defined or regulsted as toxic, hazardous,
flammable, bighly reactive and explosive, or any of these, pursuant to any Environmental Legislation
{whether in a selid or Hauid for or in the form of a gas or vapour and whether alone or in combination
with any other substance) and all radioactive, electrical or electromagnetic emissions which are capable
of causing harm to human health or welfare or hanm to anv other Living organism or of damaging the
Environment.

"Rights" means all the Chargor's rights, title and interest from time to tme in any lease, licence or
occupational right whatsoever together with the entire beneflt of all the Chargor's righs, title and interest
from time w time in any renewal of, replacement of or variation to any such lease, Heence or ocoupational
right (including, without limitation, all its rights, title and interest in any Occupational Lease, agreement
for any Ocoupational Lease and any associated agreements which may be granted by the Chargor or any
person deriving title from the Chargor) from time to time over or in raspect of the whole or any part of
the Charged Property.

"Bekeduled Property” means all the property short periiculars of which ave set out in Schedule 2 (The
Scheduled Property}, tncluding, withour Umittion, afl Fixmres on such propenty.

"Secured Lisbilicles” means all moneys, debts and Habilities from time to time duoe, swing or incurred
by the Chargor to the Bank on any current or other acoount whatsoever or otherwise in any manner
whatsoever, in each case whether present or future; alone or jointly with any other person; actual or
contingsnt; as principal or as surety; in whatsoever name, firm or style; in whatsoever currency
denonunated.

“Secority Interest” means any mortgage, charge, sssignment, pledge, lien, right of set-off,
hypothecation, encumbrance, priority or ather security inferest {(whether fixed or floating) including,
without limitation, any "hold-back” or "flawed asset” arrangement together with any preferentia] right,
retention of title, deferred purchase, leasing, sale or purchase, sale and leasshack arrsngement, trust
agreement, declaration of trust, trust arising by operation of law, any option or agreement for any of the
same ov any arrangement which has substantially the same commercial or substantive effect as the
creation of security,

“Subsidiary” means a subsidiary within the meaning of section 1159 of the Companies Act 2006,

Y"Taxes" means all present and funwe btotes, Jevies, duties, charges, assessments, deduciions oy
withholdings whatsoever, including any interest thereon, and any penalties and fines with respect thereto,
wherever imposed, levied, collected or withheld pursuant to any regolation having the force of law and
"Fazation” shall be construed accordingly,

Mnterpretation

121 Inthis Mortgage:

{a} the cloues headings are mcluded for comvenience only and do not affect the
consiruction of this Mortgage;

{t) werds denoting the singular include the piural and vice verss; and

(o) words denoting one gender include each gender and all genders.

1,22 1o this Mortgage, unless the context otherwise requires, references fo:

{u} porsons ioclede references o natural persons, firms, parinerships, lmited
parmerships, companies, corporations, associetions, organisations and trusts {in
gach case whether or not having » separate legal personality);

By documenis, instuments aud agreemenis (including, withowt limitation, this
Mortgage and any docwment referred to in this Morigage) are references to such
documents, imstuwments and  agreements as  modified,  amended, varied,
supplemented oo novaled Fom time to e

{} receivers are reforences to receivers of whatsosver natwre including, withowt
Hiretiation, receivers and managers and administrative receivers;

D the terms the "Baok” and the "Receiver” include, where the context so admite,
references to any delegate of any such person;
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4.1
4.2

4.3
4.4

() a party to this Mortgage include references 1o if8 sucpessors, transferees and assigns;

{f clauses and schedules are references to clauses of this Mortgage and schedules 1o
this Morigage, and references 1o this Mortgage inchide its schedules;

{g} statutory provisions (where the context 50 admits and unless otherwise expressly
provided) are constroed as refevences to those provisions as respectively amended,
consolidated, sxtended or re-emacted from time fo tme, sod to any orders
regulations, instruments, plans, permissions, divections or other subordinate
tegislation made under the relevant statute or deriving validity therefrom,

{h) a timee of day is & reference to London time; and
0 "dlsposal” includes a sale, iransfer, sssignment, grant, leass, lcence, declaration of
trust or other digposal, whether voluntary or javoluntary, and "dispose’ will be
ronstroed accordingly.
1.2.3 The security constituted by this Morigage shall extend to all beneficial interests of the

Chargor in the Charged Property and to any proceeds of sale or other realisation or revenues
thereo! or of any part thereod.

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

Covenant to pay

The Chargor shall on demand pay 1o the Bank or discharge, as the case may be, all the Secured Liabilities
when the Secured Lisbilitics bocome due.

Interest

The Chargor shall pay to the Bank interest on any Seoured Liabilities at the mites snd upon the terms
from time to time agreed with the Bank,

if the Clargor becomes obliged under this Mortgage to pay an amount to the Bank or a Receiver by way
of reimbursement or ndemmity for:

{a} a Cost of other Hability incwrred by the Bank or a Recetver; or
{1 a payment made by the Bank or & Receiver,

interest shall acorue on thet amowy at the Defult Raie from the date oo whick the Bank or Recelver
incurs that Cost or other lability, or makes that payment, until full discherge by the Chargor {after as
well as before snyv demand made or judgment obizined or the Hguldstion or sdministration of the
Chargor). Any interest acoruing under this clause 3.2 shall be immediately pavable by the Chargor on
demand by the Bank,

Any inferest acoruing uoder this clanse 3 shall be compounded in the event of it not being punctually
peid on the interest payment dates applicable to the losn o which the Secured Lishilities relate or
otherwise st such times as the Bank may require and notify to the Chargor but without prejudics to the
right of the Bank {0 require payment of such interent when duys,

Sacurity

By way of continuing security In favour of the Bank for the payioent and discharge of the Seowred
Lighilities, the Chargor with full title guarantes:

chargas by way of legal mortpage, the Scheduled Propesty;

charges by way of fixed charge any goodwill relating io the Scheduled Property or the business or
undertaking conducted at the Scheduled Property;

assigns absolutely to the Bank, the Righis;

charges by way of {ixed charge all rights and interests in and claires made under any insurance policy
rvelating to the Scheduled Propearty now or at any time after the date of this Morigage: and

charges by way of floating charge, all Chatrels,
Furiher assurance
The Chargor shall:

{orthwith, at any time 1 so0 required by the Banle at its own cxpense execute and deliver to the Bank such
further legal or other mortgages, charges, assignments, securities, authorities and docurnents as the Bank
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may in its discretion requive of the whole or such part of the Charged Property as the Bank may specify,
in such forra as the Bank may inits disceetion require, to sgoure the payment or dizcharge of the Secured
Liabilities, including, without limitation, in order {0 vest the whole or such part of the Charged Property
in the Bank, the nominse of the Bank or in any purchaser from the Bank or the Receiver;

pending the sxecution and delivery of any such sssignments referred to in olause 5.1, hold such Charged
Property referred (0 in clavge 5.1 upon trust for the Bank subject to the provisions of this Mortgage; and

pending the exeontion and delivery of any such morigages, charges, securifies, suthorities or other
dovuments referred {o in clavse 5.1, bold such Charged Properiy referved to in clause 5.1 subject 1o the
provisions of this Mortgage.

