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Registration of a Charge

Companies House

Company name: HENDY HOLDINGS LIMITED
Company number: 00056988

X291AUA2

Received for Electronic Filing: 24/05/2013

Details of Charge

Date of creation:  22/05/2013
Charge code: 0005 6988 0026
Persons entitled: LLOYDS TSB BANK PLC

Brief description:. THE FREEHOLD PROPERTY KNOWN AS PREMISES AT SOUTHAMPTON
ROAD, PAULSGROVYE, PO6 4SA WITH REGISTERED TITLE NUMBERS
HP115322 AND HP210022

Contains fixed charge(s).
Contains floating charge(s) .

Notification of addition to or amendment of charge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 00056988 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TOM CAPLEN, BOND DICKINSON LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 56988
Charge code: 0005 6988 0026
The Registrar of Companies for England and Wales hereby certifies that a

charge dated 22nd May 2013 and created by HENDY HOLDINGS LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 24th May 2013 .

Given at Companies House, Cardiff on 28th May 2013
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Mortgage of freehold or le-éi's;éh'bld pr'ope'rty to
secure own liabilities of a company or of a limited
liability partnership - |

To be presented for registration at Companies House against the Mortgagor _within 21 days of

o ., dating.

To

Lioyds TSB Bank plc. -
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C{ause .2 contznns a request to HM Ch;ef Land Reglstrar to note a restncUon in thie Propnetorsth Register

!_(“day) - (month) . R (year) - -
THIS MORTGAGE DEED is - day .

made on the L @K of moﬂ [340}/3
BETWEEN S

Hendy Ho{dmgs Limited . ' ' (Company number 00056988)

Hendy Group School Lane, Chandlers Ford Industnal l:state East(elgh Hampshire, Umted
Kingdom. SO53 4DG ; . ) .
{the "Mortgager")

and Lloyds TSB Bank plc (Company number 2065)(“the Bank™)

Address for communications with the Bank under this Mortgage is WBM Securities, Dept. 0002, 5th Floor, 110 St
Vincent Street, Glasgow, GZ 5ER or at such other address as the Bank may from time to time notify to the
Mortgagor in writing for this  purpose. . _

1. o DEFINITIONS AND INTERPRETATION

1.1 . In th:s Mortoage 50 far as the context adm1ts the followmg werds and eXpI’ESSIOHS shall have the
following meanlngs

: “Agrzcultural Land” means. agricultural lancl wuthm the meanmg of the Agriculture Act 1947;

“Chattels” means ail ‘stock, 'goocls:', moveable plant; V'r'naclvwvinery;'implvements,i utensils, furniture and-
equipment now or from time to time placed on or used in or about {but not forming part of) the
Mortgaged Property, _ '

"Enﬂanchmng Leg151atwn” means any lemslatlon conferrlng upon a tcnant or tenants of property
(whether individually or collectively with other tenants® of that or othet proportaes) the right to .
. acquire a new lease of that property or to acquire, or require a nominee to acquire, the frechold of
Sl any, mtermcdlate reversionary. iriterest in. that property. including (without limitation} the Leasehold. . -

"'Env':ronrnenta”l' Law”. means all la’ws" (statutory, coi‘nmoh law of otherwise) incl{r’ding,'w&hout’ =

“.and: prevention: of pollution to- land water or atmosphere and/or. the carrying on of any process or
actmty on premises and any. emissions: from: and-all waste produced by-such process or activity and” . -
<+ any. chemicals or substances. relating to the same: whether relating: to health and safety, the work
S placel: the environmeiit or the provision of energy’ (including,. without limitation, the Health and

" Refarmi ‘Act..1967 the: Leasehold:. Refarm, Housingand Urban. Development Act. 1993 “and. the =~ -
'._'Commonhold and Leasehold Rcform Act 200? but does not mclucle Part || of the Landiord and Tenant.“; L

o _1|m1Lat1on, circulars; guidance notes and codes of practice from time to time regulating the control - :

- Safety at Work etc. Act 1974, the Control of Pollution Act 1974, the Environmental Protection Act .. .

. 1990, the Environment Act 1995, the Water Industry- Act 1991, the Water Resources Act 1991, the:
.Statutory ‘water Compames Act 1991, the Water. Consolldatmn {Consequential Provisions) Act 1997
. thée Water Act 2003, the’ C[ean Air Act.1993, the Alkali; etc.; Works. Reoulatlon Act 1906, the Planmnp”
o (Hazardous Substances) At 1990 “the: Pllbllc Health -~ Acts - and. . the
- Radioactive. Substancc" Act.. 1993 and any Europcan Union directives or regulations regulating the - -
* same). from. time to. time. in force and any: instrument, plah,’ regu{atlon, permission; authorisatian, -
: order or dlrectlon made or 1ssucd thcreunder or denvmg vahdzty lhcrcfrom,

“Emnronmenta[ chence" means. any permTt hcence authonsatlon, consmt or’ other approvc\{
reqLured by or given pursuant to any Env1ronmental Law, : -

. “Insolvency Event" in reiat:on to the Mortgagor Mieans each of the foltowmg

B ('a')" : _ a meehng is convened for the purpose of conmdenng a resolutron to wmd up the :
: Mortgagor - - . : - . . ~

by such a rosolutlon as is mcntloned in paraaraph' (a) is passed

Form of Charge ﬁled at HM Land Reg1stry under reference MD%4K _
3 628
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(¢} - - . ameeting of the directors or members of the Mortgagor is convened for the purpose of
- considering & resolution: to seek a wmdmg up order an admlmslratlon order or the.
o "appomtmonl of an adm1n1strator R SRR : :

(i~ sucha resoluuon as is mcntloned m pamaraph (C) is PaS?f‘d

' (e) a peUllon for a erldlﬂU up or an applrcatmn for an adrmmslralaon order is madc by the
o Mortgagor of its directors or members or is presented against the Mortgagor;

() such-an order as is mentioned in peraeraph (e) is made;
() . - anoticeof appomtment of or notrce of intention to’ appomt an admmlslrator is issued by

the Mortgagor or its directdrs or members or by the holder of a qualifying floating charge
or & proposal s made for, or the Mortgagor becomes subject to; any voluntary

arrangement;
)] . a receiver (adrmnlstratlve or otherwwe} is appomted over all or part of the Mortgagor s
C assets, . P . B . .
Sy the Mortgagor‘ tékeé' pal'r in any action '(1|1r:lt|'dinﬁ'enlerxnb neeotlatlons) with a View to

readjustment, rescheduling, forgwencss or deferral of any part of the Mortgagar’s

naenedi 133,

(i the Mortgagor proposes'or makes any 'g;énéra{ fas'siém'nenb c'ém'po'smon or arrangement.
S with or far the beneﬁt of atl or some of the Mortvaﬂor 5 creditors,

& the Mortgagor suspends or lhreatens to suspend rmkmp paymonls to all ot some of the
. : Mortgagon 5 credltors, ‘ . : .

(B any action is laken in. any ]unsd]ctron whlch is snmlar or analogous te any of the
-.'Foreoomg, or- . L S

_{m) ) the Bank has reasonable grounds far bellevmd that any of the foredomg is imminent;

B “Intellectua! Property R]ghts” meanS'

SRS 1) ENEERE all present and future ’opynghts patents, (IGSIgns, lrademarks service marks, brand
LT rames,. inventiofs, design rights; know-haw,- formulas, confidantial’ information, trade -
. secrets, computer software. programmes, computer ‘systems. and: all other intellectual
| propérty rights whatsoéver without any limitation; whether registered or unregistered, in
) all or any part of the world in Wthh the Mortg'wor is legally, benefmaliy or otharwise

L "the benefrt of any pendnw applrcatlons for the same and all beneflls denvmc therefrorn _
.5 and thergunder including but not lirifted to royalties, fees, profitsharing agreements and. .
;- incomie; arising, therefrom: and all licences, in respect of or relating to any intellectual
.. property rights, whethelr such llcences are s'ranted to lhe Mortdaoor or granted by the
Mortgacor, and' SRR ‘ : :

em of phys:cal matenal of any descnptron or’ type whateve
which’ intellectifat property. rights may’ subsist and in respect of
originat copy-or: version g variant oined by, produceci by ot detivere ‘
. the Martgager and any rejécted and-strplus m1ter1als associated & connected with of R
T formmg part of the foregoing which shali incllide, withoat Gmita L any anid all inanuals:

“and transtations thereof; (og Hooks; desrgns, sketches;: a{cronthms, calculations, diagrams,

’ computatlons, ‘source codes, models, prototypes, . apparatus, comptiter programimes, -

photographs, books and. other records. in any: medium; -electronic: data- andt any other
- matenal of any descrlptron whalever in whrch |ntellectual property may be mcorporated

i or in :rés'p'ecl‘ of
h such itém the
o orshitained by

'“Mortgaged Assets” means the Morlgaged Property and alt of tho olher assels, rights and properlles: S
assigned, mortgaged-or charged under or pursuanl to lhrs Mortgage, and ‘;uch expreqsron shall inG lude
: lOrfﬂﬂypm’ttlnoreof SR Lk L R e

_ “Mortgaged Chatte[s” mearts: 1ll present and future Ch1ttels be{omnnnr to the Mortpagor or in Wthh..
the Morlgagor has any 1nteresl A - S
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- “Mortgaged Licences” mieans all present and future licences, permits; consents and alithorisations (if _.
~any) (including Environmental Licences to- the extent they are capable of being charged) held in
connection with any busmess at any time tarrred on by the Martgagor at the Mortgaged Property;.

“Mortgaged Propcrty" means the property, assers nghts ‘and interests charged by clause 4. 1 and.
such expressron shall include all or any part thereof :

“Plannmg Acts" rneans all legrslatlon from t:me to trme regulatmg the devclopment use, safety and
control of property including, without limitation, the Town and Country Planning Act 1990 and any
instrument, plan, regulation, permission and direction made or |ssucd thereunder or deriving validity
therefrom . o . .

