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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8591990

Charge code: 0859 1990 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th January 2024 and created by GO COMMERCIAL
FINANCE LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th January 2024 .

Given at Companies House, Cardiff on 15th January 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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THIS DEED is made on

PARTIES

O\ AN U A Gy 2023

(1) ONE STOP BUSINESS FINANCE SPV 2 LIMITED a2 company incorporated and registered in
England and Wales with company. number 14913766 whose registered office is at The Ofd
Cow Shed Oak Farm, Laytham, York, Y042 4PP ("Lender"}; and

2y GO COMMERCIAL FINANCE LTD a company incorporated and registered in England and
Wales with company number 08591990 whose registered office is-at 1-3 5t. Marys Avenue,
Barry, Wales, CF63 4LKE ("Mortgagor”).

AGREED TERMS.

1 Definitions and Interpretation

1.1 The definitions and rules of interpretation in this.clause 1 apply in this legal mortgage:

“Business Day”

*Charged Property”

. “{:{}Btﬁ "

“Delegate”

*Encumbrance”

“Envireonment”

“Environmental Law”

a day other than a Saturday, Sunday or public holiday in England when
banks in London are open for business;

the freehold/leasehold or immovable Property assets debts, rights and
undertaking charged ta the Lender by this legal mortgage andiindludes
any part of or interest in it or in the proceeds of sale-and all rights
attached or appurtenant to it and afl buildings fixtures fittings plant
and machinery from time to time situste on it ﬁ@fﬁfﬁﬁﬁﬁ?& o the
Charged Property shall include references to any part.of it;

2ll eosts, charges, expéenses, taxes and Habilities of anhy kind, intluding
-i;vsﬁthcut timitation) costs @nd damages in connection with litigation,
.;;:!%"t}fﬁsswﬁai feey, disbursements and any VAT char@geé on Costswhich

the Lender ¢r any Receiver or Délegate may charge or incur in relation
to this legal maortgage, the Facility, the Charged Property or breach.of
any provision of this legal mortgage by the Mortgagor;

-any person appointed by the Lender or any Receiver pursuarnt to
tlause 14 and any person appointed as attorney of the Lender,

Fsoeiver or Delegate;

any mortgage, charge {whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security or other security interest

-securing any obligation of any persun, oF any other agreerent or

arrangement having a similar effact;

the natural and man-made environment including. ail or any of the

follawinig, namely air, water and land, (induding air within buildings
and other natural or man-iiade strictires above or below the ground)
and any living organisms (including man} or systéms supported by
thibse madia;

all ‘applicable laws statutes; treaties, regulations; secondary
lagiglation, byve-laws, common law, divectives or similar measures,.
judgements and decigions of any couft ot tribunsl, codes of ;;mctk:s-
and guidance notes thsofar sy they relate o of apply 1o the

_ﬁmimnment,
“Environmental any authorisation, permit or licence required under an Environmental
Licence” Law in respect of any of the Charged Propsity:
“Event of Default” shall-mean those matters as set out in clause 11}
f045E0B0.3. Page 1



“Faciity”

*Finaricial Collateral”

“Financial Collateral
Regulations”
“Insurance Policies”

“LPA"

% Fmﬂafw"

*Receiver”

“"Rent”

“Secured Liabilities”

"Security Financlal
Collateral
Arrangement”

“Security Period”

“Valuation”

VAT

the facility dated on or around the date hergof hetween the Mortgagor
and the Lender and also including any supplemental finance
documents referred to in that facility and anv subseguent facilities
agreed between the Lender and the Mortgagor which replace or amend
existing facility arrangements;

has the meaning given to that expression in the Facility;

the Financial Collateral Arrangements (No 2) Reguiations 2003
{51 2003/3226);

each contract and policy of insurance effected or maintairied from time
1o time in respect of the Property;

the Law of Property Act 1825;

{a} the freshold property known as 1 8t Marys Avenue, Barry

' (CF63 4LR) as registered at the Land Registry with title
fumber WA312556; and

{b} the freehold property known as 3 St Marys Avenue, Barry

(CF63 4LR) as registered at the Land Registry with title
numbsr WABSHE702; '

& receiver and/or receiver and manager appointed by the Lender of
anyor all of the Charged Property;.

all amounts paid or payable to or for the benefit of the Mortgagor by
way of rent, llcence fee, service charge, dilapidations, ground rent and
rent charge in respect of any part of the Property and other monies
payable to or for the benefit of the Mortgagor in respect.of occupation
or usage of ary part of the Praperty, inchiding (without limitation) for
display. of advertisements on licence or otherwise;

all pregent and future monies, obligations and liabilities owed by the
Mortgagor to the Lender, whether actual or contingent and whether
owed jointly ot severaily, as principal of surety andfor in any other
capacity,. induding but not limited to all monies obligations and
liabilities arising under or in connection with the Facility and/or this
legal mortgage (including, without lmitation, those arising under

clause 22.3.2) and any other supplemental finance documents

referred to in the Facility together with ali Costs and interest
(including, without limitation, default interest) accruing in respect of

-stich rionies or liabilities and so that interest shall be coiputed and

compounded -according to the usual mode of the Lender as wéll after

as before any demand s made or judgemerit obtained;

has the meaning given to that expression in the Financial Collateral
Regulations;

the period starting on the date of this legal mortgage and ending. on
the date on which all the Secured Liabilities have been unconditionally
and frrevocably paeid and discharged in full and no further Secured

‘Lishilities are capable of being outstanding;

any valuation relating to the Property supplied to the Lender by the

Mortgagor {or on its behalf); and

value added tax or any eguivalent fax chargesble in the UK or
elsewheare.

10416560,2
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1.2 In this legal mortgage:

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1:.2.7

1.2:8

1.2.9

1.2.10

1.2.11

1.2.12

a reference to a statute, statutory provision or subordinate legislation is.a reference
to it as it is in force for the time being, taking account of any amendment or
re-enactment or extension and includes any former statute, statutory provision or
subordinate legislation which it amends or re-enacts;

unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders;

unless the context otherwise requires, words in the singular shall include the plural
and in the plural include the singular;

a reference to a clause or schedule is to-a clause of, or schedule to,. this legal
mortgage and referenices to paragraphs are to paragraphs of the relevarit scheédule,
unlass the context otherwise requires,;

a reference to “this legal mortgage” {or any provision of it} or-any other document
shall be construed as a reference to this legal mortgage, that provision or that
document -as itis in force for the time being and as amended in accordance with
its terms or with the agreement of the relevant parties;

a refererice to a “person” shall include a reference to-an individual, firm, company,
partnership, corporation, unincorporated body of persons, or any state or any
agency of any person;

a reference to-an “amendment” includes a novation, re-enactment; supplement or
variation (and “amended” shall be construed accordingly);

a reference to “assets” includes present and future properties, undertakings,
revenues, rights and benefits of every description; '

a reference to an “authorisation” includes an approval, authorisation, consent,
exemption; filing, licence, notarisation, registration and resclution;

a reference to a "regulation” includes any regulation, rule, official directive, request
or guldeline (whether or not having the force of law) of any governmental,
inter-governmental or supranational body, agency, department or regulatory,
self-reguiatory or other authority or organisation;

a reference to “determines” or *determined” means, unless the contrary is
indicated, & determination at the discretion of the person making it;.

clause, schedule and paragraph headings shall not affect the interpretation of this
legal mortgage.

1.3 If the Lender considers that an amount paid By the Mortgagor in respect of the Secured
Liabilities 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 mortgage.