Beposit of dovuments and title deeds

The Charger shall deposit with the Bank (and the Bank during the continugnce of this security may hold
and retuind all deeds and documents of title relating 1o the Schedoled Property Including, without
limitation, all Cccupational Leases,

Megative pledge
The Chargor shall not;

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

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

permit or agree to any variation of the Rights or any other rights attaching {0 the whole or any part of the
Charged Property; or

do, canse or permit io be done or omit to do aoyvthing which may in the opinion of the Bank, {n any way
depreciate, jeopardise or otherwise prejudice the value (o the Bank {whether monetary or otherwise) of
the whole or any part of the Charged Property,

Hepresentations and warranties
The Chargor represents and warrants 10 the Bank thar
BT Srorus

it is duly incorporated and validly existing under the laws of g Relevant Jurisdiction and is
fully qualified and empowered to own its asgetz and carry oul its business;

8.1.2  Powers

it has power o enter into this Mosigage, o exercise its rights and perform iis obligations
hereunder, and has taken all necessary corporate and other action to authorise the execution,
delivery and performance of this Morigage and any other documents referred t0 herein;

813 dwthorisgiions

all acts, conditions, authorisations and other things requived to be done, fulfilled and
performed by it in order:

{a) to enable i lawluily to enter inte, exercise its rights under and perform and comply
with the obligations expressed to be assumed by it in thizs Morigage;

{&) o ensurs that the obligations expressed to be assumed by it in this Morigage are
legal, valid and binding; and

() to make this Mortgage admissible in evidence in the Relevant Turisdiction
have been dons, fulfilled and performed and are in full force and offecty;
814  Legal validizsy

the obligations expressed 1o be assumed by it in this Morigage ave legal and valid obligations
binding on it in accordance with fhe terms of this Morigage;

8.5 Faformation

all of the written information supplied by or on behalf of the Chargor 10 the Bank is true,
complete and acourate in all meterial respects;

8.1.6  Ownership of the Charged Properiy



9.3

a4

it is absohutely, solely and beneficially entitled to all the Charged Property as from the date
it or any part of it falls to be charged under this Morigage and the rights of the Chargor In
respect of the Charged Property are free from any Security Interest of any kind other than a
Permatted Security Intevest;

8.1.7  No disposal

it has ot sold or agreed to selt or otherwise disposed of, or agreed 1o dispose of, the benefit
of sll or any of the Chargor's right, title and interest in and to the Charged Properny;

8.1.8  Ewvircumental compliance

neither it nor any Business Operator has breached any Eovironmental Legislation and no
gondition exists or act or event has ocowred which could give rise to any breach of or any
Hability of any kind under any Environmental Legislation by sither the Chargor or any
Business Operator;

8.1.9  Envirouments] Authovisations

it and any Pusiness Operstor are in possession of all Bovironmental Authorisations required
for the conduct of their business or operations {or any part thereo!) and neither the Chargor
nor any Business Uperator has breached any of the terms or conditions of any such
Environmental Authorisation or received any notice from any Authority in respect of any
actual or potential contravention of any Environmental Authorisation; and

8.1.10  dhccupationol Leases

the Occupational Leases are valid, binding and enforcesble in accordance with their
respective provisions and the details of the Occupational Leases are true and acourate,

The representations and warranties set forth in this clause are given and made on and as of the date of
this Mortgage, shall survive the execution of this Mortgage and other than the representation in clayse
£.1.3 (Representations and warranties - Information) are continning represestations and warrantiss which
are deemed o be repested on each day during the comtimuance of the security constituted by this
Morigage.

Undertalkings
The Chargor gives each of the undertakings contained in this clause o the Bank,
Daration

The undertakings in this clause shall remain in force during the continnance of the secorily constinuted
by this Mortgage.

Fo comply with statutes

The Chargor shall comply with all requirements of any Authority, all obligations under any statuie and
ail byelows and regulations relating to the whole or any part of the Charged Property.

T provide information

The Chargor shell frnish to the Bank forthwith on demand by the Bank such information and supply
such documents or papers relating to the Charged Property from time to time as the Bank may in is
discretion reguire.

Property Insurance

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

94,1  insuch manner and to such extent 88 is reasonable and customary for an enterprise engaged
in the same or a similar buziness and in the same or similar localities including, without
limitation, insuranee to cover loss or demage arising by fire, civil commmetion, terrorism,
explosion, sircrafl, flood, storm, termpest, burst pipes, public Hability and such other risks
andd contingencies as the Bank shall from time 1o time regquest; and

942  inthe full reinstaterment cost of the Charged Property {being not less than such sum or sums
{if any} as the Bank may in its discretion require) including, without limitation:

{2} srchitects’, swrveyors’ and all other professional fecs, demolition and shoring-up
COBES;
) Walue Added Tax chargeable on the cost of such reinstatement and liable to srise

out of any self-supply charge; and



2.5

9.8

9.7

5.8

o2

{1 loss of income from rents, licence fees or otherwise for not less than three years or
such greater period as the Bank may in its disovetion require, having regard to any
potential increases in rent 85 3 result of rent reviews, reversions or otherwise.