“Brior Mortgage(s)” means the prior rnortgage(s) or charge(s) (rf any) mentioned in the Seconcl'
Schedute, )

“Sacured Oblrgat:ons" means:

(a) all money ‘and liabilities and other sums hereby agreed to be paid by the Mortgagor to the

Bank; and
“(b) 7 all other money and liabilities: expressed to be secured hereby (including, without

limitation, any expenses and charges arising out of or in connection with the acts or
matters referred to in clauses 12, 13, 14, 16, 20 and 29) and all ather obiigations and
liabilities of the Mortgagor under this Mortgage; and

“yalue Added Tax"” includes any other form of sales or turnover tax.

©1.2 0 Inthis Mortgage:
(@} . - . The expressions the “Mortgagar” and the “Bank” where the context admits include their
' : respective -suiccessors in - title ‘and/or assigns, whether immediate or derivative. Any
“appointment or removal under clause 9 or consents under this Mortgage may be made or
given in writing executed by any such successors or assigns of the Bank and the Mortgagor
hereby irrevacably appoints each of such successors and assigns to be its attorney in the
- terms and for the purposes set out in clause 15,

by S Llnless the contoxt r"' urres otherwrse '
. (i) - the s ngular shall mclude the plural ancl wce vcrsa
(ii), R 'any reference to a person shall mc{ude an mdrvrdual company, corporatron

" limited lahility partnership or other body corpordté joint venture, society or
an unincorparated association, organisation or body of persons (inctuding
without Umitation a trust, and a partiership}, and any government, state,’
government or.state agency or internationat orgam‘sarion (whether or not a -

.. legdl entity). References to a person also, include that person’s succcssorsz

and assrgns whether immediate or derivative;’ : . ;

) -~ the expression “thrs Mortgage" shall mean this mortgage and shall extend to
o vevery separate and rndependent stlpulatlon contamed herein; o

(rv) f-.i'any whtv_entrtlement or: powel wmch may b exercrsecl or: any"-

. determination which may be made by the Bank under or in connection with = .
 this: Mortgage may be. exercised ‘or made in the absolute and unfettered ' -

- diseretion of ‘the Bank WhICh shall not be under any obl rgatron to. gwe
- reasons therefore, . :

(v} ' references to any statutory provismn (whrch for thrs purpose means any Act
: - of Parliament, statutory instrument or regulation or European directive or

_: regulation: or other European legislation). shall include a reference to any
modification. of re-enactmeént or replacement thereof for the time being in

force, all regulations rmade thereunder from time to time and any analogous. e

: prov:s:on or rule under any appllcable foreign taw

_ (v'l)' e : 'for Lhe avordance of any doubt, the'nghts powers anrl drscretrons conrerred : :
s “upon- the Bank by or pursuant to thrs »Mortgage_ shall (unless otherwise

- 40200N - 11709
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'_ : -:__exoressly statcd) apply and be exercrsable regardtess of whethier a demand
" hds been made by the Bank for the payment of the Secured Obligations or

“ any of them and. regard{ess of whether the power of sale or other powers and - - -
rémedies conferred-an mortgaeees By the Law of Property Act 1975 or this’

BN Mortdade shall have ar rsen or becomc exercrsab[e and.

(vii) . references to clauses, sub clauses and schedules shatl be references to
: lauses, sub- clauses and 5chedulet; of th]S Mor ts:"wr‘ o

{cy o7 if for any reason whwtsoever thrs Mortpage shalt not be or shal{ cease to be, a valid and
effective charge over or assignmient of the Mortgaged Aseet's (as the case may be} then
this Mortgage shall take effect as a charge aver or assignment of the beneficial interest of
Lhe Mortgagor in the Mort god Assets, : :

(d) if there are two of more parties comp‘rlsed in the ext)resston'the “Mortgagor" then:

(i) ' any reference to the "Mortgaaor" shatl where the context permltﬂ include all
: . oranyone or more of such’ partles, e

(it} all cove'nants and agreements' herein contained or implted on the part of the
ol Mortgager shalt be deemed to be ]omt and several covenants on the part of

. qllr-h r‘\’\rhoc

(i1} o for any reason whatsoever this Mortgage Shd { not be, or shall cease Lo be,
' binding on and effective against one or more of such parties, then this
Mortgagde shall take effect as a charge over or assignment of the beneficial
interest of the other such party or parties in the Mortgaged Assets and over
such other estate, right, title or interest in the Mortgaged Assels as such

other party or partres may have;

'(i\'/): T any demand rnar.le under thrs Mortgaee shalt be deemed to have been duly '
R -madc rf made on any onte ot more-of such pdrtres and

vy i any one ar more of such D‘ll’tles is not bound by the provisions of this

: “Morlgage (whether by reascn of its or their lack of capacity or improper -
execution of this Mortgage ot far any other reéason whatsoever) the remaining
party or'parties shail be and remain ound by the provisions of this Mortgas'e
as if such odler patty ot parties had riever been parly hereto.

1.3 The clause headrngs and marmnal notes shall bo mnored in (‘0n5trum9 ‘this Mortgage

The Mortgagor shal -'pay to the Banlc if accordance “with any relevant agreement between the Bank
“and'the Mortgagor relatme to the amounts hereby secured or, in the absence of any such agreement
on demand o : 4

5 ':al[ money and h'abrhtres whether actual or contmgent (mcludtng further advances rnade .
~hereafter by the Bank which now are or at’ any time hereafter may be due, owing or.

" become liable to the Bank in. any ‘manner whatsoever without timitation (and (in'any case)
" whether alone or jorntly with any-other person and in whatever style, name or farm and *
. whether a3 prificipal or stirety-and hotwithstanding that the same may at any eartier time
have been due; ‘owing or inclirred: to-some other persen and have subsequently become
_due, owing or incurred’ to the Bank a5 a’result of a transfer, assignment: or. other
_ transactron or by operatron of taw) N . . .

by mterest on all such money and habrlmes to the date of payment at such rate or ratcs as
: > ray from'time to trme be agreed between the Bank and the Mortgagor or, in the absence .
o of such agreement ‘at the rate; in'the case of an amouint denominated in Stcrlmg, of two -
-'percentage points per annim’ above the Bank’s hase rate for the' tirme Beirig in force {or

" its” equivalent: or substitute: rate. for: “the time being) or, in the case of an’ amourt
»'denominated in ‘any’ currency o ¢lrfency’ unit. ‘other. than Sterhng, dt the rate of two

s percentace pomts per annum above the cost to the Bank {as c:onclusrve{y determlncd by

CUAMIOON - i1/09 T ey

incurred-by-the-Mortgagor to- the -Bank-anywhere or-for which-the-Mortgagor-may - be- QI



““the Bank) of funding sums comparable to and in the curréncy or currency unit of such
“amount in the London Interbank Market {or such othér market as the Bank may select) for:

- such consecutive periods (including overnwht depOSIts) as the Bank may in its absolute
discreticn from Lime to time seler_t RIS .

@ - commission and other banking‘ cha’rges- and legal, administrative and other costs, charges
: " and expenses incurred by the Bank in relation to the Mortgage or the Mortgaged Assets
(including any acts necessary to release the Mortgaged Assets from this security} or in

enforcing the security hereby created on a full and unqualified indemnity basis; and

(dl - any fees charged by the Bank for the time spent by the Bank’s officials, employees or
. agents in dealing with any matter relating to this Mortgage. Such fees shall be payable at
such rate as may be specified by the Bank : :

3.0 INTEREST

The Mortoacvor shall pay mterest at the rate aforesald on the money 50 due (whether before or after

any judgment which may be obtained therefor) upen such days in each year as the Bank and the
Mertgagor shall from time to time agree or, in the absence of such agreerent, as the Bank shail from
time to time fix and (without prejudice to the right of the Bank to require payment of such interest)
all such interest shall becompounded {both before and after any demand or judgment) upon such
days in each year as the Bank shall from time to time fix.. . .-

B CHARGES AND ASSIGNMENTS '
44 The Mortvagor wrth ull title guarantee
: _(e) :_ charges by way of & egal mortgage the property specmed in the First Schedule and all

T puildings and fixtures (including trade fixtires) from time to time on“any such propertyas -

a continuing security for the payment to the Bank of the Secured Obligations;

by - charges by ‘way of fixed ¢harge as a continuing security for the payment to the Bank of
the Secured Obligations any fixed plant and machinery from time to time on any such
properly as is leferred to 1n clause 4.1(a) and which is not 1ncluded W|th1n the charge in -
"clause41()and o ,

B () T ‘(whero any property referred 0 in c!ause 4, 1 (a) is leasehotd) chdrges by way of flxed
CowT 7 charge as @ continuing security for the payment to the Bank of the Secured Obligations
any present or future right or interest conferred upon the Mortsvagor in relation thereto -
by virtue of any Enfranchising Legislation including any rights arising against any nominee
» purrh'vsr'r pursuant thereto . S

G4 The Mortgagor with-fuil title gmrantee asslgns to the Bank all amouhts now or hereafter owing €5 the
=TT Mortgagor by way of .
(@), o rent (but excluding ground rent, service charge and any sums payable in respect of any . _‘ '
T services  provided to any tenant or ‘payable in respect of insurance premiums) by’ any‘-.
- tenant (whether present or future) of the Mortgaged Property,

' v:': 'v;hcence fee by any tlcensee [whether present or future} of the Mortgagecl Property,

Do) service charee and SUMS payable in respect of services provrded to any tenant or payable e
P in respect of insurance premiums by any lenant (whether present or future) of the .
. Mortgagcd Property, L . . o

Sy 'rent deposrt and purchase deposm and
.ﬁ'(e)"_ .-'any other amounts {mc[udmg wrthout llmltatron s:fround rents rent ‘charges, and -
' dilapidations). payable- by any tenant licensee or: occupzer (in any such case whether

i present or future} of the Mortgaged Property, :

pnd in each case the proceeds. Lhereof and alt nghts to recover such amounts and sub]ect to re-
: asswnment on payment of the Secured Obhgatlons. ORI ,__. el .