1.4 A reference in this legal mortgage to a charge or mortgage: of or over the Property includes:

1.4:1

1.4.2

all buildings and fixtures and. fittings (including trade and tenant’s 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 the Property or-any part of the Property, the Rent and any
other monies paid or payable in respect of or in connection with the Property;

10416960_2
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1.5

1.6

1.7

1.8

2.3

2.2

2.3

34

1.4.3 the benefit of any covenants for title given, or entered into, by any predecessor in
titie of the Mortgagor in respect of the Property and any monies paid or payable in
respect of thosé covenants; and

1.4.4 ali rights under any licence; agreement for sale or agreement for lease in respect

of the Property or any part-of the Property.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989,
the terms of the Facility and of any side letters or supplemental finance documents between
any parties in relation to the Facility are incorporated into this iegal mortgage.

A third party (being any person other than the Mortgagor, the Lender and its permitted
successors and assigns, any Receiver and any Delegste) hizs no right under the Contracts
(Rights.of Third Parties) Act 1999 to enforce, or to enjoy the benefit of, any term of this
legal mortgage.

If the rule against perpetuities applies to any trust creaied by this legal mortgage, the
perpetuity period shall be 125 vears (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009).

The schedules form patt of this legal mirtgage and shall have effect as if set outin full in
the body of this legal mortgage. Any reference 1o this legal mortgage indudes the schedules,

Covenant to Pay

The Morigagor shall, on demand, pay-to the Lender and discharge the Secured Liabilities
when they bectme die.

The Lender shall be under no obligation to seek payment of the Secured Liabilities from any
third party before seeking payment from the Mortgagor.

The Mortgager shall pay inferest on any-amounts due under ¢lause 2.1 day-fo. day until full
discharge {whether before or after: judgment, liquidation, winding-up or administration of
the Mortgager) at the rate and in the manner specified in the Fadility. In the case of any
Costs, such interest shall accrue and be payable as from the date on which. the relevant
Costs arose, without the need for any demand.for payment beirig made.

Grant of Securlty.

As @ continuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with fisll title guarantes charges to the Lender:

341 by way of legal mortgage, the Property: and
3.1.2 by way of fixed charge:

3.1.2.1  allits rights in-any Insurance Policies, including all claims, the proceeds
-of any aimms vrder such policies, any Rent and the benefit of any
guarantée Gr security in respect of Rent to the extent not effectively
assigned under clause 3.2;

3,1.2.2  the benefit of all contracts, guarantees, appointments, warrantles and
other documents to which the Morigagor is-a party orin its favour orof
which it has the ‘Benefit relating to any letting, development; sale,
purchase or the operation of otherwise relating to the Charged
Propérty, including, in each case, but without limitation, the right to
‘demand and receive all monies whatsoever pavable to-or for its beneflt
under or arsing from any of them, all remedies provided for in any of
them or available at law or In equity in relation toany of them, the right
o compel perfarmance of any-of them and all other rights, interests
‘and beneflts whatsoever accruing to or for its beriefit arising from any
of them; and

LOA1656G, 2 Page 4



3.2

3.3

4.1

4.2

4.3

4,4

Sl

5.2

3.1.2.3 all licences, consents, authorisations (statutory or otherwise) held or
required in connection with the Mortgagor's business carried on at the
Property or the use of any Charged Property, and all rights in connection
with them,

As a continuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with full title guarantee assigns to the Lender absolutely, subject to.a proviso for
raassignment on irrevocable discharge in; Full of the Secured Liabilitiés, all its vights n any

‘Rent-and In any policies of insurance relating to the Propéity, ind aﬂ:n@ sl claims, the

procesds of any claims and ail returns of premiuris in connection with Insurance Polickes,
provided that. fothing v this clause 3 shall constitute the Lender as msr&:gag&e Inpossession

If the Mottgagor is a company inCorporated under the Compahies Act 2006 the Mortgagor
also charges by way of flosting security all movable plant, machinery, implements, building,
materials, furniture and equipment now or from time to time placed on or used inor about
the Property with the payment of all money covenanted to be pald by the Mortgagor under
this charge and the definition of the “Property” shall be construed accordingly,

Perfection of Security

The Morfgagor consents to an application being made by the Lender to the Land Registrar

for the following restriction in Form P to be registered agdinst its title to the Property:

“No-disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered 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 5. =AMl .. 2023 in favour of One Stop Business
Finance 5PV 2 Limited referred to inthe charges regéster or their conveyancer.”

If the title to the Property is not Fegistéred at the Land Registry, the. Mortgagor shall ensuie

that'no person (other than itsell) shall be fegistérad under the Land Registration Act 2002

‘@8 the proprietor of all or any part-of the ?wmrsya without the pilor written consent of the
Gendsr.

‘Whether or not title to the Property is registéred at the Land ﬁagistrv, if any caution against’
first régistration: or any notice {whether agreed or unilateral ) is reg istered Against the
‘Mortgagor's title to the Property; the Mortgagor shail immsdiately provide the Lender with

full particulars of the f:éizmmstaﬂﬂas reiatmg to such caution or notice. If such caution or

‘notice was registered to protect a purported interest the creation of which is not ‘permitted
under this legal morfgage, the Mm:gagﬁr shail mmﬁﬁzaw?; afid at its own expeise; take

such steps as the Lender may require to enslre that the caution or notice,-as applicable, is
withdrawn or cancelled.

In the event that this legal mortgage is deemed incapable of being registered as 2 legal
mortgage at the Land Registry, the Mortgagor hereby irrevocably agrees to the Lender
applying to note this legal mortgage as an equitable charge on the title register of the
Property: and applying for a restriction in Form N as required to record on the title register
of the Property that the consent of the Lender 1s required to any future disposition of the
Propeity.

Lender's Covenant for FurtherAdvinces,
Sué}gegﬁ'm the pmv;'s ons ﬂ? tziauﬁa 52 Em’éﬁ;w t?’s& hamier has covenanted that it may (at the

mss“ﬁuan% t{} and 5&?&;@;&: tt;i_ the mrms sgf tha; _Far:sixty

The covenant by the Lender referred to in clause 5.1 shall not be effective or enforceable
unless at the time. of the propased further advance:

5.2.1  the Mortgagor has paid all interest previously falling due under this security;

10416560,7 Page 5



8.3

5.4

6.2

0

101

5.2.2 the Mortgagor has. in ali respects observed and performed the obligations under
this legal mortgage and the Fadility; and

5.2.3 the Mortgagor has complied with any proposed restrictions and/or obligations
relating to anv further advance which may be made by the Lender.

The covenant to make further advances will cease to be effective or enforceable once the
money secured by this legal mortgage has become due and payable,

The Mortgagor acknowledges the covenant contained in clause 5.1 and consents to the
Lender making an application to the Land Registry for the obligation to make further
atvances to be noted on the registers of title of the Property,

Liabllity of the Mortgagor

The Mortgagor’s liability under this legal morigage In respect of any of the Secured Liabilities
shiall not be discharged; preiudiced or affectad by:

6.4.1 any intermedidte payment; settlement of account or discharge in whole or part of
the Secured Liabilities;

612 any security, guarantee, indemnity, remedy or other right held by, or avaitable to,
the Lender that is or becomes wholly or partially iliegal, void or unenforceable on
any ground; or

6.1.3 the Lender renewingd, determining, varving or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any compromise,
arrangernent or settiement, or omitting to claim or enforce payment from any other
pérsan;

£.1.4 any insalvency, bankruptcy, liquidation, administration, winding up, incapacity,
limitation, disability, the discharge be operation of law, or any change in the
constitution, name or style of the Mortgagor or any other person; or

6.1.5 any other act or omission, which but for this clause 6, might operate to exonerate
‘or-discharge the Mortgagor or otherwise reduce or extinguish its liability under this
deed,

The Mortgagor waives any right it may have to require the Lender to enforce any security or
other right, or claim any payrment from, or otherwise proceed against, any other person

before enforcing this legal mortgage agalnst the Mortgagor,

Representations and Warranties

The Mortgagor represents and warrants to the Lender in the terms set out in Schedule 1 .on
each day during the Security Period.