General oblipations regavding insurance
The Chargor shall:

4351 effect the Property Tnsurance in the name of the Chargor and the Bank and such other names
ag the Bank may approve but withow Hlability on the part of the Bank for any prammium in
relation to such Property Insurance;

.52 duly and punctually pay all premdums and any other moneys necessary for maintaining the
Property Insurance in full fores and effecy;

9.5.3  cosure that every policy of inswrance relating to the Property Insurance contains & first loss
peyves clause and a standerd mortgagee clause, whereby such insurance will not be
invalidated, vitlated or avoided as against a mortgages in the event of any misrepresentation,
act, neglect or failure to disclose on the part of the insured;

934  produce fo the Bank on request copies of all policies and all receipis for the current premiums
with respect to the Property Insarance; and

853 immediziely give notice o the Bank of any occurrence which gives vse, or might give rise,
to a claim under any policy of inswance refating to the Property Insurance and, except with
the prior written consent of the Bank, the Chargor shall not agree to seitlement of any such
clatm.

I the Chargor at any time feils o perfonm any of its obligations contained in this clavse, the Bask may
effect or renew such msurance ag the Baok thinks fit and the Chargor shall reimburse the Bank for the
Costs therehy incurred on demand.

Ingurance monies

96,1  Any monies received by virtue of any insurance relating 1o the whole or any part of the
Charged Property {whether of¥ecied pursuant to this Mortgage or otherwise) will be deemed
10 be part of the Charged Property. The Chargor shall apply all such monies in making good,
o7 in recouping expenditure incurred in making good, any loss or damage or, if the Bank in
its discretion so requires, towards discharge of the Secured Liabitities.

9.6.2  The Chargor shall prnsure that all such monies as are referred to in clause 9.6.1 which are not
paid directly by the insurars to the Bank shall be held by the recipient upon frust for the Bank
and be applied by the Chargor in sccordance with clause 9.6.1.

843 This clawse applies whether or not this Morigage has become enforgeable,

Ty vepuir

The Chargor shall ar all tirnes keep in good and substential repair and condition, all buildings, erections
and stuetures on and in the Charged Property and where it is uneconomic 1o repair any part of the
Charged Property, replace such part by another similar asset of equal or greater quality and value.

To allow entry

The Chargor shall allow, and shall procure thet any person poccupying the whole or any part of the
{Charged Property under any Qooupational Lease shall allow, the Bank and s agents, with or withont
surveyors, workmen or others authorised by {t upon prior notice {except in an emergeney) to enter the
Charged Property in order to view the Charged Property, to cany ouf any repairs on the Charged Property
which the Bank considers necessary or to do anything the Bank is entitled to do porsuant to clause 10.2
{Bank's performsnce of covenants).

Alterations
The Chergor shall not:
991  inany manoer lessen the value of the Charged Propaity;

992  except with the prior written consent of the Bank, make any structural alterations to the
Charged Property or carry out any works of deraclition, construction, addition or otherwise
in or to the Charged Property; or

893 sever any Fixlures.
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Tile
The Chargor shall:

2181 comply with, enforee sod not waive, release or vary {or agree so to do) any restdctive or
ather covenants or obligations affecting the Charged Properiy;

9.16.2  pay all rents, rates, Taxes and outgoings however arising payasble in respect of the whole or
any part of the Charged Property owed by it or by the owner or ocoupier of the whole or uny
part of the Charged Property and comply with all regirictive and other covenants and
obligations 1o be performed by {l under any lease under which @ holds the whole or any part
of the Charged Property;

G103 if the Bank or the Receiver pays any of the lems mentioned In cleuse 91002, reimburse the
Bank or the Receiver in full, on demand;

9.10.4  enforce il residotive or other covenants and obligations owed to 1t by any lessor under any
lease reforred to in clavse 9,102,

2105 not waive, release or vary (or agree 5o to do) any obligation owed w it by any lessor referred
0 in clause 9.10.2 or any provision of any lease referved to in clause 9.10.2;

§.10.6 not cxercise any option of power 1o break or torminate any lease referred to in clavse 9.10.2;

5.10.7 not swrrender or agree to surrender any lenge referred to in clause .10.2;

9108  not do, or omit to do, snything under any  lease referred o in clause 2.10.2 whereby such
lease might be forfeited; and

9109  except with the prior writien consent of the Bank, not agres any increuase in the rent payable

under any lease referred to in clause 9.10.2.

No crection of easements ote.

The Chargor shall not grant, oreate, or permdt to be acquired, any easoment, right or privilege relating to
or sffecting the whole or any par of the Charged Property.

Lepsing
The Chargor shall not:
91210 exercise any statutory or other power of leasing, agresing to lease or accepting swrrenders of
leases atherwise available to the Chargor;
89.122  grant or agree o grand or create any Occupational Lease of any description or coniraciual
right to occupy or use the whole or any part of the Charged Property; or
893123 grant any Ucence or permission to assign, underlet or part with, or share occupation or
possession, of the whole or any part of the Charged Property.
Oerupativnal Leases

The Chargor shall:

9.13.1

9132

9133

5.13.4

%.13.5

comply with all restrictive and other covenanis and obligations, however arising, to be
performed by it as lessor wnder any Cecupational Leass;

enforce all restrictive and other covenanis and obligations, however arising, owed to it a3
lessor under any Cecupational Lease;

not waive, release or vary {or agree 5o to do} any Rights or any provision of any Occupstional
Lease,

except with the prior written consent of the Banle, wot:

{a) gxercise any opton or power to break, terminate, renew or extend any Occupational
Lease;

b} aceept or agree 10 accept any surrender of any Occopational Lease; or

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

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

Agrecments for Sale
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The Chargor shall;

2.14.1
2.14.2

2.14.3

To manage

enforoe 5l obligations owed to it by any purchaser under any Agreement for Sale;

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

except with the prior written consent of the Bank, not exercize any power to terminate any
Agreement for Sele.

The Chargor shell menage the Charged Property and any person ocoupving the whole or any part of the
Charged Property under any Occupational Lease in sceordance with the principies of good esiate
mansgement and in any manney that the Bank may in its discretion require.