. 4'.'3.' The Mortgagor wrth full t1tle guarantee charges as a contmumg securlty for thc payment Le the Bank -
oo of Lhe Secured Oblwatlons S - :

4ozoon 1709 7 0f 28



4.4

@ . by way of faxed cha:ge all present and future amounts owmg to Lhe Mortgagol by way of
Tl rent (butexcluding: ground: rent,” service: charge and.“any: sums payable in’ respect of
- services. provided: to any- tenant - or. payable in: respect. of. insurance. premiuims) by any - .
“térant (whether present of futlue) of the Mortg,aoed Property (and the proceeds thermf) T

- (b} . by way of fixed charge all present and future amounts owmg to the Mortgador by way of

: licence fee by any licénsee. (whether present or future) of the Mortgaged Property (and
- the proceed'; thereof), . : ; o

(c)y = 'by way of ﬂxed charge all present and future amounts owmg to the Mortgagor in respect

of. service charge and sums payable in respect of services provided to any tenant or
payable in respect of insurance premiums. by any tenant (whether presont or future} of
the Mortgaged Property (ancf the proceeds thereof) e

(d) _ by way of fixad charge all present and future amounts owme to’ the Mortgagor by way'of
a © insurance claims in connectlon w1th the Mortgaged Pi Operty (and the proceeds thereof);

:(e}'_' ) 'by way of fixed charge all present and future amounts ewmg oF Wh]Ch may becdme owing

to the Mottgagor under any building; construction or development ¢ontract entered into
in connection: with the Morl:g,aoed Property or by virtue of the Mortgagor’s nghts under

_any retention or other trusts in connection Lherew1th whether or not any certificate as
tn the amant r{lrn i"\'\( l’v:u:n‘\ 1l:<;| 1ack 1(\ |nqnar‘f tharsaf (-.xru-f H-un nw—u—nnrlc thn»—nnf\

{f) . by way of fixed charge all present and future book arid other debts ather manetary claims
and cheses in action owing or belonging to the Martgagor and arising in cannection with
the Mortgaged Property or any business at any time carried on thereat (insafar as not
charged by 4.3(a} - 4.3(e) inclusive) (including without limitation any ground rents, rent
charges, rent. deposits, purchase deposits,. dilapidations and monies payable (o the

N Mortgagor: pursuant to any Enfranchrsmg Lemslatlon) (and in each  case the proceeds
e thereof) and : ; .

' "(g) L : by way of flmtlng charoe all the Mortgaged Chattels

" The Mortgagor with ful title guarantee assigns (o the Bank the goodwull of the business (1f any) now or

at any time héreafter carried on by the Mortgaeor at the Mortdgaged Pioperty and the full benefit of
the Mortgaged Licences (if any) and also the full right to recover and receive all compensation which
may at any time become payable to the Mortgagor by virtue of the Licensing Act 2003 or any other

~statutory enactiment, subject to re-assignment ugon payment of alt the Secured Obligations.

46
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[:n:!jl . bTim bl‘U}I(\l"UrI(J:’rH wiih fidi ririe aaizrnr\rna :’cciﬂnc én rhr.s Kanic tha Hmnan' ‘of nlf‘ ‘gr‘;m':nl_m‘ .
~oor covcnants by any surety or surettes of any of the lessee’s obligations under any existing -
lease or underlease of the Mortgaged Property; subject to re- asszgnment upon payment a f .

all the Securccl Obhgatlons ) ’ :

. (b) : The Morteaoor sha {at any time 1f and when requured By the Bank execute to the Bank or’

~as’thie Bank shalt direct an assignment or ‘assigniments of the benefit of all guarantees or

~ coveniants by any strety or sureties of ani of the. lessee’s obligations under any lease or
“ underlease  of - the Mortgaged. Property. hereafter - granted: to - secie. the: Secured .
" Obligations, such assigriments to be préparéd by or on behalf of the Bank at the cost of

_ reqmre

thro Lhe Mortaagor (by virtie of an estate or mterest in the Mortaaoed Property) is or becomes )

entitled to a share or shares in any company connected w1th the Moutgaged Property

(a) - the Mortgagor w1th full tltle guarantee charoes by way of ﬁxed c:harge the entntlement to
S such ‘share’ or “sharés; “and stich share or shares when issted and all rights, benefits and .

advantages at any time arising in respect of the same- (Héreinafter catted the “Share(s)”) . -

as a contmumg securlty for the payment to the Bank of the Secured Obhgatrons and

' ; (5) : ”'sub]ect (0 the nghts of the holder(s) for the_t:me'bemruK of any Prror Mortgaoe( ), the

- Mortgagor shall (if the Bank so requires) transfer the Share(s) to the Bank or as the Bank. .
. hall dnect and shall deposn the certlflcate(s) retatlno to the Share( ) with the Bank_ _

the. Morts’agor and to contam 1ll such clauscs for the- benef}t of the Bank as-the- Bank may-« e —
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" The Mortgigor with full title guar'antee 'as's.i'gns" o the B'a.'nlc_the Intellectual Property Rights that arise .

in connection with the business (if any) now or at any time hereafter carried on by the Mortgagor at
the Mortgaged Property, subject to re-assignment on payment of all the Secured Obligations.

If there are two or more partres compnsed in the expressron “the “Morlrragor" each of such parLres:

. with full title guarantee hereby charges and assigns all such’ party‘s estate, rights, title and interest in

the Mortgaged Assets to secure paymoht of the Secured 0bligat10ns

The security hereby constrtuted shall extend to all beneﬁcral mterests of the Mortgagor in the

Mortgaged Assets and to ahy proceeds of sale or other reallsatlon thereof or of any part thereof.

.Paragzaph 14 of Schedule B1 to the lnsolvoncy Act 1986 shall apply to the fleating charge created by

this Mortgage.

The Mortgagor represeats and warrants that, at'the'date Lha't the' Mor'tgagor executes this Mortgage.,
the Mortpagor has made full dzsclosure in wntmg to the Bank of

“{a) . any mformatlon relatlno to each part of thc Mor tr!aged Assets and each right held by any

other person in relation to any part of the Mortgaged Assets which, in each case, would
be material to the Bank in relation to the appropriateness or adequacy of any part of the
* Mortgaged Assets as security for the Secured Obligations; and. -

(h) each matter in respect of whlch the Bank has requested information from the Mortgagor
' in connection wrth this Mortgage

REST‘RICTIONS AND WARRANTIES

. The Martgagor shall not without the p_rior_ yfrltteh conSent of the Bank: =~

(a) sell, assign, license, sub-license, discount, tactor or otherwise dispose of or deal in any
cther way with, the Mortgaged Assets (other than the Mortgaged Chattels) subject as
provided in clause 5.5 (a);

' by . . sell or otherwise: drspose'of all or any” part of the Meortgaged Chaltels except by way of

sale, assrgnment l|cence or sub licence in the ordmary course of business,

e {c) - A create or permrt to subsrst or arise any mortgage debenture hypothecation, charge,

assignment hy. way of security, pledge or lien or any other encumbrance or security
whatsoever (other than the Prror Mortgage(s)-and a lien over any Chattels arising by.
operation of law in the ordinary course of the Mortgagor’s business as conducted during
the 12 menths preceding the date when the lien first came into existence) over all or any
part of the Mortgaged Assets; or

(dy .+ "enter rnto any contractual or other agreement ot arrangement which has or may have an
- economic effect similar or analogous to any such encumbrance or security as would be.
Tl prohlbated by sub clause 5 1 (c) . :

N ’ The Mortgagor hereby requests Lhe (href Lancl Registrar to register the followma |estr1ctlon an the_ '
Proprretorthp Regrstex of any reorstered land formmg part of the Mortdaeed Property: :

" No drsposrtron of the regrstered estate by the propnetor of the regrstered cstate or by the proprletar
. -of any registered charde is to be reolstered without a written consent signed by the proprietor for the
. tirme being of the charce dated R TRENEENE | favour of Lloyds TSB Bank ptc referred to in tho '

Charges Rcmster

‘The Mortgagor repre’sehts and wafrants to the Bank, and Aso’that”’each such. representaticn ‘and

watranty shall be deemed to be repeated on each day durmg the continuance of this security, that, -

- except to the extent drsclosed by the Mortgagor to the Bank in wntmg prlor to the date hereof

i (a) o o thc Mortgaoor has not made any clcctlon pursuant to paragraph 2 of schedule 10 to the

aluc Addcd Tax AcL 1994 in relatlon to'or affectmg any part of the Mortgaged Property,




5.4

5.5 .

5.1

ey = s far as the M'orté‘f'agdr is aware after making due and careful eniquiry the charges and’

- assignments contained in clause 4 do not infringe any mtelleclual property rlghts whether :
- 'reglstercd o unreglstered whatsoever, : : . A . .

€y, -~ ng. Sircumstances. have occurrocl dunnu ‘the Mortﬂapors ownershrp of. the Mortgaoed_ .

c " Propefty. and,sc: “far as the Mortvapor is aware after making due and careful enquiry no .
circumstances ‘occurred before the! Mortgagor 5- ownership of the- Mortgaged Property
which have led or could lead to a competent autharity or a third party taking any action’
or making-a claim under any Envirenimeatal Law {including the requirement ta clean up or
remedy in any other way any contaminated- part of thé environment or the revocation,
suspension, variation or non-renewat of any Environmental Licence) or which have led or
could lead to the Mortgagor having Lo takc actlon to avert the possrbzl ity of any such
action or claim; and - S

(d) L tho Mortcavor is solely ancl bonefmally mterestcd m the Mortgaged Assets

The Mortgagor shail not make or revoke such an electron as is refelred to in sub clause 5.3(a) in
relaticn to any part of the Mortgaged. Property without the Bank's prior written consent or unless the

Bank requests the Mortgager ta do so, in which cdse the Mortgagor shall immediately make or revoke

(as Lhe case may be) such an election in relation té any part of the Mortgaged Property that the Bank
considers approgriate and give valid notification of it to H.M. Reveriue and Customs.