Covenants

The Mortgagor covenants with the Lender in the terms set out in Schedule 2.

Powers of the Lender

The Lender shall have the powers set out'in Schedule 3,
Enforcement

The security constituted by this legal mortgage shall be immediately enforceable and the

‘power of sale'and other powers given by section 101 of the LPA (as varied or extended by

this legal mortgage} shall be immediately exercisable at any time after the occurrence of an
Event of Defauit (whether or not-such Event of Defaull is still continuing},

415980 2 Page s



10.2

10.3

104

15,5

10.6

10.7

10.8

10.9

10,10

11

111

Section 103 of the LPA shall not apply to this legal rortgage and the statutory power of sale
and other powers given by section 101 of the LPA (as varied or exterded by this legal
mortgagey shall, ax between the Lender and a purchaser, arise on the execution of this legal
mortgage and be exercisable at any fime afier such execution, bit the Lender shall riot
exercise such power of sale until the security constituted by this legal mortgage has become
enforceable under clause 11,

After the security constituted by this legal mortgage has become enforceable, the Lender
may in its absolute discretion 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 Charged Property.

The statutory powers of leasing and aceepting surrenders are extended so ag to authorise
the Leénder and any Receiver, at any time after the security constituted by this. legal
mortgage has become enforceable, whether in its own name or in that of the Mortgageor, to
make any lease or agreement for lease, accept surrenders of leases of grant any option of
the whole or any part of the Property with whatever rights relatitg to other parts of it,
containing whatever covenants on the part of the Mortgagor, generally on such terms and
conditions (including the payment of money to & lessee or tenant on a surrender) -and
whether or not at-a premium-as the Lender or Receiver thinks fit without the need to camiply
with any of the restrictions imposed by sections 99 and 100 of the LPA,

Each Receiver and the Lender is entitled to-all the rights, powers, privileges and immunities
conferred by the LPA on mortgagees and receivers,

Nelther the Lender, any Receivar nor any. Delegate shall-be liable to dccount as mortgagee
in possession in respect of all or any of the Charged Property, nor shall any of them be lable
for-any loss on realisation of, or for any neglect or default of any naturein connection with,
all or any of the Charged Property for which a mortgages in possession might be {iable as
such.

If the Lender, any Receiver or any Delegate enters into or takes possession of the Charged
Property, it or he may at any time relinquish possession.

Fo the extent that:
13:B.4  the Charged Property congtitutes Financial Collateral; and

10.8.2 this deed and the obligations of the Mortgage under it constitute a Security
Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this deed has
become enforceable, to appropriate all or any of the Charged Property in or towards the
payment or discharge of the Secured Liabilities in any order that the Lender may, in its
absolute discretion, determine. '

The value of any Charged Property appropriated in-accordance with. clause 10.8 shall be; in
the case of cash, the amount staniing fo the credit of any rent account of the Mortgagor,
together with any accrued but unpaid interest, at the fime the right of appropriation is
gxercised,

Thie Mortgagor agrees that the method of valuation provided for in clause 10.8-and 10.9 are
commercially reasonable for the purposes of the Financial Collateral Regulations.

Event of Default
An Event of Default shall mean:

11.1.4  non-payment of any sums required by the terms of the Facility or a breach of any
-of the terms of the Fadlity or this legal mortgage; or
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12

12.1

12.2

123

12.4

12.5

11.1.2 the Mortgagor summoning a meeting of its creditors, making a proposal for a
voluntary arrangement, becoming subject to a voluntary arrangement, or being
unable to pay its debts within the meaning of sectionr 123 Insolvency Act 1986; or

11,1.3 the Mortgagor having a receiver, manager or administrative receiver. appointed
over any of its assets, undertaking or income; or

11,14 the Mortgagor passing a resclution for ity winding up {save for the purpose of a
voluatary reconstruction or amaigamation) or being subject to a petlition presented
to any Court for its winding up (sava for the purpose of a voluntary reconstruction
or amalgamation; or

it.1.5 the Mortgagor having & provisional Huuidator appointed, having a proposal made
for a scheme of arrangement under section 425 Companies Act 1985 or having an
administrator appointed in respect of it; or

11.1.6 the Mortgagor being the subject of an application for administration fited at any
court or a notice of appointment of an administrator filed at any cowrt or a notice
of intention to appoint an administrator given by any person; of

11.1.7 the Mortgagor becoming the subject of a notice to strike off the register at
Companies House; or

11.1.8 the Morigagor becoming the subject of @ bankruptcy petition or being made
barikrupt) or

11.1.9 the Mortgagor having any distraint, execution or other process levied or enforced
on any of its property; or

11.1.10 any other event or matter occurring which iIn the reasonable belief of the Lender
places the Facility or this legal mortgage in jeopardy and grejudices the position of
the Lender.

Receivers

At any time after the security constituted by this legal mortgage has become enforceable or
at the request of the Mortgagor, the Lender may, without further notice:

12.1.1 appoint by way of deed, or otherwise in writing, any one or more person or persons
it be 8 receiver or g receiver and manager, of all or any part of the Charged
Property; and

12.1.2 (subject to section 45 of the Insolvency Act 1986) from time to time, by way of
deed or otherwise in wtiting, remove any person appointed to be Receiver and
‘may, in a similar manner, appoint another in his place.

Where more than one person is‘appointed Receiver, they shall have power to act separately
{unless the appointment by the Lender specifies to the contrary).

The power to-gppoint & Receiver conferred by this tegal mortgage shall be in-addition to all

statutory and other powers of the lLender under the Insoivency Act 1986, the LPA or
otherwise, and shall be exercisable without the restrictions contained In sections 103 and
109 of the LPA,

The power to appoint & Receiver (whether conferred by this legal mortgage or by statute)

shall be, and remain, exercisable by the Lender despite any prior appointment in respect of
all or any part of the Charged Property.

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the LPA and the remunieration of the Receiver shall be a debt
secured by this legal mortgage whick shall be due and payable immediately upon its being
paid by the Lender,
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i3

131

13.2

13.3

13.4

15

151

15.2

15.3

Powers and Capacity of & Recelver

Any Receiver appointed by the Lender under this legal mortgage shall, in addition to the
powers conferred on him by the LPA and the Insolvency Act 1986 or cherw;se, have the
powers set 6ut in Schedule 4 and such powers shall be exercisable without the restrictions
contained in sections 103 arnid 109 of the LPA or otherwise.

Any exercise of any. of the powers of a Receiver by the Receiver may be on behalf of the
Mortgagor, the directors of the Mortgagor or himself.

Any Receiver appointed by the Lender under this legal mortgage shall be the agent of the:
Mortgagor and the Mortgagor shall be solely responsible for his acts, omissions, losses,
liabilities and remuneration, as well as for any defaults committed by him. The agency of
each Receiver shall continue until the Mortgagor goes into liquidation and after that the
Receiver shall act as principal and shall not become the agent of the Lender.

The power to appoint a Receiver (whether conferred by this deed or statute) shall be and
remain exercisable by the: Lender despite any: prior appointment in respect of all.or any part
of the Charged Property.