Plguning
The Chargor shall:

2161 comply with all the provisions of the Planning Acts;

9.16.2 comply with any conditions atached to any consent under the Planning Acts relating (o or
affecting the Charged Property;

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

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

2.16.3  except with the prior writien consent of the Bank, not make any application for any consent
under the Planning Acts or implernent any planning permission;

2166  except with the prior writlen consent of the Bank, not enter into or agres to enter into any
agreement or to assume liabitity to make payments pursuant to the Community Infrastructure
Levy Begulptions 2010; and

9.16.7 except with the prior written consent of the Bank, not enter into, or agree to enter into, any
agreement under Section 106 of the Town and Country Planning Act 1990 {Apgreement
regulating development or vse of land), Section 33 of the Locs] Government (Miscellaneous
Provisions) Act 1982 (Enforceability by local authorities of certain covenanty relating to
tand} or Section 38 of the Highways Act 1980 (Power of highway suthorities to adopt by
agreement} Section 278 of the Highways Act 1980 {Contributions wowards highway works},
Section 111 of the Local Government Act 1972 (Subsidiary powers of local suthorities) the
Localiam Aet 2011, the Growih and Infrastruciure Act 2013 or any other Jepgislation from
time o time regulating the development, use, safety and control of property,

Compulsory purchase
The Chargor ghall;

3171 except with the prior writlen consent of the Bank, net consent to, or enter into any
negotiations with any Authority with regard to, the acquisition of the whole or any part of
the Charged Property;

2172 if so requested by the Bank, permit the Bank or its agent or anyone engaged by the Bank o
conduet such negotiations or give such consent on the Chargor's behalf, and

9.17.3  if anotice ig given to the Chargor by an Authority that such Authority intends 1o acguire the

whole or any part of the Charged Properly and such notice containg any condition, not, at
any time after the date of such notice, do or omit or suffer (o be done or omilied any act or
thing which may be in breach of such condition.

To give notice

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

EALA
9182

give full written particulars to the Bank of such notice;

ifrequired by the Bank forthwith, and at the Chargor's cost, take all necessary steps to comply
with such notice; and
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9,183  ai the request of the Bank, and at the Chargor's cost, male or join with the Bank in making
such objection or representation against, in respect of, or relating to, such notice ag the Bank
may in i discretion require.

Investipation of title and other enguiries
The Chargor shall, at its expense:

9.19.1 forthwith on demand provide the Bank with a report as to the title of the Chargor io the
Charged Property and the Oceupational Lesses and related watters concemning the jtems
which may properly sought to be covered by a prudent mortgagee in a soliciior's report of
this nature;

9192  ondemand, grant the Bank or its solicitors all such facilides within the power of the Chargor
0 engble the Bank or such solicitors o carry out investigations of title {o the Charged
Property and to carry out general enguiries relating 1o the Charged Property; and

9193 co-operate and comply with all other reasonable requests relating to the Charged Property.
Euvironment
The Chargor shall:

2200 and shall procure that any Business Operator shall, obtain and mainiain in full force and
effect sll Bovironmendel Authorisations and ensure that the Charged Property, iteelf and any
Business Operator complies with all Envivenmental Legislation; and

8202 prompidy on becoming awsre of i inform the Bank of any Environunental Claim which has
been made or threatened against the Chargor or any Business Operator or any ol the officers
of the Chergor or any Business Operator or any occupier of the Charged Property or soy
requirement of any Authority, Bovironmental Authorization or applicable Environmental
Legislation w meke any investment or expenditure or teke or desist from taking any action
which mught have a Material Bnvironrental Effect.

Casts and Bank's performance of covenants
Costs underiaking

10.1.1  The Charpor shall on dermand pay to the Bank or any Receiver the amount of all Costs
incurred by the Bank or any Recefver in connection with this Morigage, including the
enforcernent of, or the presarvation of, any rights wnder it

10,12 The Chargor Indemnifies the Bask and sny Receiver on & [ull and unlisited basis for any
breach of its obligations under this clanse 10.1.

Bank's performance af covenanis

If the Chargor fails 1o perform any of the underiakings contnined in clavse 9.7 {To repain) to clovse 920
{Tnvironment) {inclusive), the Bank may perform eny such covenant st the Chargor's exponse and the
Chargor shall relmburse the Bank for the Couts of such performence on demnnd. Nothing in this
Mortgage shall oblige the Bank to perform any covenant of the Chargor,

Enforcement
The security constituted by this Morigage will becoms enforceable:

{a) if the Bank serves notice on the Chargor demending payment or dischargs by the Chargor of sli
or any of the Secured Lisbilities when due; or

b} if the Chargor requests the Bank to appoint s veceiver over the whole or sny part of its
undertaking or assets.

Etatutory powoer of sale

For the purposes of all powers implied by statute, and 1o particular the power of sale under Section 101
of the LPA (Powers incident to esiate or inferest in & mortgage), the Secured Lisbilities will be desmed
o have become due when the security created by this Mortgage becomes enforceable and Section 103
of the LPA (Regolation of exercizse of power of sale) and Section 93 of the LPA (Restriction on
cousoiidation of morigages) will not apply.

The statutory powers of leasing conferred on the Bank are extended g0 s to suthorise the Bank to lease,
make arrangements for leases, accept surrender of leases and grant options on such terms and conditions
as the Bank may in ifs discretion think fit. The Bank is not obliged to comply with any of the provizions
of Section 99 {Leasing powers of mortgagor and mortgagee in posssssion) and Section 100 (Powers of
mortgagor and morntgages in possession 10 accepd surrenders of leases) of the LPA.
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Esach of the Bank and the Receiver may exercise such person's statiory power of sale in respect of the
whole or any part of the Charged Property.

Beceiver
Appoiutment of Recetver

1319 Atany time afler the security constituted by this BMortgage has become enforceshle, whether
of 1ot the Bank has entered into or taken posseszion of the whole or any part of the Charged
Property pursuant w this Mortgage:

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

] the Bank may, from fime to fime, in similar manner, remove the Receiver and
appoint another in his place; and

{e) the Bank may, either at the time of appointment or at any time thereafier, fix the
rermuneration of the Recelver,

Mone of the restrictions imposad by the LPA in relation to the appointment of receivers, the
giving of notice or otherwise shall apply.

13.1.2  The Recelver may from tme o time delegate, by power of attorney or otherwise, to any
person any of his powers and discretions, whether arising by statuie, the provisions of this
Mortgsge or otherwise, upon such terms and for such periods of time as he may in his
discretion think fit and may from time to time terminate any such delegation. The Bank shall
uct be liable to the Chargor Tor any loss or damage arizing from any such delegate's act,
default, neglect or misconduct of any nature whatsoever.