{a) -+ Sub-clause 5. 1(a) shail not prevent the Mortgagor wrthout such consent as is referred to
: in that clause collecting:

(i} the rents, fees, service charges, 'sunis-, déposits or gther amounts referred to
in'sub-clause 4.2 or the proceeds thereof; or

iy, “the proceeds of the book and other debts; monetary claims and choses in
) action, rentals or other payments referred fo'in sub-clause 4.3,

in the ordinary course of busingss and paying the same into the Mortdagor's account(s)

with the Banl in accordance withi sub-clause 5.5¢(h).. Where the Bark makes a payment

at the request of the Mortgagor which is debited to any account with the Bank which is

.. for the time being in credit, the Bank shail be taken to have given any necessary consent

“ for the purposesof clause 5.1(a) to:such payment unless such payment was made as a
- result of some mrsLake of fact on Lhe parL of Lhe Bank

: (bn) R ’The Mortgapor sha{l pay into 1ts accolnt or accounts wrth the Bank:

(iy - the rents, fees, service chardes, sums, deposns and other amounts referlcd
S toinsub- clause 4.2 and the proceeds thereof; and

o iy 7 the proceeds of ‘the book and ‘othér deébts, monetary claims and choses in
: acUon rcntals and other payments referred to in sub clause 4.3,

prowded that (where re[evant) ‘the Bank- shall be: deemed Lo receive the rentals and
other amounts referréd to in sub-cladses 4.2 and 4.3 (a}, (b), (€),{d) and (f) pursuant to

e charsﬁes over thc Mor tvaged Property -QU-as mortgagce in- possessron

ey The Mortgagor clcclares that a{l such proceeds ecaived o obtamed by the Mortuagor or

on the- Mortgagor’s behalf but which are not so paid of transferred inta that account or
accounts shall be received and held by the Mortgagor on tr ust for thé Bank.

" FURTHER ASSURANCE

The Morwagor shalt at any tlme if and when requlred by the Bank execute and deiwer to the Bank or
as the Bank' shall direct such firther legal or other: asswnments, ‘mortgages; securities, charges,

" ~agreements and ather legal doclmentation: as’ the: Bank ‘shall’ reqmre of. and on all or any of the™
‘- Mortgaged: Assets’ to’ secure payment ‘GF the Sécurad: Obligations, * Such -assignmients,. mortgages,
‘sectirities, charges agreements or other legal documentation shall - be prepared by or on behalf of the

Rank at the cost of the Mortgagor and shall contain all such clauses for the benefit of the Bank as the -
Bank may reqmre ;ncluchng without hmltatmn if so requrred by the Bank, in the case of a mortgage or
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the assignment or fixed charge-respectively contained therein and not pursuant to the



- or providing managenient or other: services in connection therewith or for’
any: other purpose or function which ‘may be regarded as necessary or -
-appropriate by.such receiver from time to time;

(i)~ * arrange for such subsidiary or subsidiaries €o trade or cease to trade as stch.
receiver may lhmk flt from time to time; ancl

iy arrange for the purchase lease, llcence or EquLﬂSlthI‘l of the Mortgaged .
' Assets and the Chattels by such subsidiary or subsidiaries on a basis whereby .
the consideration may be cash, shares, debentures, {oan stock, convertible
lcan stock or other-securities, shares of profits or sums calculated by
reference. to- profits. or turnover, rovalties, licence fees or otherwise
howsoever and whether ar not secured on the assets of the subsidiary or
subsidiaries,- and whether or not such consideration is payable or receivable
“ira lump sum or by instalments spread over such period as such receiver
may think fit;

{(h). " take any proceeclings in re[atmn to the Mortgaged Assets in the name of the Mortgagor or
otherwise as may seem expedient, including (withcut prejudice to the generality of the
foregoing) proceedings for the CO”ECUOH of rent in. arrears at the date of his
appointment; . . .

0]  enter into any agreement or make any arrangement or comgromise as such receiver shall
L think expedlent in respect of the Mortﬂaged Assets or the Chattels

(i) exercise the Morlpagor S rwhts uncler any rent réview clause in respect of the Mortgaged
Property or grant or apply for any new or extended tenancy thereof;

ey 'make and’ ef’rect repa1rs ‘toand” renowals and wnprovements “of Lhe Mortgaged Chattels;
(0. : insure the Mortgaged Assets and the Chattels and/or mamtam or renew any insurances of

the same on such terms as such recewer shall think ﬁt or as the Bank shall from time to
time d1rect

(m) " .. appeint managers, agents, officers and employees for any of the aforesaid purposes at
© such salaries and for such periods as such receiver may determine and dismiss any of the

o same; , o
(n) . adopt any contracts of employment entered into’ between the Mortgager and any of its

employees with such variations to the contract as such receiver may think fit and dismiss
any such employees, :

(o) ;  : :rause the Morlgagor to grant such powers of attorncy or appomL agents (for any of the
aforesaid purposes) as such receiver may from time to time think expédient;

o ‘(p') . code all such things as may be lhought necessary for the manaocmcnt of the affarrs, .
L -0+ - business and property of the Mortgaeor ‘

"(q) > 'grant, vary and release easements and other rxghl.s over (the) Mortgaoed Property and- -
1 impose, vary or release covenants affécting the Mortdaged Property and agree that the
Mor toaged Property may be sub]ect to any easements or covenants ’

('r)" ' ¥ purchase any freehold and leasehold propertles and other cap|tal assets |f such receiver _
) considers it would be conducive te realisation of the Bank’s security to do so; and

S (s) do all such other acts and things as may from time (o time be considered hy such receiver
' to be incidental or conducive to any of the matters or powers aforesaid or otherwise
incidental or conducive to the realisation of the Bank s security or the exercise of his

functions as recewer .

9.4 '_ " Sub- sectlon 109(8) of the Law of Property Act 1925 shall not apply and all money recewed by such
e receiver shall (subject i relatlon to each paragraph below to any clalms having priority to the matter
thereln descnbed) be apphed T .

(ay ... hrst in paymenl of hlS remuneratmn and Lhe costs of rea lsatron mcludmg all costs and
: expenses of or mcrdental to any exer(:lse of any power hereby conferred;
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by secoridly - {if stch receiver thiiks fit, but not otherwise) in or towards payment of all o

. any of the matters referred to in paragraphs (1), (i}, (iii) and (iv) of Sub-section 109(8) of
the Law of Propel ty Act 192J as he m hls absolute dlscrehon shall decide; and

(c). tlnrclly in'or Lowards sausﬁmon of the Secured Oblmabons

Any such receiver shall at all tlmes and for all purpo,es bc deemed to bé the agent of tne Mortgagor
wh1ch alone sha be respon:nble for his acts or defaults and for his remuneration. ’

Any such receiver sha | be enutled to remuneratron for h:s services and the services of his firm at a

rate or rates or in an amount or amaounts as may froim time to time be agreed between the Bank and
such. receiver or (in defauly of agreement) as may be:appropriate to the work and responsibitities
involved upon the basis of charging from time to time adopted by such receiver in accordance with

~ the current practice of such receiver ar his firm dnd without in either such case being limited by the .

maximum rate specified in Section 109{(6) of the Law-of Property Act 1925.

If the Bank shall appoint morg than one receiver the powers given to a receiver hereby and by séatute

- shall be exercisable by all or any one or more of such recelvers and any reference in this Mortgage to

“recewer” shall be’ construed ac:cordlngly

The powers conferred by this clause 9 shall be in a(l(llllon to all powers given by statute to the Bank

or ko am; r\lr‘!’\ vne—numr

Only money ‘actuatly pa1d by SUC h receiver to the Bank shall be capab[e of being applied by the Bank
in or lowards satisfaction of the Secured Ohlldatmns .

PROTECTION QF THIRD PARTIES

“No person (each a "Third Party" including any instirer, assurer, purchaser or security holder) dealing

with the Bank or any receiver appomtec! by it or their respectwe employees and agents need enquire:

'(a)" whether any nght exercmeci or purported to be exercnsed by the Bank, such receiver or
their respective employees and agents, has become exe:msable, or

_3 (b}'_' S whethet any of the' Secured Obllgatlons are due or |emams outslandmg, or

) o Cas to the. propuety or rovuldnty of anythmﬂ done (lncludmg any sale, doalm.o or

application of ‘money paid, ramd or borrowed) by the Bank, such receiver or the!r
respect ve employees and agents :

’ 'Each of tnose thmgs shall (as between the Thm:l Party oh the one hand arid the ‘Bank or any recmver'

nnr\mmarl n\r |r or Ihmlr‘ r.m:pn Inim nvnﬂlf\unnc or nnnnrr on the nﬁ-hnr h'\nrl} [o%o) """‘(T’.c‘d ‘o hn.

. exemsable, due outstanding, proper, ;coular and withm the terms of this Mortgage (as the case may
o be) and be fuily vallcl and effectwe : .

o Al the protect1ons to purchascrs contained in Sections 104 and 107 of the Law of Property Act 1925

and to persons contained in Section 42(3) of the Insolvcncy ACt 1986 apply to each Third Party.