‘Delegation

Each of the Lender and any Receiver may delegate (either generally or specifically) by power
of attorney or in @ny other manner to any person any right, power, authority or discretion
canfeérred on It by this legal mortgage (Including the power of attorney granted under
clause 18.13. Any such delegation may be made upon such terms and. conditions {including
the power to sub-delegate} as the Lender or any Receiver shall think fit. Neither the Lender

nior any. Recejver shall be in any way Hable or responsible to the Mortgagor for any loss or

liability arising from any act, defauit, omission or misconduct on the part of any Delegate.,
Application of Proceeds

Al monies recelved by the Lender, a Receiver oF-a Delegate {other than sums received

pursuant to any Insurance Policy) pursuant to this legal mortgege after the security

constituted by this legal mortgage has becorne enforceable, shall (subject to the claims of

-any person having prior rights and by way of variation of the LPAY be applied:

15.1.1  first in paving all costs, liabilities, charges and expenses incurred by or ofy Behalf
of the Lender {and any Receiver, Delegate, attorney or agent appointed by It)
under orin connection with this legal mortgage;

15.1,2 second in paving the remuneration of any Recelver {&s agreed between the
Receiver and the Lender);

15.1.3 third in or towards discharge of the Secured Liabilities in such order and mannet
as the Lender determines; and

15.1.4  finally in paying.any surplus to the Mortgagor of any other person entitled toit.

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of
-section 10%9(B) of the LPA, which is varied accordingly, or otherwise) to pay or appropriate

any receipt or payment first towards interest rether than prindipal or otherwise in any

particular order-between any of the Secured Liabilities,

All ronies received by the Lender or & Receiver or a Delegate under this legal mortgage
(other than sums received pursuant to any Insurance Policy which are not going to be applied
in or towards dischérge of the Secured Liabilities) may, at the discretion of the Lender,
Receiver or Delegate, be credited to any suspense:or securities realised account and shall

bear interest at such rate, if any, as may be agreed in writing between the Lender, Réceiver
-or Delegate and the Morlgagor, and may be held in such accournt for solong as the Lender,

Recelver or Delegate thinks fit,
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16

16.1

16.2

17

17.1

17.2

17.3

18

18.1

Protection of Third Parties

No. purchaser, mortgagee or other person dealing with the Lender or any Receiver or
Delegate shall be concarmed:

16.1.1  to enqguire whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undlscharged or whether the power the Lenderor a Receiver or
Delegate-is purporting to exercise has become exercisable; or

16.1.2° to see to the application of any money paid to the Lender or any Receiver or
Delegate,

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge-to a
purchaser and, in making any-sale or othér disposal of any of the Charged Property or in
making-any acguisition in the exercise of their respective powers, the Lénder, every Raceiver
and every Delegate may do so for such consideration, inr such manner and on-such terms:as
it or he thinks fit.

Costs and Indemnity

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 in relation to:

17.1.1 this legal mortgage or the Charged Property;

17.1.2  taking, holding, protecting, perfecting, preservmg or enforcing (or attempting to
do .s0) any of the Lender's, Receiver's or Delegate’s rights under this legal
mortgage; and

17.1.3 -suing for, or recovering, any of the Secured Liabilities,

(including, without limitation, the Costs: of any proceedings in relation to this legal mortgage
or the Secured Llabllltles), together with interest from day to day until fuil discharge
(whether before or after judgment, liquidation, winding-Up or administration of the
Mortgagor) at the default rate of 5% above the base rate of the Baiik of England as in place
from to time to time. In-the case of any Costs, such interest shall accrue and be payable as
from the date on which the relevant Costs arose, without the need for -any demand for
payment being made.

The Lender, any Receiver and any Delegate, and their respective. employees and agents,
shall be indemnified by the Mortgagor on a full indemnity basis out of the Charged Property
in respect of all. actions, liabilities and Costs.incurred or suffered in or as a result of:

17,2.1 the exercise, or purported exercise, of any of the powers, authorities or discretions.
vasted in them under this legal mortgage; or

17.2.2 -any matter.orthing done; or omitted to be done, in relation to the Charged Property
under those powers;. or

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

Any past.or present employee or agent may enforce the terms of clause 17.2 subject to and
irt accordance with the Cottracts' (Rights of Third Parties) Act 1999,

Power of Attomey
By way of security, the Mortgagor irrevocably appoints the Lender, every Receiver and every
Delegate separately to be the attorney of the Mortgagor and, in.its name, on its behalf and

as its act and deed, to execute any documents and do any acts and things which:.

18.1.1 the Mortgagoris required to execute and do under this legal mortgage; and
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18.2

19

20

20.1

20.2

21

21.1

21.2

22
22,1

22.2

22.3

i8.1.2 any attorney may deem proper or desirable in exercising any of the powers,
authorities @nd discretions conferred by this iegal mortgage or by law on the
Lender; any Recelver or any Delegate.

The Martgagor ratifies and confirms, and agrees to ratify and confirm, anything which any
of its attorneys may do in the proper and lawful exercise or purported exercise of all or ahy
of the powers, authorities and discretions referred to in clause 18,1,

Relegse

Subject to clause 22.3, on the expiry of the Security Period (but not otherwise), the Lender
shall, at the request and cost of the Mortgagor, take whatever action is necessary to release
the Charged Property from the security fonstituted by this legal mortgage.

Asslgnment and Transfer

At any-time, without the consent of the Mortgagor, the Lender miay assign or transfer the
whole or any part of the Lender’s rights and/or obligations under this legal mortgage to-any
persor. The Lender thay disclese such information about the Mortgagor, the Charged
Property aivd this legal mortgage as the Lender considers appropriate to any actual or

propoged assignee of transferae.-

The Mortgagor may not assign any of its rights, or transfer any of its obligations, under this

legal mortgage or enter into any transaction which would result in any of those rights or

abligations passing -to another person,
Prior Security Interests

At-any time after this legal mortgage has become enforceable, or after any powers conferred
by any other security having priority to this legal mortgage shall becormme exercisable, the
Lender may:

21,11 redeem such or any other prior security interest;
21.1.2.  procure the transfer of that security interest to itself) and/or
21.1.2  settle any account of the holder of any prior security interest,

The settlement of any such account shall be, in the absence of any manifest error, conclusive
and binding on the Mortgagor. All monies paid by the Lender to an encumbrancer in
settlement of such -an account shall be, as from its payment by the Lender, due from the
Mortgagor to the Lender and shall bear interest at the rate specified in the Facility and be
secured as part of the Secured Liabilities.

Further Provisions

This iégal mortgage shall be in addition to, and indepentent of, every other security or
guarantee which the Lender may hold for any of the Sacured Liabsiii’.ieﬂ atany-time, No grior
securii:y held by the Lender over the whole or any part of the Charged Property shall merge
in the security created by this legal mortgage.

This legal mortgage shall remain in full force and effect as. a continuing security for the
Secured Liabilities, despite any settlement of account, or intermediate payment; of other
matter or thing, unless and untll the Lender discharges this legal mortgage in writing.

Any release, discharge or settlerment between the Mortgagor and the Lender shall be deemed
conditional on no payment or security received by the Lender in respect of the Secured
Liabitities being avolded, reducet or ordered to be refunded pursuant to any law relating to
insolvéncy, bankruptcy, winding-up, administration, receivership or otherwise. Despite any
such rélease, discharge or Rettlement:
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22.4

22,5

22,6

22.7

22.8

22.9

22,10

22,11

22.12

23.1

23.2

22.3,1 the Lender or its nominee may retain this legal mortgage and the security created
by or pursuant to it, including all certificates and documents relating to the whole
o any part of the Charged Property, for such period as the Lender deems necessary
to provide the Lender with security against-any such avoidance, reduction or order
for refund; and

22.3.2 the Lender may recover the value or amount of such security or payment from the
Mortgagor subsequently as If such rélease, discharge or settlement had nat
accurred,

A certificate or determination by the Lender as'to any amount for the time being due to it
from the Mortgagor shall (in the absence of any manifest error) be conclusive evidence of
the amount dus,

The rights and powers of the Lender conferred by this tegal mortgage are cumutative, may
be exercised as often as the Lender considers appropriate,. and are in addition to its rights
and powers under the general law.