Powers of Beceiver

The Receiver has all the powers {o do or abstain from doing anything which the Chargor could do or
ahstain from doing in relation to the Charged Property including, without Bmitation the powers conferred
by Section 109 of the LPA (Appointment, powers, remuneration and duties of receivers) and, in the case
of a Receiver who is an adwministrative receiver, the powers conferred by Section 29 of the Insolvency
Act (Definitions) and Schedule 1 o the Insolvency Act {Powerg of sdministeator or administrative
recsiver), and in particolar the Beceiver may:

13.2.1  Carry on Business

CAITY on, manage or concyr i carrving o managing the whele or auy part of the business
of the Chargor 93 he may in his discretion think fiy;

13.2.2  Proteciion of assefs

{n manage, inswe, repair, decorate, maintaln, alter, improve, renew or add w the
Charged Property or conour in so doing;

B} commence or commplete any building operations on the Charged Property;

{e) apply for and maintain any planning permissions, building regulations, spprovals

and any other permissions, consents or licences,
1 each case as he may in hig discretion think {it;
13.23  Reclisation of assels

sell, exchange, convert into money and realise the Charged Property or concur in so doing
by public auction or private coniract and genersily in such manner and on such terms as he
may in his discretion think fit. Without prejudice to the generality of the foregoing, he may
do any of these things for any valuable consideration, including, without limitation, cash,
shares, stogk, debentures or other obligations. Any such consideration may be pavable in
hump sum or by instalments spread over such period as he may in his discretion think fit;

13.24  Let, hive or lfease

{a} let, hire ov lease (with or without premium) and accept survenders of leases or
tenancies or conour in so doing;
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13.29

{b) grant rights, options or casements over and otherwise deal with or dispose of, and
enercizge all rights, powers and discretions incidental to, the ownership of the
Charged Property; and

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

in sach such case in such mammer and generslly on such terms a8 he may in his discretion
fhink fit, with all the powers of an sbsolute beneficial owner. The Recsiver may exercise
sy such power by effecting such transaction in the name or on behalf of the Chargor or
otherwise;

Rent

{a) without any further consent by, or uotice to, the Chargor, exercise on its behalf in
respect of any rent, sil the powers and provisions conferred on a landiord or a tenant
by any legisiation in force relating to such rent; and

{b) make allowances to, and re-arrangements with, any peraon ocoupying the whole or
any part of the Charged Property under any Occupational Lease from whom any
rent and any profits may be receivable, and negoliate and agree, or refir 1w
arbitration, any revision of rent vnder any leases in respect of which the rental may
fall to be reviewed and acoept service of, or serve, any votice received or required
or deemed desirable in conmection with any such review or with the sxercise of any
option;

Borrowing

for the purpose of exercising any of the powers, suthorities or diseretions confemed on kim
by or pursuant to this Morigage or of defraying any Costs {including, without Hodtation, his
rerrmerationy which are incurred by him in the exercise of such powers, authorities or
discretions or for any sther purpose, to raise and borrow money or incur any other Hability
gither unsecured or secwed on the Charged Property, either in priority {o the security
constituted by this Mortgage or otherwise, and generally on such terms as he may in his
discretion think fit. Mo person lending such money is to be concerned 1o enquire as to the
propriety or purpose of the exercise of such powsr or as o the application of any money 50
raised or borrowed;

Make colls

make, or require the directors of the Chargor to make, such calls npon the sharcholiders of
the Chargor in respect of any uncalled capital of the Chargor as the Receiver may in his
discretion require and enforse payment of any call so made by action (in the name of the
Chargor or the Receiver as the Receiver may in his discretion think it} or otherwize;

Cempromise
{8} seitle or compromise any clatm by, adinst any account with, refer to arbitration any

dispute with, and deal with any question or demand from, any person who is, or
claims to be, a creditor of the Chargor, a5 he may in his diseretion think fit; ang

(b settle or compromise any claim, adjust soy account, refer 1 arbitration any dispure
and deal with any question or derpand relating in any way o the Charged Property,
as be may in bis discration thick fif;

Proceedings

bring, prosecute, suforce, defend and abandon all such actions, suits and proceedings in
relation to the Charged Property as he may in his discration think fit;

Subsidiaries

{a} promote the formation of any Subsidiary of the Chargor with g view fo such
Subsidiary purchasing, leasing, Heensing or otherwise acguiring an interest in the
Charged Property;

(b} arvange for the purchase, lease, licence or acquisition of an interest in the Charged

Property by any such Subsidiary for any valuable consideration, including, without
Hmitatdon, cash, sharss, debennwes, Ioan stock, convertible loan stock or other
securities, profits or a sum calculated by reference to profits, turnover, rovalties,
livence foss or otherwise, whether or not secured on the undertaking or assers of
such Subsidiary snd whether or not such consideration is payable or receivable ina
lomp sum or at eny dme or any number of tmes by instaiments spread over such
period, a5 the Recelver may in his discretion think fit; and
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{c} arrange for such Subsidiary to wade or cease to irade 28 the Recelver may in his
discretion think fif

13.211 Employvees

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

13.2.12 Receipts

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

13.2.13 Environment

condugt and complete all investigations, studies, sampling and testing and 8l remedisl,
romoval and other aotions, whether required vnder Envivommental Legislation or by the Bank
or ptherwise and comply with all lawfinl orders and divectives of all Authorities regarding
Enviromimental Legislation; and

13.2.14 Genergl powers

do all such other acts and things as the Receiver may in his discretion consider to be
incidental or conducive to any of the matlers or powers set out in this Mortgage or otherwisze
ingidental or sonducive to the preservation, improvement or realisaiion of the Charged

Property.
Becelver as agent of the Chargor

The Recelver is at all times and for all purposes the agent of the Chargor. Bubject w the provisions of
the Insolvency Act, the Chargor is solely responsible for all the Receiver's acts, defaalis, neglect and
misconduct of any nahwe whatsoever and for his remuneration and Costy, 1o the exclusion of Hahility on
the part of the Bank.

No obligation
The Receiver is not obliged (o exercise any of the powers set out in this clause.
Several power

Where more than one Receiver is appointed, each Receiver has the power to ot severally unless the
Hank specifies otherwise in the appointment of such Receiver.