, ﬂ,i:iThe Bank 'my recewer '1pp01nted by 1t and thelr respectlve employees and agents may gwe recerpts C
U tocany Thlrci Party. The, Mortgagor: agrees that-each réceipt shall’be an absolute and conclusive

discharge to ‘stich Third Party: and shalt relieve: stch’ Third Party of ‘any obligations to see to the

'---apphcatmn of-any-assafs- pud “Qr- Lransferrcd to-or- by Lhe durectlon -of - the-Bank, - such-recaiver; .
: _'employee or apent PR . . : :

eCOVENANTS

) The Mo_rtgago_r shall‘: _

(8} - cultivate  and manage  any . Agriciltural ~"'L“a'nd* in " a gocd and
: ploper and husbandlike manner, - :

' (b) R pay thc rent and othor outgomgs reserved oF payable Under any lease under which the
Mortgaged Property is held by the Mortoago_rand any rent-charge or other outdoing

‘charged upon the Mortgaged Propérty, and produce to the Bank on dermand z any receipt.
- for. such: paymcnt, and’ further: perform™ arid- observe. all- covenants, régulations and -
as’rcements on the part of the lessee and COﬂ(ilthl'lS conhmed in any such lease, R
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" comply with alt covenants, restrictions, requirements, provisions, conditions, laws and

regulations affecting the Mortgaged Property (including the use and enjoyment of it);

- comply with al( relevant ll'cenceé_s'—,"consen'ts;'per'rn'i'ssi‘dns"and conditions from time o time .
granted or imposed by the Planning Acts and not without the prior written consent of the .-

Bank give any undertaking to ¢r enter into any agreement with any relevant plannms:; :
authority affecting the Morldaoed Property, -1 e '

" not make ot corisent ta the makmg of any appltcatlon for planmng permwsron or any -
- other application under the Planning Acts affecting the Mortgaged Property untess either -
- the Bank has consented in writing to such: application being made or a copy of the

proposed application has been sent to the Bank at least one month before the date of the”
appllcatton and the Bank has ralsed no objectlon to the makmg of the apphcatlon,

: forth|th upon recelpl of any permlssmn, notlce, order, proposal or recommendatlon

given or issued by any competent planning authority to the owner or occupier of the
Mortgaged Property or any notice under Section 146 of the Law of Property Act 1925 or
other\mse from any superior landlord of the Mortgagod Property, forward the same or a

true copy thereof to the Bank, L

not (|Cm0|i‘3h or :cmove 'my part of the Mortpagcd Properly nor sever or remove from the

Mortgaged Property any trade or other fixtures or fixed ptant and machinery for the time
being thereon except for the purpose of renewing or replacing the same by trade or other
fixtures or fixed plant and machinery of equal or greater value;

permit the Bank or its agents at any time to enter upon the Mertgaged Property for the
purpose of . establishing - whether or not the Mortgagor is complying fully with its
obUgallons under thls Mort age or uf mspectmp thc Mortpaged Assels

not do or cause’ or permlt to be done or omlt to do anythmg which may in any way
depreciate jeopardise or otherwise prejudice the value to the Bank or marketability of

the securlt/ hereby created by this Mortgage or of the Mortgaged Property;

not (WIthout the prror wrztten consent of the Bank) incur any expenditure or llablhtms of
an exceptionat or unusual nature (including without limitation any expense in carrying out’

- rany development purstant to @ planning permission’ unless a copy of the relevant planning:
' permission has been sent ‘tothe'Bank at least one month before the date of
. commenceimient - of such development and the Bank has raised no objection to such

’ development) o : . .

- noufy the Bank 1mmed1ately on the occurrence of an Insolvency Event
whmc thc Mortgaged Propcrty is held under a lease

Ey (1) S nolxry the Bani forthwnh if the Mortgaged Property becomes sub]cct to an.

». . Estate Management Scheme pursuant to Chapter IV of Part | of the Leasehold
. Reform; Housing and Urban Development Act 1993, and provide a copy of the
N scheme deed as approved by the relevant loasehold valuation trlbunal :

N '(ii):'vi' : - 'notlfy the. Bank before exercising (whether lndmdually or collectwely with o

others) any- right conferred: iipon: the Mortgagor in relation to the Mortgaged. "

Property by. Enfrarichising . Legislation - and. supply to the Bank such: .-

e . information- as it may reasonably requxre in relatton to the exercise of such
rwht . . O .

Gil). . 7 ot witho'ut theprior written consent of the Ba’nk"agree the terms of any -
new lease of the Mortgaged Property (with or without any further property)

to be granted to the Mortoagor pursuant to any Enfranchising Lec’lslatlon or. .

) otherwase, N . . . L

'_ (ivj' _': :1f as a result of the exercise of any rights- conferred by Enfranch1s1ng-

. Legislation ™ or otherwise  the freehold : intersst of any  intermediate
.. reversionary intérest in the Mortgaged Property becomes vested in a third
" party oré behalf of the Mortgagor: (with or without others), forthwith supply.

- to the Bank particutars-of such third party and (where such third party is a;
" body corporatey details of any shares therein to be issued to the Mortgagor,
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R (LT A ""serve such fotices i such

g and. delwer the share cert1f1cate m lespect themof (@ the Bank whon
:recelved and L e .

Wy Coab its Gy cost hke such further action as tho Bank may require in reldtion
EURR ¢ Lhe securlty <Jranted hy l'_h]s Mortﬂade,

where the Mortcaged Property or any part of IL rs or (w1Lhout prejudice to clause 8)
becomes subject to any Lenancy )

{) forththh notlfy the Bank or” recelpt of (and prov:dc to the Bank a copy of)
. any notices received from any tenant of the Mortgaged Property pursuant to
Lhe prowsmns of any Enfranchlsmg Leglslatlon

(h) B not serve upon any Lenant of the Mortgaded Property a notice pursuanL to

. the provisions of any Enfrancmsmd LeUISlatIOI’l unless the Bank has cansented
- in wntmd thereto, el S

rm and take such other steps as the Bank may
" reasonably réquire follawing the éxercise by any tenant of the Mortgaged
Property of any right‘s aris:’ng under Enfr’an’chising Legistation;

~o P, Al ,.'
toonler nle-any- ua<(_’s...

- Mortgaged Property pursuant. o or i consequence of the operation of any
Enfranchising Legislation unless the Bank has consented in writing thereto;
and

".-.,-.‘ [mmrm bm tomont of the
L.rv (‘LI.J\. s ui J’ Laiieigrn sra e

{(v): - .. not enter into any agreement pursuant to or in consequence of the operation
Lo of any Enfranchising Legislation to transfer te any person or persons the
Mortgagor’s interest in the Mortgaged Property subject to' this Mortgage
" unless the Bank has consented in writing thereto and (if such consent be
" given or be- deemed to be given ‘as heremaﬂ:er provided) to provide ta the

Bank such information in: respect of any stich transfer and its terms (including
the 1dent|ty of the transferees) as the Bank mdy ledsonably requnro :

e plOVIdE‘d LhaL in all cases in th;s sub- clauso (m) where Lhe Bank’s consent in wrmng is
L required. before the Mortgagor may take furthér action the Bank’s consent te such action.
oo shiall be 'deemetd Lo be eranted if the Bank has' not raised any objection to such action-
w0 withins one month of the date 'of the relevant’ reguést to the Bank for such consent.

Provided that the Mortgagor must at alt times use its bést endeavours {and at no cost to
the Bank) te obtain the maximum compensationt permitted under the relevant
Enfranchising Legislation from any person or persons exercising any. rights under such

Paotalatdo. .
RIS,

if any notice (whether agréed or unilateral) is registered against the title of all o part of
the Mortgaged Property,. give to the Banic full partlculars of the circumstances relating to

" stich registration” and;. if such. notice*shall: have been registered i order to protect a

“purparted intérest the creation of which s contrary to the obligations of the Mortgagor
Lrunderthis Mortgage, immeédiately at the Mortgagors expense take such steps as the Bank
e requwes to ensuro thaL tho notlce lS WILhdxawn or cancelled; and ) :

; vlf Lhe Bank 50 eanros deposu w1th thc Bank "md the 8-mk durmcj the contmuance of. .
tititled:to.hold-and retain (unless. held. by.-the.holdars for the ime. o .

this Mortgage. shatl be e
being of a: Priot Moll.gaoo) alt dedds and documents of title relating to the Mortgaged.
Property D L . )

12 REPAERAND INSURANCE o

121 VL The Mortgagor shal[
' (a) o keep the Mormaped Assets ina good staLe of repalr

by
R the time’ being): approvied. by, the Banic - (making such amendments thereta as the Bank
Cmay from time. Lo time reqmre) agamst [oss or ddmage by fire, by Lerrorist damage and _
by stichother risks and contirigencies as may “from time to time be required by the Bank
- in their, full refnstatement value for the time being in the joint names of the Mortgagor .

O UAQ200N - 11709

1nsure and keep lnsured Lhe Mo; Lgaded AsscLs W|th reputahle msurors and on terms (for
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'and the B-mk or Wlth the mterest of the Bank endorsed on the pohcy or pohmes or noted
as the Bank may requrre . B S

ey o -"(unless deposated w1th the holder(s) for the tlme bemg of the Prior MorLdage( ), or unless
~ . the insurance to which such policy or policies relate and which was approved by the Bank

was effected by a landlord with the respective interests of the Mortgagor and the Bank.

endorsed or noted therecn), deposit the relevant policy or policies with the Bank;

.(cJ') S d(lly pay all premiums and sum‘s:piéﬂrab[e in relation to such insurance and p'l"'oc'Juce the
© receipts therefor to the Bank within seven days of their becoming due and payable; and

() ensure that the relevant policy or policies remain valid at all times.
Liga '

“{ay . ¢ - If default shalt at any time be made by the Mortgagor in keeping the Mortgaged Assets or
any part thereof in a good state of repair, or in effecting or keeping up any such
insurance, or in paying any rent or other outgeoings or dilapidations or in producing to the
Bank any such policy or receipt or; where the Mortgaged Property is or includes
Agricultural Land, in cultivating or managing the same or any part thereof in a good and
proper and husbandlike manner, it shall be lawful for but not ohligatory on the Bank (as
the case may require) to repair and maintain or cultivate and manage the same with
power to entér the Mortgaged Property for that: purpese or ta pay such rent and other
outgoings ang dilapidations or to effect or renew any such insurance as aforesaid as the

- Bank shall think fit, and any sums paid by the Bank for any such purpose shall be
repayablé by the Mortgagor to the Bank on demand with interest computed and payabte
as provided in clauses 2 and 3 from the date of payment by the Bank as aforesaid, and
pending payment shall be secured hereby, !