Any waiver or variation of any tight by the Lender {whether arising under this fegal mortgage
or under the general law) shall only be effective if it is In writing and signed by the Lender
and applies only in the circumstances for which it was-given, and shall not prevent the Lender
fror subsequerntly relying on the relevant provision,

No act or course of conduct or negotiation by or on behalf of the Lender shall, in any way,.
preclude the Lender from exercising any right or power under this legal mortgage or
constitote a suspension orvariation of dny such right or power.,

No delay or failure to exercise any right or power under this legal mortgage shail operate as
a waiver.

No single or partial exercise of any right under this legal mortgage shall prevent any other
or further exercise of that or any other right.

The restriction on the right of consolidation contained In section 93 of the LPA shalf not apply
to this legal mortgage.

The Invalidity, unenforceability or-illegality of .any provision (or part of a provision) of this
legal mortgage under the laws of any jurisdiction shail not affectthe validity, enforceability
or legality of the other provisions. If any invalid, unenforceable or iflegal provision would be
valid, enforceable or legal if some part of it were deleted, the provision shall apply with any
modification necessary to give effect to the commerdial intention of the parties.

This legal mortgage may be executed and delivered in any number of counterparts, each of
which is-an original and which together have the same effect as if each party had signed the
same document,

Notices

Each notice or other cofnmiunication required to be given under, or in connection with, this
tegal mortgage shall be in writing, delivered personally or sent’ by pre-paid firgt class letter

or fax; and

23.1.1 sent to the Lender at: The Old Cow Shed Oak Farm,; Laytham, York, Y042 4pp;
23.1.2  sent io the Mortgagor at its registered office address; or

23.1.3  ‘to:such other address or fax number as is notifled in writing by one party to the
gther from time fo time.

Any notice or gther communication that the Lender gives shall be deemed 1o have been
received:

104368602 Page 12.



23.3

23.4

24

24.1

24.2

24.3

23.2.1 i sent by fax, when received in legibie formy;

23.2.2  if given By hand, at the time of actuat defivery; and

23.2.3  if posted, on the second Business Day after the day it was sent by pre-paid first

class post.

A-notice or other communication given.as described in clause 23.1 on a day which is not'a
Business Day, or after normal business hours, in the place it is received, shall be deemed to
have been received on the next Business Day.

Any notice or other communication given to the Lender shall be deemed to have been
received only on actual receipt,

Governing Law and Jurisdiction

This legal morigage and any dispute or claim arising out of or in connection with itor its
subject matter or formation {including non-contractual disputes or claims) shall be governed
by and construed in accordance with the law of England and Wales,

The parties to this legal mortgage irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim
that arises out of ¢rin connection with this iegal mortgage or its subject matter or formation
(including non-contractual disputes or claims). Nothing in this clause 24.2 shall limit the
right of the Lender to take proceedings against the Mortgagor in any other court of
competent jurisdiction, nor shall the taking of proceedings if any one or more jurisdictions
preclude the taking of prct:eedmgs in any other jurisdictions, whether concurrently or not,

to the extent permitted by the law of such other jurisdiction.

The Mortgagor irrevocably consents to any process in any procesdings under clause 24.2
being served on it in accordance with the provisions of this legai mortgage relating to service
of notices, Nothing contained in this legal mortgage shall affect the right to serve process in
any other manner permitted by law,

This document has been entered into on the date stated et the beginning of if.
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11,1

Schedule 1 - Representations and Warranties,
Ownership of Charged Property

Tha Mortgagor is the legal and beneficial owner of the Charged Property and has good and
marketable title to the Property.

Mo Encumbrances

The Charged Property is free from Encuribrances other than the Encumbrances created by
this legal mortgage and any legal charge completed by registration against the Property at
the Land Registry prior to the date of this legal mortgage.

Adverse clalms

The Mortgagor has not received or acknowledged notice of any adverse claim by any person
in respect of the Charged Property or any nterest.in it.

Adverse covenants

There are ng covenants, agreements, reservations, conditions,. interests, rights or other

‘matters whatsoever, which materially adversely affect the Charged Property.

No breach of laws

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

‘No interferance in enjoyment

No facility necessary for the enjoyment and use of the Charged Property is subject to terms

entitliing any person to terminate or curtall its use,
Mo overriding interpsts

‘Nothing has arisen, has been created or is subsisting which would be an overriding interest
in the Property.,

Avoidance of secu rit_y

No Encumbrance expressed to be created under this legal mortgage is liabie to be avoided,
or otherwise set aside, on the liquidaton or administration of the Mortgagor or otherwise,

No prohibitions or breaches

There is rio prohibition on the Mortgagor assigning its rights imwny of the. Charged Property
refarred to in ¢lause 3.1 and the entry into of this legal mortgage by the Mortgagor does not

and will not constitute a breach of any Jease, policy, agreement, document or instrument

binding on the Mortgagor or its assets,
Environmenta! compliance

The Mortgagor has, at all times complied in all material respects with all .applicable
Erivironmental Law-and Environmental Licences,

Information for Valuations
All written information supplied by the Mortgagor or on its behalf for the purpose of each

Valuation was true and accurate in all material respects as at its date or as at the date (if
any) on which it was stated to be given,
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11.2

1.3

12

The information referred to in paragraph 11.1 of this Schedule 1 was, as at its date or as at
the date (if any) on which it was stated to be given, complete and the Mortgagor did not
ormit to supply any information which, if disclosed, would adversely affect the Valiation.

In the case of the first Valuation, nothing has occurred since the date the information
referred to in paragraph 11.1 of this Schedule 1 was suppliad and the date of this legal
mortgage which would adversely affect such Valuation,

Enforceable security
This deed constitutes and will constitute the legal, valid, binding and. enforceable obligations

of the Mortgagor and is, and will continue to be, effective security over all and every part of
the Charged Property In accordance with its terms.
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6.X

Schedule 2 - Covenants
Part 1 - General Covenants
Negative pledge and disposal restrictions
The Mortgagor shall not at any time, except with the prior written consent of the Lender:

114 create, purport to create or permit to subsist any Encumbrance on, or in relation
to, the Charged Property other than this legal mortgage; or

1,1.2 sell, assign, transfer, part with possession of or otherwise dispose of in any manner
{or purport to do so) allt or any part of, or any interest in, the Charged Property;
or '

1.1.3  create or grant (or purport to create or grant) any interest in the Charged Property
in favour of a third party.