Powers exercizsable by the Bank

13.6.0  The Baok may exercise ali powers granted to the Receiver by this Morigage, whether ag
attorney of the Chargor or otherwise.

13.6.2  The powers of the Receiver ser out sbove are in addition o, and without prejudice to, all
statutory and othey powers of the Bank #s provided in clagse 12 (Stetutory power of sale) or
otherwize and so that, inter alia, such powers are and remain exercisable by the Bank in
respect of that pat of the Charged Property in respest of which uo appointreent of a Receiver
by the Bank i3 from time o time subsisting.

Application of proceeds

The provisions of Sections 99 to 109 inclusive of the LPA are varied and extended to the extent that al}
monigs received by the Recoiver be applied in the following order:

13.7.0  in fll pavosent of his remuneration and the Costs of realisation including, without limitation,
all Costs of, or incidental to, any exercise of any power referred to in this Movigage,
including, without limitation, all obtpoinge paid by the Regeiver;

13.7.2  providing for the matters specified in paragraphs (1) to (i1} inclusive of Section 109 (B) of
the LPA { Appointment, powers, remuneration and duties of receiver);
13.7.3  inor towards satisfaction of agy debis or other imposts which are by statute made pavable o

preference to the Secured Liabilities to the extent to witich such debls or imposts are made
50 payable;

13.74  if so required by the Bank in ifs dizcrstion, in or towards satisfaction of the Secured
Ligbilitics; and

1373 tothe person entitled to any surplus,
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Protection of third parties

Any person (ncluding, without limitation, any purchaser, morigagor or mortgages) (in this clause &
“purchaser™) dealing with the Bank may assume withou! inguiry that:

14.1.1  some part of the Secured Liabilities has becoms due;
14.1.2 & dewmand {for such Secured Liahilities hag been daly made; and

14.1.3  such Secured Liabilities have become due within the meaning of Section 101 of the LPA
{Powers incident to estate or interest 1o 8 morigage).

Mo purchaser dealing with the Receiver or the Bank is to be concemed to enguire whether any power
exercised or porported 1o be exercised by the Receiver or the Bank has become exercisable, or as (o the
propriety or regularity of any sale by, or other dealing with, the Recelver or the Bank. Any such sale or
dealing is deemed to be within the powers conferred by this Morigage and to be valid and effective
accordingly. Al the protection to purchasers contained in Section 104 {Convevance on sale) and Section
107 {(Morigagee's receipt, discharges etc) of the LPA and Seclion 42(3) of the Insolvency Act
{Prohibition upon enguiry fomo administeative receiver's powers) apply to any purchaser,

Mo Hability as mortgages in possession
Morigugee’s Hability
Meither the Bank nor the Receiver is:
13.1.1  lisble to account as morigagee in possession in respect of the Charged Property; or

15.1.2  liable for any loss upon vealisation or exerciss of any power, authority or right of the Bank
or the Receiver arising under this Mortgags, or for any act, default, negleet, or misconduct
of any nature whatsosver,

Povgesgion

ifthe Bank or the Receiver enters into possession of the Charged Property, such person may at any lime
go out of possession at the discretion of such person,

Power of attorney

The Charger irrevocably appoints, by way of security, the Bank, sach person deriving title from the Bank
and the Recsiver, jointly and severally to be its attorney (with full power to appoint substitues and to
sub-delegate) for it, In #s name, on its bebalf end as its act and deod or otherwise 1o sign or exeonte any
deed or document or do any act or thing which the Chargor is, or mey become, obliged to sign, execuie
or do pursuant to this Mortgage or which the Bank, the Recelver or any person deriving titde from the
Bank or the Receiver roay in the diseretion of such person thick fif in connection with the exercise of
any of the powers of such person or the realisation of any security covstituted by this Morgage.

Without prejudice to the gensrality of the foregring, the Chargor unconditionally undertakes to the Bank,
and separately to the Receiver and to cach person deriving title from the Bank or the Recelver, that
shall ratify and confirm anything done or purported to be done by any attorney appointed pursuant to this
clause.

Comulstive and continuing securily

This Mortgage is a comtinuing security 1o the Bank regardless of any intermediate payment or discharge
of the whole or suy part of the Secured Liabilities and will not be prejudiced or affected by aoy act,
omission or ciroumstance which, but for this clause, might affect or dirninish its effectivensss.

The security constituied by this Mortgage is in addition 1o, is not in substitution for, is without prefudice
to, and does not merge with, auy rights whamoever which the Bank may have, whether in regpect of the
Secwred Liabilities or otherwise, including, withont limitation, any vights arising under any other Security
Interest, any bill, note, guarantes, contract or applicable rule of law.

Amy receipt, release or discharge of the secwity constituted by, or of any Hability arising under, this
Mortgage shall not relesss or discharge the Chargor froro any Hability which may exist independently of
this Mortgage to the Bank.

Where the security constitoted by this Mortgage initially tskes effect as a collaterad or further security 1o
anyv other Seourity Interest held by the Bank then, notwithatanding any receipt, release or discharge given
in respect of such other Security Interest, this Mortgage shall take effsct as an independent security for
any monies, liabilities or other sums secured by such other Security Interest.
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Tmmediste reconvse

The Chargor walves any right it may have of first requiring the Bank {(or any irustee or agent on its
behalf} o proceed against or enforce any other rights or Secudty Interest or clabm pavment from any
person before claiming from the Chargor under this Morigage. This waiver appliss {rrespective of any
law or any provision of agreements or side lotters hetween any parties in relation o the Seowred
Liabilities,
Discharge

Subject to clause 20.2 {Avoidance of payments), upon irrevocable discharge in fill of the Secured
Liabilities, the Bank shall at the reguest and cost of the Chargor:

{8} reizase the Charged Property from the security constituted by this Mortgage; and
{b re-assign to the Chargor any Charged Property that has been assigned to the Bank under this
Mortgage,

Avoldance of payments

Mo assurance. security or pavment which may be weoided wnder the law or subject to an onder of the
court made under any law ralating to bankruptcy, insolvency, adminisiration or winding-up, Including,
withot lmitation, the Insolvency Act, and no releass, setflement or discharge given or made by the Bank:
on the faith of any such assurance, seourity or payment, prejudices or affects the right of the Bank:

20.1.1 o recover any monies from the Chargor (including, without limitation, any mondes which it
is compelled to refind under Chapter X {Malpractice before and during Houidation
penalization of companies and company officers; investigations and prosscutions) of the
Insolvency Act and any Costs payable by it incorred in connection with such process); or

2012 o enforce the security constituted by this Morigage fo the full extent of the Secured
Ligbilities.