(D Al money which may at any time be received or receivable under any such policies of
: ~ . insUrance {or any ather insurances covering any of the Mortgaged Assets) shall be held in
"1 trust for the Bank and (at the Bank’s option) the Mortgagor shalt pay such money to the
* Bank or shall apply the same in r‘eplacing‘, restoring or reinstating the buildings, fixtures
and assets destroyed cr damaged.

S Ik /\ny sum paid by the Sank to the lessor of any lease under which the Mortgaged Proper‘ty is het {or
Coe T runder, any superior (ease). in settlement. of - any claim; made by the lessor for any rent or cther

shall be: deemed o bea payment property made under the terms of clause 12.2(a) (whether or not
- actually due ta the tessor and whether or not disputed by the Mcrtgagor) provided that such payment

' _-_"prcceedmgs for forfe1ture, or otherWIse for the purpose of preserviag or enforcing the sectirity hereby.
created , Cn

. 'The Mortgagor authorlses the Bank in the Mortgaoor s riame and an the Mortgaoor s behalf ta make o

“dnd toadmit, compro:mse or seltle such clalm or any liability relating to any such claim or any
potentiat claim. .

L 1"2'.51;", vvv"‘:;vahe Mortpagor also atrthonsos the Bank to receive any amounts payabtc or reccwed in rcspect of 'my._..'
Lonoe s D instiranice policy or ¢laim under any insurance’ poticy: relating to the Mortgaged Assets and to give a
B good dlschare‘e to the insurer in respect of such amounts

' O = P MORTGAGED LICENCES
e 13,170 g The. Mortgagor 'ahaLl at, 1ts own expense obtaln and mamtam all lzcences, permits consents and
. “authorisations reqtnred in. connectxon W1th any busmess at any time carried on at the Mortgaged
i Property : ® S X .
13.2- If any Mortgaved L1cenr_es are he{cl in COI’]I’ICCUOH wuth any busmess at any time carrled on aL the'

Mortgaged ProperLy, the followmc shall appiy

(a) S the Mortgagor shatl at. its own expense conform Lo atl orders reguldtxons and notices
: " made by the licensing authority, the licensing justices or any other authority concerning
the Mortgaged Assets and the said business, and apply for and use its best endeavours to
obtain’ whenever necessary proper renewals or regrants of the Mortgaged Licences, and |

- otitgoings or dllapldatmns reserved or' payablé or. alleged to be reserved or payable uader the lease -~ °

Cwas ‘madde by the Bank it good: faith far the’ purpose of avoiding, compromising or terminating any _

“.any claim against the insurer ‘under any part-of dny insurance policy relating to the Mertgaged Assets o
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L shall not surrender abandon or tr ‘msfer td any person any cf the Mortoaded Licences or -
© remdve the samie or any of them to adi other premises ordo or permit any act or thing
whereby the renewal of any such licefices may be refused or discontinued or whereby the‘_' :
" said busingss o the geodwill theraof « or the letting or sale of the Mortgaged Property may
- be prejudicially affected; and shall upon demand by or én- behalf of the Bank deliver to
“the Bank or as the Bank shall direct the Mortgaged Licences and give, do and execute all
notices, acts, instruments and things i1e¢és's'a'ry- or convenient for transferrl‘ng the same or.
any of them to or vesting tfie same in" the Bank aor its nominee or nominees, or
“withdrawing from the books of H:M. Revénue and Customs the entry of the Mmtﬂagor as

- carrying’ on the busmess carried on upon Lhe Morldacrecl Property, :

b} - . all money rnccwecl by the Bank as compensatlon awarded in respect of the refusal of the
' © licensing authority, the ticensihg justices or any other authority concerning the Mortgaged -
Assets to renew the Mortgaged Licences or any of theim shall be applied hrst in payment’
of the costs ifcurred by the Bank under this Mortgage, secondly in or towards satisfaction
. of the cther. Secured Oblwatmns and sub]ect thereto shall' be held in trust for the
'_'Morlgdgor o L !

' (c'}” T the Mortgador shall forthwith upor the rece:pt of any orde; direction or notice from the
: ', licensing authority, the ticensing justices or any other authority affecting the Mortgaged
: Assets forward the same or a true copy ther‘e’of to‘ the'Bani'('

f(d)" . the Morlgagor further covendnts wrth the Bank in the manner foliowing:

(1') i the Mortdador Shall pay all chardes whlch rnay be lmposed in respect of the
- - Mortgaged Licences or any of them by virtue of the, the Licensing Act 2003
or any other statutory endctment; and in default the Bank or any receiver

may pay all such costs charpes and expenses

iy the Martgagor shall from tlme [ tzme at the lequest of the Bank endeavour
o Lo procure the. transfer of any of the Mortgaged Liceices which may be hetd
-y nominees’ on’ behalf of or in trist for the Mortgager to such other person
“or pérsons-as the Bank-may ‘approve: or- appomt and' shall not permit the-
E transfer of such lcences to any person or persons net dpproved by the Bank;

{diiy the. Mortgaﬁor shall keep the Mo:tgaged Ucences and every renewal or'_
- s regrant thereof and any rnew licences granted ‘in respect ‘of the Mortgaged
o Assets insured: agamst forfeiture or véfusal to revew in the hame of the Bank.
- “fora suim and in an office to be approved by the Bank i writing, and shall .

. deposat the: Felevant policy or policies with the Bank and shall duty pay all
prermums and sums of money. payable for this purpose and produce the

,"Il‘.bLIULD LJJ‘LKL!VI LU Lll‘.. UGHI‘\ III\HI!K DCVCII l.lﬂYJ \.H LIICII UC\_U]IIIIIL ULH: ﬂ.ll\.l .

" payable. Ir the case of the Mortgagor making default in that behaif, the Bank

may pay all premiums and sums of money for effecting or keeplng in force
" thesaid insurance. If any other policies of insurance cover the Mortgaged -
S Licences: and/or their renewal or regrant as aforesaid, the Mortgagor shall’
" hold any sums received uidersuch pol1c1es in trust for the Bank and shall pay."
" the same to the Bank on demand .

(i) 'n‘ the Mortmged LlCQl’lCGS or any of them shall at’ any tirme’ be vestcd ifa)
Lo “riominee of the Mortgagor, the Mortgagor shall pracure that ail covenarits by .
,,,,,,, the: Mortgagor herem contamed shall be performed and fulflllecl by any such-. .

nominee; and C

v - ‘all sums, costs and expenses’ pand or mcurred by the Bank under the powers-.

: conferred by-this- clause shall be paid by the Mortgagor to the Bank on
demand with interest computed and payable as provided in clauses 2 and 3.
from the time or respectivé times of the same having been paid of. incurred -
by the Bank or the receiver as the case may be, and pendmg payment shall-
be secured hereby, and e : .

(@ . without hmltmg the generallty of clause 15 the power 0f attomey contamed in that .
- clause shail aulhortse the attorney or attomeys for and in the name of the Mdztgavor or
0tl1erw1so o : : e

T SRR SRR SIS R 17



charge on the Mortgaged Property, any such clauses as are contamed in any of the Bank 5 standard'-
© forms of mortgage from time to time. - : : B S :

6.2, . The Mortgagor shall at any time if and when requ;red by the Bank and at the Mortgador s cost crve_'_. o

‘notice to suich persons as the Bank may require of the assignments, mortgages and-charges hereby -
effected and any such further legal or other assignments, mortzages, securities, charges, agreements-
and other legal documentation, and shall take do or execule such steps, acts, deeds, documents and
things as the Bank may consider necessary or desirable to give effect to and procure the perfection, of
the security intended to be granted by this Mortgage or any such further iegat or other assignments,
. mortgages, securrtres charees, agreements or oLher legal document’rtlon

IR 'BANK § POWERS OF SALE AND LEASING

) -.7'.;

(a) . The powers and remedies conferred on martgagees by the Law of Property Act 1925 shail
' - apply to this Mortgade but without the restriction cn the exercise of the power of sale
imposed by Sections 103 of that Act and the statutory powers of leasing conferred on the
Bank shall be extended so as to authorise the Bank to lease and make agreements for
leases at a premium or otherwise and to accept surrenders of leases and grant options as
“the Bank shall think expedient; wrthout the- need to observe any of the provisions of

Sectlons 99 and 100 of the sald Act: !

O (o) I The Bank in exercrsmg lts statutory power of sale and any receiver appomted by the Bank
: in exercising his powers under this Mortgage shall be at tiberty to sell at such price and en
such terms and conditions as it or he in its or his sole discretion thinks fit, and shall not.

be under any duty or obli gatron to obtam the best or any particular price.