Preservation of Charged Property

The Mortgagor shail not do; or permit to be. done, any-act ar thing which would or might
depreciate; jeopardise or otherwise prejudice the security held by the Lender or materially
diminish the value of any of the Charged Pro;aarty ar the effectiveness of the security created
by this legal mortgage,

Enforcement of rights

The Mortgagor shall use its best endeavours to:

3.1.1 procure the prompt observance and performance by the relevant counterparty to
any agreement or arrangement with the Mortgagor and forming part of the
Charged Property of the covenants and other obligations imposed on such
-counterparty; and

3.1.2 gnforce any rights and Institute, continue - or defend any proceedings relating to
any of the Charged Property which the Lender may require from time to time,

Compliance with laws

The Mortgagor shall comply with all laws and reguiations for the time beihg in force relating
to or affecting any Charged Property and shall obtdin and promptly renew from time to time
and comply with the terms of all authorisations which may be necessary tg enable it to
praserve, maintain or renew any Charged Property,

Notice of breaches

The Mortgagor shall, promptly on becoming aware of any of the same, give the Lender notice
in writing of any breach of:

5.1.1 -any representation oF warranty set out in Schedule 1 and’
5.1.2  any covenant set out in this Schedule 2

Tile documents

The Mortgagor shall, on the execution of this legal morigage, deposit with the Lender and

the Lender shall, for the durstion of this legal mortgage, be entitled to hold:

6.1.1 all deeds and documents of titfe relating to the Charged Property which are in the
possession or contrel of the Mortgagor (if these are not within the possession
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7.1

2.1

2.2

3.1

and/or control of the Mortgagor, the Mortgagor undertakes to obtain possession of
all such deeds and decuments of title}; and

6.1.2 any Insurance Policies,

Notices to be given by the Mortgagor

The Mortgagor shall immediately on the execution of this legal mortgage:

7.1.1 give notice to the relevant insurers of the assignment pursuant to clause 3.2 of the
Mortgagor’s rights and interest in and under the Insurance Policies (including the
proceeds of any claims under Insurance Policies} and procure that each addressee

of such notice promptly provides an acknowledgement of that notice to the Lender;

7.1.2  obtain the Lender's prior approval of the form of any notice or acknowledgement
to be used under this paragraph 7.

Further assurance

The Mortgagor, at its own cost, shall prepare and execute such further legal or other
mortgages, charges or transfers {containing 2 power of sale and such other provisions as
the Lender may reasonably require) in favour of the Lender as the Lender, in its absolute
discretion, requires frém Hme to time over all or any part of the Charged Property afd give
all notices, orders and directions which the Lender may require, in its absolute discretion,
for perfecting, protecting or facilitating the realisation of its security over the. Charged
Property.

Mortgagor’s walver of set~off

The Mortgagor waives any present or future right of set-off it may have in respect ¢f the
Secured Liabllities (including sums payable by the Mortgagor under this legal mortgage).

Pait 2 - Property Covenants
Repair and maintenance
The Mortgagor shall keep all premises, and fixtures and fittings on the Property in good and
substantial repair and condition-and shall keep all premises adequately and properly painted
arnd decorated and replace any fixtures and fittings which have become worn out or
otherwise unfit for use by others of a like nature and egual value,
N¢ alterations

The Mortgagor shall not, without the prior written consent of the Lender:

2.1.1 pull down or remove the whole of any part of any building forming part of the
Property nor permit the same to-octur; or

2.1.2 make or permit to be made any alterations to the Property or sever or remove or
permit to be severed or removed any-of its fixtures or fittings {(except to make any
necessary repairs or reinew orreplace the same in accordance with paragraph 1 of
this Part 2 of Schedule 2).

The Mortgagor shall promptly ghve notice to the Lender if the premises or fixtures or fittings
forming part of the Property are destroyed or damaged,

Development restrictions

The Mortgagor shall not, without the prior written consent of the Lender:
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4.1

4.2

4.3

4.4

3.1.1 make or, in so far as it is able, permit others to make any application for planning
permission or development consent i respect of the Property; or

3.1.2 carry:out or permit or suffer to be carried out on the Property any development as
defined in each of the Town and Country Planning Act 1990 and the Planning
Act 2008 or change or permit or-suffer to be changed the use of the Property.

Insurance

The Mortgagor shall insure and keep insured (or-where, in the case of any leasehold
property, insurance. is the responsibility of the landlord under the terms of the lease, either
procure that thie fandlord Insures and keeps insured or; if and to the extent that the landlord
does not do so, itself insure and keep insured) the Charged Property against:

4,1.1 loss or damage by fire or terrorist acts, including any third party liability ariging
from such acis;

4.1.2  other risks, perils and contingencies that would be insured against by reasonably
prudent persons carrying on the same class of business as the Mortgagor; and

4.1.3 any other risk, perils and contingencies as the Lender may reasonably require.

Any such insurance must be with an insurance company or uriderwriters and on such terms
as are reasonably acceptable to the Lender and must include property cwners’ public. liability
and third party lability insurance and for riol less than the replacément value of the Charged
Property {meaning in-the case of any prfamasaﬂ oﬁ ‘the Property, the total cost of entirely
rebuilding, reinstating or replacmg the premises inthe event of their being destroved, .
together with architects’, surveyors’, engingers’ and ﬁﬁ‘%&%‘ professional fees and charges for
shoring -orf propping up, demblition, site cieatarice. and reinstatémient wﬁzh aﬁequm@
allowance for inflation) and loss of rerits payable by the tenants or other: ‘occipiers of: ‘the
Property fora period of at least 3 years {mr; ﬁﬁiﬂg provision for increases o rent during the
period of insurance).

Thie Mortgagor shall, if requested by the Lender, produce to the Lender the policy, certificate
or cover note relating to any such insurance required by paragraph 4. of this Part 2 of
Schedule 2 (or where, in the case of any leasehold property, such insurance is effected by
the landiord, such evidence of insurance as the Mortgagor is entitied to obtain from the
landlord under the terms-of the relevant lease).

The Mortgagor shall, if requested by the Lender, procure that a note of the Lender’s interest
is endorsed upon or the Lender is named as co-insured with the Mortgagor on each Insurance
Policy maintained by it or any person an its behalf in accordance with paragraph 4 of this
Part 2 of Schedule 2 and procure that!

4.4.1 the terms of ‘each such Insurance Policy require the insurer not to invalidate the
policy as against the Lender by reason of the act or default of any other joint or
named insured party or any misrepresentation, non-disclosure or fallure to make
a Tair presentation of risk by any other insured party; and

4.4.2  each Insursnce Policy includes & vwalver-of each insyrer’s rights of subrogation
against thé Mortgage, the Lender and the tenants of ti'm Property other thafnany
such rights arising in connection with any fraud oreriminal offence comimitted by
‘any of those persons in respect of the Property or any Emurar;c:& Policy s and

4.4.3 each Insurance Policy indudes terms ensuring that no insurer can repudiate,

vesomd or cancel i, treat i as avoided In whole or in part nortreat it as expired
‘due to non-payment of premium; anid

4.4.4 not to cancel it without giving atleast 30 days’ prior written notice to the Lender;
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5.1

7.3

8.1

but without the Lender having any liability for any premium in relation to those insurance
‘policies uniess it has Expréssly and apat;;?z;ai v requested to be made liable in respect of any.
increase in premium or unpaid premivin |

ferespect of any Insurance Qﬁéiﬁ’zfg
Insurance premiums
The Mortgagor:

5.1.1  shall promptly pay all premiums in respect of each Insurance Policy and do all other
things necessary to keep such policy in full force and effect; and

5.4.2 shall {if the Lender so requiresy produce to the Lander the receipts for all premitms:
and other ;’s&ymaats necessary for effecting and. keeping up the Insurance Polices
(orwhare, in the case of leasehold property, insurance is effected by the iandlord,
sueh svidence of the Q&ymeﬂt of premiums ag the Mortgagor s entitied to n&%&m
fram the:landlord wider the terms of the relevant lease),

No invalidation of insurance

The Mortgagor shall not do or omit td do or permit to be done or omitted any thing that may
invalidate or otherwise prejudice the Insyrance Policies,

Insurance Policles’ procesds

All monies payable under any of the Insurance Poiicies at any time {whether or not the
Security constituted by this legal mortgage has becomie enforceable) shali:

7.1.1 immediately be paid {o the Lender;

7.1,2  ifthey are not paid directly to the Lender by the insurers to be held; pending such
payment, by the Mortgagor upon frust for the Lender; and

7.1.3  ‘at the option, of the Lender, be: applied in making good or recouping expenditure
i réspect of the loss or damage for which such monies are recelved or in of towards
dlscharge or radar::‘ci% of the Becured Liabilities.
Leases and licences affecting the Property