The Bank mav at its discretion yetain the seeurity so created as seourity for the Seowred Liabilities for a

perind of one month plus any statutory period within which any such assurance, security or pavmeni can

be avoided or invalidated notwithstanding any release, seitlement, discharge or arrangement given or
made by the Bank,

if at any time within the peried referred to in clouse 20.2 any person takes any atep whatsoever relating
to {i} the winding-up or administration of the Chargor; or (i8) any arrangement with the creditors of the
Chargor, the Bank may refain the whaole or any part of the security constituted by this Mortgage for such
further period as the Bapk may in its discretion think fit. Such security will be deemed fo have been held
and remained held by the Bank as security for the payment 1o the Bank of the Secured Liabilities,

Prier charges

If there subsisis any prior Secuvity Interest against the Charged Property and either, any step is taken to
exerciss any power or remedy conferred by such Securily Interest or the Bank or the Receiver exercizes
any powser of sale pursuant to this Mortgage, the Bank mav redeem such prior Security Tnterest or procurs
the ransfer of such Security Interest to itself and may seitle and poass the accounts of the person entitled
to such Security Interest. Any accounts 50 settled and passed are conclusive and binding on the Chargor.

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

Cipenlog o pew acconnt

1f the Bank receives notics of any subseguent Becurity Interest affecting the Charged Property, the Bank
may open a new account for the Chargor in its books,

If the Bank does not open such new aceount, then, unless the Bank gives express written notice 1o the
contrary to the Chargor, all payments by or on behalf of the Chargor to the Bank will be treated as from
the time of receipt of notice of such subsequent Becurify Interest by the Bank as having been credited to
a new account of the Chargor and not as baving been applied in reduction of the smount of the Secured
Liabilities as at the time when the notice was received.

Suspense account

The Bank may, in its diseretion credit 1o any suspense or impersonal account and held in such account,
on such terme ag the Bank roay in ity discretion think fit, all monies received, yecovered or realised by
the Bank pursuant to this Morigage {including, without Hmitation, the proceeds of any conversion of
currency} pending the application from time to tme {as the Bank may effect in its discretion) of such
memies and aceraed fnterest, if any, in or towards satisbaction of the Secured Lishilities,
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Payments and withhelding taxes

The Chargor shall pay and discharge the Secured Liabilities withowt any set-off, counterclaim, restriction
or condition, without regard to any equities between the Chargor snd the Bank and free and clear of, and
withowt deduction or withbolding for, or on account of, any Taxes, except to the extent that the Chargor
is required by law 1o deduct or withhold any Taxes on any amounts payable under this Morigage, in
which case it shall pay to the Bank such additional amount &s may be necessary in order io ensure that
the net ameunt recelved by the Baok after the required deduction or withholding (including, without
lrnitation, any requived deduction or withbolding on such additional amouni) be equal o the amount that
the Bank would have received had no such deduction or withholding heen made. Any additional amount
paid voder this clmise shall be treated as agreed compensation and not as interest,

Corregey

Al monies received or held by the Baok or any Receiver 1n respect of the Sscured Ligbilities may, from
time to time after demand has been made, be converted into such other currency as the Bank in its
absclute discretion considers necessary or desirable to cover the obligations and liabilities sctual or
contiogent of the Chargor in that other corrency at the Exchange Rate for purchasing that other currency
with the existing currency,

Ifand to the extent that the Chargor fails to pay the amount dve on demand the Bank may in i{s absolute
discretion without notice o the Chargor purchase at any time thereafier so much of any currency as the
Bank considers necessary or desivable to sover the obligations and Habilities of the Chargor in such
currency hereby secured st the Exchange Rate for purchasing such ourrency with sterling and the Chargor
hersby agrees 10 indenmify the Baok against the fnll sterling cost inowrred by the Bank for such purchase,

Neither the Bank or any Reveiver shall be Hable to the Chargor for any loss resulting from any Suctuation
in exchange rates before or afler the exervise of the foregoing powers,

No payment w0 the Bank {whether under any judgroent or court order or otherwise) shall discharge the
phligation or Lability of the Chargor in respent of which it was made unless and untl the Bank shall have
received payment in full o the corrency in which such oblipation ov lghility was incwrred and o the
exient that the amount of any such payment shall, op actual conversion into such currency, fall short of
such obligation or Hability actaal or contingent expressed in that currency the Bank shall bave a further
separate cause of action against the Chargor, shall be entitled to enforce the security constituted by this
Mortgage and to recover the amount of the shortfall

Setenff

The Chargor agrees the Bank may af any time without notice or further demand votwithstanding any
settlement of account or other matier whatsoever, combine or consolidate all or any of its then existing
accounts wherever situate iucluding any accounts in the name of the Bank or of the Chargor jointly with
others (whether current, deposit, loan or of any other nanre whatsoever whether subject to notice or not
arud whether in sterling or in any other cwrrency) and sei-off or transfer sny s standing to the credit of
any ong of more such accounts in or fowards satisfaction of the Secured Liabilities, Where such
combination, set-off or travsfer requires the cornversion of one currency into another, such conversion
shall be caleulated at the Exchange Rate for purchasing the currency for whick the Chargor is lable, with
the existing currengy.

Assignment

The Banic may aszign, tansfer, novate or dispose of any of, or any interest in, its righty and obligations
under this Morigage, without regard to any equities between the Chargor and the Bank and without the
consent of the Chargor.

The Bank may disclose to any person with whom it is proposing 10 enter into (or has entered into) any
kind of assignement, transfer, novation or disposal in relaton to this Mortgage any information concerning
the Chargor and its Subsidiaries (if anv) a3 the Baak mavy in its discretion think fit.

The Chargor may not assign, iransfer, novate or dispose of any of, or any interest in, its righis and
obligations under this Mortgags.