Cley NEIthC’[’ thie Bank for any such recewcr shall be hable to ‘the Morlpagor of dny othet
! . person for any (0ss,: damago “cost, -expense or liability which the Mortgagor or any such
persen. may: suffer. or incur-as & direct’ or- indirect: result. of the Bank exercising its
statutary power of sale, as hercby varied or extended, or such receiver exercising his
powers under thrs Mortgage -

7.2 fn favour of a purchaser the Secured Obhgatlons shall be deemed to have hecorno due on the day on
. which dernand for payment thereof is made by, the Bank and the statutory power of sale as hereby

" varied or eéxtended shall be exercisable from and after that date, wtnch date {without prejudice to . ‘

: the eqtntable right to redeem) shal[ be tho redcmptlon date s

[ R ’MORTGAGOR S POWERS or LEASING AND LICENSING

:The Mortgavor shall not wrthout the pl’lOT wrltten consent of the Bank, in retatron to any of thc." .
Mortgaged Property, SRR L . : ERITER ) o

fexorcrse lho stalutory pOWers and any other powers of leasm LeLtmg, enterlng mto: _
- agreements For leases or letlmgs and acceptmg Gr. agreemg to accept surrenders of R
leases or . e S : ‘ ERTRE

"; or 1ntcrest to occupy the Mortvaged Property, or

BN (o] RSP :v'amond of confer upon: any person any lease, tenancy, ltcence rlght or mterest to occupy
Douto T thesame or any part theveof or grant any licence or permlssron to assrgn unclerlet or, -
part with possessron of the same or any part thereof . .

S A _' 'APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER
B '9.1'_-- At any tirmie after Lhe Bank shall have demanded payment of any of Lhe Securecl Obhgatlons or the

. Mortgagor shall have requested it so to do.or'an insolvency Event:shall have occurred: {upor the
happening of which the security created by this Mortgage shall be immediately enforceable) the Bank

part wrth posscssxon of the Mortgaged Property or grant any leaae tenancy, hrence rrphL:; ’ . o

shall have power in writing under the hand of any official of the Bank. authon‘sed by the Bank from . ;"
o time Lo time,: or any: person- authorised by -any. such: official in writing: to appoint, any person or.

J v persoris: ag the Bank: thinks' fit' to be, ‘where so ‘entitted as referred to in sub clause 28.10, an
*:> administrator: or. foint: administrators or: sevetal admlnlstrators. or joink and several admrmstralors af’

‘the Martgagor:-or-altematively a receiver or joint receivers or several receivers or joint and ‘several.” -

recewers of the Mortrsaged Asscts to act in, the case of two ‘or more rccewors Jmntly, scverally or

A0 11106, et




' Jomtly and severally in felation to any part 01’ lhe Mortgasred Assets and HY the extent permlt'recl by-
law 51m1larly to remove any such receiver ancf to appomt another or others in hlS place.

D 9.2 UIF the Bank exclucles any part of the Mortdaaed A35ets from the appmntment pY: any’ receiver, the Bank_ R
: LR may subsequenlly extend that appomtment (or that of ar!y IECEIVEI replacmg such receiver) to such
': excluded parl of the Mortgacred Assets L :

9.3 Any such recewer at the cpsl of thc Mortgagor may, in the name of oron behalf of lhe Mortmgor or at
B - his option in the name of the Bank (but only with the specific appraval in writing of the Bank) or at his
option in his own: ndmie’ (and in- any- cdse: notwithstanding any- administration or lquidation of the
Mortgagor), do or omit to do anything which the Mortgager could do or omit to do in relation to the
Mortgaged Assets or the Chattels or any of therh and (in addition) may exercise in relation thereto all
ar any of the powers $pecified in Schédule 1 to the Ihsolvency Act 1986 (notwithstanding that such-
receiver may nét he a administrative recewer), and in palticulal (but without prOJudlce fo the
generallty of the fcuegomg) any such recewe: may

. (a): T deal with: {ake posscssmn of cultlvate, plléc':li,"éir'ad"gé't: in th‘e Mortgaged Assets or the
e - Chattels : . . SR :
¥ X (['J.}_.':.' - 'carry on, manage, develop ar dwersnfy or concur in carrylng on, managing, developing or

diversifying any busmess of the Martgagor at any time carried on by the Mortgagor at the
Mmfcwcsr\(f Drnnarr\; Anel far ’ln\l nf thase nnrnnt:pc vprr:n\h:x ratain ar j1ge any Chattale and
any. procceds books ar rocords of ‘such busmess and carry out or ccmplete (with or
- without modification) on the Mortgaged Property any -works of demelition, building,
© repair, canstruction, furmshmsf or any prOJecL or develOpment inn which the Mortgagor
was engaged - . L

{c). _ 'ralse or horrow any mbn’éy'from or incur any other liability to the Bark or any other
L person and on such terms as to interest or otherwise and with or without security as such -
- - receiver may think expedient, and so that any such security may, with the prior consent -
-+ “of the Bank; be ar'include a charge on the Morlgaged Assets ranking either in priority te
ar parn pdssu with or 1ftvr the secur;ty hereby crcatcd .

(dy . - . forthwith and W1tl1out the restriction 1mposed by Sectlon 103 of the Law of Property Act
w1925 sell; realise, dispose of or concur, in- selling, realising or disposing of (but where’
... necessary’ with the: leave: of the. Court) and wnthout the need to- oliserve any of the.
. provisions of Sections 99 and 100 of the said Act let or concr m lettmg or surrender or
Concur i surrcndcrwg or’ "ccc'pt Jurrcndcrs of lcasca or tcmncm “of all ar any part of the
Mortpagccl AJscts Lo .

() - , carry an/ sale, exchanve, 'féalisation’, 'dlspoéal lease, tenancy o surrender of the ‘

Y Stk mEEA By mmsmesanidian  Fedeefameine | nendamies Tasade
}l‘l\.‘t?agca ﬂ::‘:h.’ llll.'.) \..l\'..\-L IJ‘I \.un/\. llll“’ LrallSIcrrlllc aJJl:ll”l«. | \\.!.l.}lll:‘“ \Q.\.\.IIIK;

surrendering or accepting s renders in the riame and: on- b'ehal‘f‘ of the Mortgagor {of
other the estate owner) and so that covenants and contractial obtigations may be -

- granted in the name-of and: so as to bind the Mortgagor (or other the estate owner), so:
S fdr astsuch réceiver may ‘consider it necessary, appropriaté or expedient for the exercise:’

" of the powers conférred by this Mortdage so to-do. Any:stich sale, exchange, reatisation;
- dispesal; lease, tenancy or surrénder 'may be for cash, debentures or other obligatiors,

... shares, stack: or-other valuable considerationi and may be payable in a lump sum or by
i instalments ‘spread ovér such periad- as such: raceiver shall think fit; and- so. that any -
- consideration recelvecl OF renewablo stiall forthwith: be and become charged with the

ant; machinery and other fixtures may be severed. .
ses coritaining: them without' thie consent of the

Y 2y :
R Mortdador bemg obtamed lherelo, 3

(A o obLam (by ww of appllcatlon or otherwuso) any approval permlssmn ccnsent and lmence

© v (including “any - Envirorimental’ Licence, - planning. permission. and- building regulation.
approval), enter into and pcrform contracts and armnoements, purchase matenals and
incur any Lype of obllgatmn : ;

iy -promote the formatlon of a subsrdlary or subsxdlanes of the Mortgagor Wlth a
UL views koS ich:, submdlal’y or sub:ﬂchanes purchasirig;: leasing,  licensing - or
“otherwise acquiring interests inar thé use of the Nlortgaged Assets and the

g Chattels or Wlth a vsew to such subsncl:aly Qr submdmnes engagmg employees .
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iy o to assrgn “and transfer the Mortgaged Licences to any purchaser or purchasers_
o of the Mortgaaed Assets or to such other person or persons as the Bank shall
: dlrect ) , ) }

.- o aLtend before the relevant authorrtres ahd to s gn alt such rictices and

' other documents and to do all such other acts and things for and in the -
name, place and stead and on behaif of Lhe Mortgagor or otherwise in arder
to ‘obtain protection for, or the transfer of the Martgaged Licences to, such
purchaser or purchasers or other person cr persons as aforesaid, and to
appeal against any refusal by any authority in respect of any grant or
transfer or any renewal of any of the Mortgaged Licences or any order,
regulation or direction made by any authorrty in respect of the Mortgaged
Licences;. o )

iy - to sign al_l necessary 'noti'c'es 'enci"meke- alk necessary applications for the
purpose of obtaining the renewal, grant or regrant of any of the Mortgaged
Licences; and .

(iv) generally to exectite all such instruments and to give or sign all such notices
as the attorney shall think fit as fully and effectually to alt intents and
purposes whatsoever as the Mortgagor couid do personally.

14,0 ENVIRONMENTAL OBLIGATIONS " .
The Mortgagor shall:
(a) obtain all Environmental Licences ‘applica'ble to the Mortgaged A§set9 and any business of
i the Mortgagor carried on at the Mortgaged Property and comply wrth Lhe terms and
“canditions of the same, T

(b) C . cemply wrth all Envlronmental Laws applrcable to the Mortcaged Assets and any busrness

of the Mortgagor carried on at the Mortgaged Property and not permit a contravention of
the same;
Ly ‘notify the Bank. of ifie. receipt of and content of ‘ail claims, notices or other

" -communications in respect ‘of any alleged breach of any Environmental Law or the terms -
and conditions of any Envircnmental LICEHCE'Wthh may have a material adverse effect
on the market value of the Mortgaged Assets or on the value of any business carried on by

. the Mortgagor at the Mortgaged Property, and forthw:th take such steps as the Bank may‘.“‘ L

’ 'drrect to remedy or stop such alleged breach

¢ promptly pay a[l fees and other chalges in lespect ot’ any Enwronmentat Llcence
"'Mortgaged Property;”
B forthwrth notlfy the Bank of the |ecelpt of and the contents of any notrces or other

L communication *varying: or- suspending. any: Environmental Licence relating: to- the .
" ‘Mortgaged Assets or any business carried on by the Mortgagor at the Mortgaged Property

L any Enwronmenta chence s0 vaned or suspended

- ‘undertaken in. relation to the Mortgaged Assets or cmy busmess carried- on by the ‘
Mortgagar at the MorLﬂaoec Property, and . : : :

(gy © . payon demand rhe costs and’ expenses {mcluchng Value Addecl Tax) incurred by the Bank
o in commissioning environmental audits (which the Bank shall be entitled to do whenever

it thinks fit)' and shall permit the: Bank: and its ‘agents full and frée access to all the.