The Mortgagor shall not, without the prior writhen tonsent-of the Lender which consent, in

‘the case of paragraph 8.1.4, is not to be unreasonably withheld or délayéd in circumstances

inwhich the: Mﬁfﬁ@agﬁ;@r may not unreasma&iy w%tﬁhts o or é&i&y its mnﬁeﬁ%:

8.1 grent, dragree to grant, any lidence or tenahcy m‘feaﬁng the whole or any part of
‘the Property, of exercise the statutory powers of leasing (or agreging to grant any
such licence or tehancy or agree to exercisé the statutory powers of leasing) or of
accepting (or-agreeing to accept) surrenders uncer seictions 99 gr 100 of the LPA;

B8.1.2 in any other way dispose of {or: agree to dispose :x?}; accept the surrender of {or
agree to aceept the surrender of), surrender {or agrae to surrender) or create any
iegat or-eguitabie sstate or interest in the whole or any part of the Property; or

8.1.3 let any person into occupation. of or shiare occupation of the whole oF any part of
the Property; or

8.1.4 grant.any consent or licence under any lease or ficence affecting the Property.

‘Mo restrictive obligationg

The Mortgager shall not, without the prior written consent of the Lender, enter into any
onergus or restrictive obligations affecting the whole or any part of the Property or create or
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11

1.1

iz

12.1

12.2

13

131

14

i1

permit to arise any overriding interest, easement or right whatsoever in or over the whole.
or any part of the Property.

Proprietary rights

The Mortgagor shall: gam:;:tsr& $hat no person shall become entitled to assert any proprietary
or othet like :Eghi: or interest over the whole or any part of the Property, without the prior
written corisént of the Lender;

Compliance with and enforcement of covenants
The Mortgagor shall:

11,1.1  observe and perform ali covenants, stagw%atmﬁs #ng conditions o which the
Property, or the use of it; is of may be subject and. {if the Lender so requires)
produce to the Lender evidence sufficient to satisfy thé Lender that those
toverants; si:%gzzﬁatmga ‘and conditions hiave been observed and performed; and:

t1.1.2  diligently énforce alt covenants, stiaqlatianﬁ-aﬁﬁﬁ-izﬁﬁdiﬁéons beriefiting the Property
and shall not {and shail not agree to) waive, reléage of vary any of the same.

Notices or daims relating to the Property
The Mortgagor shall:

12.1.1 give full particulars to the Lender of ‘any notice, ordef; direction, designation,
_'resnmt an, application, requirement or proposal given or made by any public or
local body or authority (“Notice™) that specifically applies to the Progerty, or to the
locality in which It is situated, within 7 f:iayg after bacoming aware of i:%’se relevant
Matice; amﬁ

12.1.2 {if the Lender so requires) imrnediately, and at the cost of the Mortgagor; take all
‘reasonable and necessary stepsto comply with any Notice, and nake, or join with
‘the Lender in making, such objections or representations in respect of any such
Motice &% the Lender may desire.

Thi Mortgagor shall give full particulars to theé Lender of any claim, notice or other
cofmmianication gervied on it in respect of dny modification, suspension or revocation of any
Enviranmental Licence or any alleged bréachof any Environmantal Law, in ach case relating
to the: Brioparty..

Payment of any rent and outgoings
The Mortgagor shaliz

13.1.1 where the Property, or part of it, is held under a lease, duly and punctually pay ail
rents due from time to time; and

13.1.2 pay (or procure payment of the same) when due ail charges, rates, taxes, duties,
assessments and other outgolngs relating to or imposed-upon the Property or on
its occupier:

Rent reviews

The Mortgagor:

14.1.1  shall, if the Property is subject to odcupational leases or licences, implement any
ugw@amﬁ rent review ;F&v;&iaﬁﬁ and shaill not, without the prior written consent of

‘the Lender; agree to any change in rent toless than the open market renital value
of the relevant part.of the Property; and
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14,1,2  shall nol, without the prior written consent of the Lender, i the Property is
-Iaas;ehﬂ%ﬁ :&gr&e& m any ::i‘%ang& En tim rent gmy;&bie iind&%“ !:he k&ase in em:%s of

ammﬁanm wiﬁz tﬁa %:erm& of ma i&as&
15 Environmerit
15.1  The Mortgagor shail in relation to the Property:

15.1.1 properly dischiarge all duties of care and responsibility placed upon It by
Environmental Law and comply with the terms of any Environmental Licences;

15.1.2 ohserve and perform all the requirements of Environmental Law; and
15.1.3  apply for and oblain-all Environmental Licences.
16 Conduct of business on Property
The Morigagor {or its tenant if ‘applicable) shall carry on its trade and business on those:
parts {if any) of the Property as are used for the purposes of trade’ or ﬁusrrsass i Ecéordance

witt the standards of good management from tirme to time current in such. traem or business,

i7 Inspection

The Mortgagor shall permit the Letider and any Récetver and any person appointed by either
of tham to enteron and inspect the Property on feasanable prior notice,

i8 VAT option to tax
18.1 The Mortgagor shall not, without the prior written consent of the Lender;
18.1.1 ‘exercise any VAT option to tax in relation to the Property; or

18.1.2 revoke any VAT option to tax exercised prior to and disclosed to the Lender in
writing prior to the date of this legal mortgage,
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1.3

1.2

5.2

6.1

Schedule 3 - Powers of the Lender
Power to remedy

The Lender shall be entitled (but shall hot be obi :g;&ﬁ} te remedy & breach at any time by
the Mortgagor of any of its obligations contained n this tegal mortgage: The Mortgagor

irrevocably: authorises the Lender and its agents to do all such f_i“{éﬁ{;ﬁ as are hecessary of
desirable for that purbose. Any Mionies expended by the Lender i rémedying a brédch by
‘the Mortgagor of any of its: mbffﬁati{}é‘“fﬁ contained in this legal mortgage shall be retmibursed

by ‘the Mortgagor o the Lender on- & full meﬁemﬁiw basis and shall cairy interest in

accordance with clause 17..

in-remedying any breach; the Leénder, its agents and theiy respective ufﬁmrs; agents and
employess shall be ﬁzﬁi:#:f&ai Yo entar onto the Property and to take any action a8 the Lender
miay: reasonably consider necessary or ﬁﬁﬁi?ﬁbi& iﬁcitziimgf without: limitation, carrying out
any reg;aagfs, other works or development.

ﬁx&m%m of rights

The ngﬁts of the Lender ufider paragraph 1 of this Schaﬁwie 3 gre witholt prejudice to any
other rights of the Léndér under this legal mortgage. The exercise of those rights shall not
make the Lender Hablé to account as a mortgagees in gm&se&aws’%

Lender has Recelver’s powers

“Te the extent permiitbed by law, any dght, power or diseretion conferrad by this legal

mortgage (either expressly or-impliedly} on & Receiver may, after the ﬁeﬂun‘{y constituted

by this legal mortgage has become w’fﬁm&ab%ef be exercised. by the Lender In relation to
anyof the Charged Property whstheror niot it has taken possession of any Charged Propérty

and without first appointing a Recelver or ﬁmtwatmt&ﬁﬁmg the apptintment. of a Receiver.

Conversion of currency

For'the purpose of, or peanding, the discharge of any of the Secured Liabilides, the Lender

may convert any fMonies received, revovered or realised by the Lender under this legal

mortgage (including the procesds of any previous-conversion underthis paragraph 4) from.
their existing currencies of dencmination into such other curréndies of denomination as'the
iﬁm:ﬁ&r may thinle fit. Any sbch conversion shall be effected at thi Lender’s ¢hoice of spot
selling rate of exchange for such othér clirrency against the existing currency or-suth other
rate as the Lender may reasonably determine. Each reference in this paragraph 4 to a
currency exténds to funds of that currency and, for the avoidance of ﬁaz,stst funds of one

cufrency may be converted into different fuhds of the same currency.