Indemmnity

The Chargor shall indernity the Bank and its officers and omployees against alf actions, proceedings,
demands, claime, costs, expenses and other liabilities incurred by thern in respect of all or any of the
following:

{a} any act or omizsion by any of them in relaton to all or any of the Charged Property;

(b} any payment relating to a Charged Property which i3 made at any time by them;
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{c) &y stamp, registration or similar Tazes which becomes payable in connection with the entry
inio, or the performance or enforcement of, this Morigage;

{dy carrying out Or purporting to carry out any of the rights, powers and discrenions conferred on
them by or permitted under this Morigags; and

{e} any breach by the Chargor of any of its covenants or other abligations to the Bank,
encept in the case of gross negligence or wilfl miscondust on the part of that person,
Consolidation

Section 93 of the LPA shall not apply to this Mortgage or the secarity constitated by it,
Tacking

The Bank confirms that it shall make Darther advances to the Chargor on the terms and subiect to the
conditions of any agresments or side letters between any parties in relation to the Ssoured Linbilides,

Wailvers

Mo failure or delay or other relaxation or indulgence on the part of the Bank to exercise any power, right
or regnedy shall operate as 2 waiver thereof nor shall any single or partial exercise or waiver of any power,
right or remedy preclude its further exercise or the exercise of any other power, right or remedy.

Severabilicy

Bach of the provisions of this Mortgage is distinet and severable from the others and if st any time one
or more of such provisions is or becomes illegal, {nvalid or upenforceable the validity, legality and
enforceability of the remalning provisions hereof shell not in any way be affected or impaired thereby.

Third party rights

Ugnless expressly provided in this Mortgege, no term of this Mortgage is enforceable pursusnt to the
Contracts (Rights of Third Parties) Act 1999 by any pevson who is not a party to it

Eiffect as » dead
This Mortgage shall take effect as a deed even if it is signed under hand on behalf of the Bank,
Land Registry

The Chargor hercby applies to the Chiel Land Registzar for the registration against the registered titles
{if any} of the Scheduled Property or, in the case of the first registration of the whole or any part of the
Scheduled Property, against the Scheduled Property, or both, of:

& restriction in the following form!

Mo disposition of the regisiered estate by the proprictor of the repistered estate or by the proprietor of

any registered charge, not being a charge registered before the entry of this restriction is to be z"egmtewd

without & writlen consent signed by the proprietor for the time being of the charge dated | & A 4G
in favour of United Trust Bank Limited referred to in the Charges Registar™; and

8 notice that the Bank is wnder an obligation to make further advances on the terms and subject (o the
conditions of any agreements or side letters between any parties in relation 1o the Seoured Ligbilities.

Motices

Each party may give any notice, demand or ofher communication under or in conmection with this
Debenture by letter, facsimile or email addressed to the other party at the address, fixx numnber or email
address identified with ifs nume below (or ifnot 5o ideniified, iis registered office or address, fax mumber
ar email address last known to the seading party or subsequently notified in writing o the other party or
any substitute address, fax number or eimail address as any party mayv notify to the other by not less than
five Business Days” notice). Any such communication will be desmed to be given as follows:

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

{b) if by leiter, at noon on the Business Day following the day such letter was posted
{or in the case of airmail, seven days after the envelope contrining the same was
delivered into the custody of the postal authorities);

{e) if by facsimile transmizssion or comparable means of communication during the
busingss hours of the addresses then on the day of tansmission, stherwise on the
next following Business Day; and

() if by email, when sctually recedved st the email address without as automated {or
similar} message or erroy message.

20I&
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In proving such service it shall be sufficient 1o prove that personal delivery was made or that such latter
was property stamped first class, addressed and delivered to the postal authorities or in the case of
faceimile transmission or other comparable means of communication, that a confirming hard copy was
provided prompily after transmission.

Law and jurisdicdon

This Mortgage and anv non-contractual obligaticns arising from or conneeted with # shall be governed
by and construed in accordance with English law,

The Chargor agrees that any legal action or procesdings arising out of or in connection with this Mortgage
againgt the Chargor or any of is assels may be brought in the Enghish courts, irrevocably and
unconditicnally submifs to the jurisdiction of such courts. The subradssion to such jurisdiction shall not
{and shall not be construed so as to) limit the right of the Bank to take proceedings againet the Chargor
in whatsoever jurisdictions it thinks fit, nor shall the taking of proceedings in any one or more jurisdiction
preclude the taking of proceedings in any other jurisdiction, whether concwrrently or not. The Chargor
waives objection {o the English courts on the groveds of {noonvenient forura or otherwise as regards
procesdings in conmection with this Mortgage and agrees that the judgment or order of the English courts
in eomnection with this Mortgage is conclusive and binding on It and may be enforced against it in the
courts of any other jurisdiction.

Withowt prejudice to any other mode of service allowed under any relevant law, any claim form,
application notice, order or other notice of legal process relating {o this Mortgage may be served on the
Chargor by posting it by pre-paid first class recorded delivery, or by any other delivery, to the address
(if any) for service given in Schedole 3 {Address for service),

In witness whereof this Mortgage has been executed and delivered as a dead onthe date written &t the beginning
of this Mortgage.



Schedule §

The Chargor
Chargor name Chargor number Reglstered office
A& A PROFPERTY DEVELOPMENT 11191810 Unit @ Hounslow Business
(HOUNSLOW LTD Park, Alice Way, Hounslow,
United Kingdom, TW3 3UD
Schedule 2

The Scheduled Property
Short Description of Property Title Number (if any)

The freehold land being Kiichener Works, Kitchener Road, High Wycombe BMI21436
P11 283

The freehold land being land on the South-West side of Kitchener Road, High BM246984
Wycombe



Executed as a Deed by
A & A PROPERTY DEVELOPMENT (HQUNSL{}W} LTh 3 i )
) .J{WM el

actling by a director in the presence af

Diractor
Bignature of wilness:
Mame of witness:

Address

Motice Details:

Unit ¥ Hounslew Business Park, Alice Way, Hounslow, United Kingdom, TW3

Address; D

Fax Wo:
Telephone No;
Fanail Address:

Aftention The Directors



Signed 3
for and on behalf of J
United Trust Bank Limited j]
by: )
Authorised signatory
Notice Detalls for Bank:
Address: One Ropemaker Street
London
ECIY 9AW
Fax No: 020 7190 5550
Telephone No: (20 7150 5555
Attention:

Email address: notica(@uthank. co.uk

LTy WRRE RN by