New accaunts

1f the Lerder recsives, or is deemed to have received, notice of any subsequent

Encumbirance or other interest, affecting all or part of the Charged Property, the Lender may

‘open B new account forthé Mortgagor In the Lender's books. Without prajudice to the

Lender's. right o combine accaunts, na money ;::m 6 the credit of the Mortgagor in any
such rew account shall be a;%;:%rmﬁaze{i towards, or Have the effect of di &;hs&rgiﬁgg any part
of the Secured Liabilities,

1f the Lender does not open 2 new account Iminediately or receipt of the hetice or deemed
nigtics, i:haem uhliéss the Lendér gives. express weitten notice to the contrary to the Mortgager,

ali payments matle by the Mortgagor to the Lender shall be treated as having been credited
to @ fievw account of the Mortgagor and not as having been a;&g!z@z& in reduction of the Secured
Liabilities, as from the tnie of receipt or deemed receipt of the relevant notice by the Lender,

Lender’'s set-off rights

1f the Lender has more than one account for the Mortgagor in its books, the Lénder may at
any time after:
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6.1.1 the security constituted by this legsl mortgage has become enforceable; or

6.1.2  the Lender has received or is deémed to have received notice of any stbsequent
Encumbrance or other interest &ffecting all or any part of the Charged Property,

fransfer, without prior notice, all or any part of the balance standing to the credit of any
account to any other account. which may. be in debit {(but the tender shali notify the
‘Mortgegor of the transfer onge miade).

7 indulgence

The Lénder may, at its discretion, grant time o other | induigence or make any olher
arrangement, variation or release with any person that is not gsartsg to this legal mortgage
{whether oF not such person is jointly liable with the Mortgagtr) in réspéct of any of the
Secured Liabilities or of any other semrity for-tharn without prejudice either 6 this tegal
-mmtgag&a or to the liability 'of the Mortgagor for the Secured Liabilitles.
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Schedule 4 - Powers of a Receiver
1 Power to repair-and develop the Property

A Receiver mav undertake or complete any works of repair, alteration, building or
development o the Property and may apply for and maintain any planning permission,
development consent, building. fﬁgui&tmu approval or any other permission, consent or
licence to carsy out any of the same:

2 Power to grant or accept surrenders of leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting the Property
and may grant any other interest or right overthe Property on.such terms and subject to
such canditions as he thinks fit,

3 Power to employ personnel and advisers

A Receiver rhay, for the purposes of thig Schedule 4, provide sepvices and emplay, or
erigage, such managers; officers, servants, contractors, workmen, agents, other personnel
-and professional advisers on such salarias; for such. peribds and on such other terms as he
thinks fit. A Recelver may discharge any such person or any such person apm;nﬁ&ﬁi by the
Mortgagot.

4 Power to make and revoke VAT options to tax:
A Receiver may exercise or revoke any VAT option to tax as he thinks fit.

5 Power to charge for remuneration
A Receiver may charge and receive such. sum by way of remuneration (in addition to all
costs, charges and expenses incurred by him) as the Lender may prescribe or agree with
Him.

& Power to realise Charged Property
A Receiver may collect and. get in the Chaiged Property or-any part of itin respect of which
hels agsgemteei and make Such det naids and take such proceedings as nay seem expedient
for that purpose; and take possession of the: Charged ?m&e@? with like ﬁg?&ﬁsﬁ

7 Power to manage or raconstruct the Mortgagor's business
A &s{i&%’mr may ﬁam}f ﬁn, manage,. fieve!ap,__;'g_{:ﬁrwtmnt amalgamate or dwerss’fy Or concur
busiﬁ%&?& of the Mﬂﬁgagﬁr z:amee:i gmt at the: ?mmﬁy

B Power to dispose of Charged Property
A Receiver may grant options and licénces over aii ‘or any part of the Charged Propetty,
grant any other interest or right over; sell or concurin selling, assign or congur i agsigning,
fease or concur in i&a&;nﬁ and accept orconcurin accepting surfenders of leases of, all or
any of the i:hargee:i Property In respect of which he s appointed for such consideration and,;
Jinsuch manner (including, without fimitation, by public atiction or private sale) and. g&n@m%ﬁy
-oh such terms and conditions: as he thinks fit. & Recelver may promote, or concie in
promotinig, a- company to. ;;ﬁmhaﬁ& the Charged Property to be disposed of by tim.

g Power to sever fixtures and fitiings

A Receiver may sever and sell separately any fixtures or fittings from the Property without
the consent of the Mortgagor,
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Power to give valid receipts

A Receiver may give valid receipts for all monies and execute all assurances and things
which may be properor desirable for reafising any of the Charged Property.

Power to make settiements

A Receiver may settle, adjust, refer tu arbitration; compromise and arrange any claim,
-ageount; dispute, question or-demand with or by any parson who claims to be a creditor of
‘the Mortgagor or relating in-any way to any Charged Property.

Power to brihig proceedings

A Receiver may bring, prosecute, enforce, defend and abandor -all actions, suits and
pigreadings in relation to any of the Charged Property as he thinks fit.

Powerto nsure

A Receiver may, 1F he thinks fit, but without prejudice to the indemnity in clause 17, effect
with afty Insurer any policy of insurarice gither in lieu or satisfaction of, or in addition to, the

insliraho raquireé to be miaintained by the M;:srf:gagar under this legal mm*i:gagﬁ.

Formi subsidiaries

A Receiver may form a subsidiary of the Morfgagor and transfer 1o that subsidiary any

Charged Property.

Powers under LPA

A Receiver may exercise all powsrs provided for in the LPA in the same way as if he had

_b&af‘z fﬂuiy appointed under that act and exercise all powers provided for an admiinistrative

receiverin Schedule 1 of the Insolvency Act’ 1986.

Power to borrow

A Recelver may, for any of the purpsses atithorised by this Schedule 4, raise money by
borrowing from the Lender {or from any other person) on the security of all or any of the
Charged Property in respect of which he is appointeéd on such: terms a8 he' thinks At

{including, if the' Lénder consents; terms under which such s&writy ranks in priority to izh:a
;&zggai morkgage

Power to redeem prior Encumbrances

A Réceiver may redeetn any prior Bncumbrance and settle and pass the 3ccounts to which

tha Ehcumbrance relates., Aniy accoiints $o settled and passed shall be conglusive and binding

ori- the: Mirtgagor, and the monies so gzazd shall be deemied to be an expense properly
incurred by the Receiver,.

Power of absolute owner

A Receiver may-do all such acts and things 85 an absdlute owner couid do in the ownership
and management of the Charged Property orany part of it.

Incidental powers

A Réceiver may do all such other acls-and things as he may consider incidental or conducive

torany of the matters or powsrs.in this Schedule 4, or which he lawfully may or can.do as

‘agent By the Mortoagor.
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EXECUTED as a DEED by ONE STOP BUSINESS
FINANCE SPV Z LIMITED acting by ANDREW
DEREK MACKENZIE, & director in the presence
of:

Witness Signature:

Witness Narme: At N,

Witness Addresss i e e e

Witness Ocoupalion! s

EXECUTED s a DEED by GO COMMERICAL

FINANCE LTD -acting by DAVID VIEIRA, a
director in the presence of:

Witness Signature !
Witness Name:

Wiktness Address:

Witness Occupstion:

EENEEEFEAREERBLARFREAIRFERIAERIF R ARG AT

Director

R PR Sy

Director
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