Mortgaged Assets for the purpases of such environmental audits. (Such costs and expenses

shalt hear interest from the date of demand computed and payable as provided in clauses

~2and 3 and pendmg payment shall be secured hcreby) : :

IRE .POWER oF ATI'ORNEY

1'5.1_ For the purpose of securme the p'ryment of thc Securch Oblmatlons and for securmg any’ proprretary"- _
i “interest which the Bank has in-any of the Mortgagcd Assets; the Mortgagor irrevocably appoints the -

- applicable to the Mortgaged x\ssets or any busmess carrled on by the Mortgagor at the o o

" and forthwith take such steps as the 8ank may direct to reinstate in futl force and effect.' - '

R 'vtorthwrth supply the 'Bank with' copres of any envnonmental reports, audlts or studles- o .'
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o Bank and the persens derwmc tltle unde; 1t and llS and thelr substxtutes ancl my recelver or receivefs

- I appointed undée this Mortgage (the “Attorney”} jointly’ and also severally tc be the Mortgagor’s true
and lawful attorney For the purposes aforesaid the Attdrney shall have the right to do anything which
the- Mortgagor may lawfully do-and all ‘the righits” and” powers ‘which may lawfilly he given to an-.
atLorney mcludmg, w=thonr ple] udlce to the gener’ll;ty of the foregolmJ . .

{a). o the' rwnt Lo do anyth:ng to: procuue or €ar|y out the pe:formance of the Mortgagor's
. obligations under this Morlgage ancl anthmg to facilitate the exercise of the Bank's -
rlghts under this MorLdade :

(b) N " the't lghL to actin ihe name of the Mor[gavor

€) the nght to detegate and sub-delegate any or all'of the rights of the Attorney; and
(d) E oo, the rlqht to smn execute, seal de{nrer and other\mse perfect:
(ij ' any documonts or mstruments wh1ch the Bank or any receiver may reguire

for perfecting the title of the Bank to the Mortgaged Assets or for vesting the
“same in the Bank, its nominees or any purchaser; and

Gy Cany further security documentation referred to in clause 6.

15.2 The Mortgagor ratifies and shall ratify everything done or purported ta be done by the Attorney.
16. INDEMNITY
16.1- The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed by it and their

. respective employeés and agonts {asa separate covenant wvth each such person indemnified}) agamst

(a). all ox1stmn and future rents, rates, taxes, dUtIE‘S Chal ges, “assessments and outgoings
: - how or alb any: time payable in respect of the Mortgdged Assets or: by the owner or
' 'occuprer thereof and .

by ~all costs, cla1m5 demands expenses, charges, ‘assessments, impositions, fines and sums
Lo eand: the consequences of dny proceedings. or: prosecutions arising directly or indirectly
.. fromrorin connoc’uon wrth any breach by the Mortgagor of- any law or oT any p;owsmn m‘

: tms Mortgage, . L : .

. in each case whether 1mposed by statute or otherwuse and whethor of the naLure o’r cdpztal of revenue
and even though of a wholly novel character. If any such: sums shall be paid by the Bank or any such
receiver or any of their respective émployees or agents, the same shall be paid by the Mortgagor on

.., demand witn inferesc computed and payable as provided. mr clavses Z andg $ from the tme or

‘respective times of thie same having been paid or incurred 'and'pendmg payment, shall be secured
hereby, but the Bank shatl not be deemed to have taken possesswn of the Mortgaged Assets by reason
of such paymenL '

”ereby agrees to mdemmfy ‘the Bank and any receiver dppointed by it~ and their
. 'respectwe employees and agents (as a separate covenant wnth each such person indemnified) against
" all lossi incurr ed m connectxon wuh .

ez

any Statement macre by the Mortgagor or on the Mortgagor's behalf in COHHE‘CLIOI’] with

R mlsleadlng, :

tb) o _ the Bank entcrmcs mto any ob{watlon w1th any pc-rson (whether or not the Mortgagor] at
: Lhe requesL of the Mortgaoor (or any persen pur portmg to be the Mortgagor);

(- '_ L any actualor proposed amendment supplement walver consent or release in relatlon to
_ th15 Mortpfage, : PRI RN

S (d) o ‘any stampmo or reg%stration of ths Mortgage or the serunty consututed by it; and o
ey ' any failure to recnster this Mort;’age in |espect of any Mor[gwed AsseLs where such

registration is reqmred in order to preserve the effectweness or prlorlty of the secunty
_ created by ih1s Mortcage, o AN . : . ; )
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" whether or mot any fault (inclu'din"g ne‘clrdence) car be attnbuted to the Bank ar’ dny receiver

appomted by it or thelr respecuve employees. and agents

' Thls mdemnrty does noL and shall not extend ta any loss to Lhe exlenl lhat

(a) .-~ - ln the case of any loss incurred by the Bank or lts employees or agents it arrses from the

Bank or its employees or agents acting cther than in good faith; or

(b)' in the case of any loss incurred by the receiver or his er'nployees or agenls it arises fromm
the receiver or his employees or agents acling other than in good faith; or

(©) © there is a prohrbltron apamst an mdemmly exiending to that loss under any law relatmg
- tothis lndemmty . L . . . ’

. NOTICE OF SUBSEQUENT CHARGES

If the Bank receives notice of any subseduent assignment, mortgage, security, charge or other interest
affecting the Mortgaged Assets, the Bank may open a new account. If the Bank does not open a new
account it shall nevertheless be treated as if it had done so at the time when it received such notice,
and as from that time all payments made to the Bank in respect of any of the Secured Qbligations
shall be credited or be treated as having beén credited to the new account and shall not operate to
reduce the amount of the Secured Obligations owing at the time when the Bank received the notice.

NOTICES AND DEMAN DS

 Without prejudrce to the provrsrons in clause I 2 (d)(w) any notice or demand by the Bank to or an the
Mortgagor shall be deemed to have been sufﬂcrently given or made if sent to the Mortdagor:

)t T by hand or prepard fetter post ta its reglste:ed Sifica o or 1ls address stated herein or its
actdress last known Lo the Bank; or .
(b} -+ by facsimile to the Mortgagor's last known facsrmale numbcr rclatmp to any suich address
- or office. . . . : .

lehout ptejudme to the provisions in clause 1. Z(d)(lv) any such notlce or demand given or made_

undc-r sub-clause 18 1 shatl be deemed to have been served on the Mortgagor:

Cfa) o at the t1me of delrvery to the address referred to in sub clausc 18. 1( ) if sent by hand

" (.B}i'-".f at the earller of the t|me of delwery or 10 00 am’ on Lhe day after postmg (or if the day :

after posting be a Sunday of any-other day upon which no delivery of letters is scheduled. .
Lo be made, al the earlier of the time of delivery or 10.00 am on the next succeeding day
oon whlch delwew of letters is scheduled to be made), lf senL by prepaid letter post; B

-':ar tho time of transmlss:on, 1f sent by facsrmlle (and a ﬁcsrmllc shall be deemed to have
.~ been transmitted if it appears to the sender to have been LransrmLLed from a machme. :
Wthh is apparcntly in workmsﬂ order) or. : . I '

L "on the exp|ry of 72 Rours from the trme of despatch in any other case

'Serwce of any cla1m form may be made on the Mortgagor in’ the manner descrlbecl in sub clause
~18.1{a); ih the event of a claim bemg fssued in. relatron to thls Mortc!age and shall be deemed ta

constitute good service,

Any notice or co’mm(rniéatien 're'qu'ired to be served by lhe Mortgagor on “the'a'an'k dnder the terms of
this Mortgage shall be in writing and deliverec by hand or sent by recorded delivery to the Bank at the

¢ Bank’s address stated heiein (of at such other address as may be notified in writing by the Bank to the

Mortgagor for this purpose) and wilt be effective only when actually received by the Bank. Any notice-

“ gr communication must also be marked for the attention of such ofﬂcral (if- any) as the Bank may for

tho ume bemg have notrﬁed to the Mmrgagor n wntmg

The Bank may at any time. at its sole drscretron and WIth ar wrthout notrce 0 the Mortoagor elecL to
oo convert all or any part ‘of any stim received by the Bank pursuant to-this Mortgage (in whole or in part}
“into the currency or currency unit or currencies or currency units of ‘the whole or any part of the

L 2tof28



Secured Obligations (deductirig from the proceads of the conversicn any currency premium or other
expense), and the rate of excharige- shalt be the Bank’s spot rate for selling the currency or currency
unit or currencies or currency units of the Secured Qbligations or relevant part thereof for the
currency or currency unit of the surft recetved by the Baik undei this Mortgage at ér about 11.00 am
in London on the date that the Bank exercises its right of conversion under this Mortgage, The Bank
may take any such action as may be necessary for thlS purpose mcludmg without Umitaticn opening
acldltlonal accounts . . .

200 PAYMENTS AND COSTS:

20.% Ef al any tlme the currency in whuch al l ar dny pdrt of the Securecl Oblw“lhons is dendminated is, is
.. due to be or has been converted into the euro or any ather currency as a result of a change in law or
by agreément between the Bank and the relevant obligor, then the Bank may in its sole discretion
direct that all or any of the Secured Oblrgatrons shall be parcl in the euro or such other currency or in
any currency unit. S

202 .- The Bank may apply, allocate or appmprlatc the whole or any part of any payment: made by the
- T "Mortgador under this Mortgage or any moriey recewed by the Bank under any guarantee, indemnity or
v third party security or from any’ liquidator, receiver or administrator of the Mortgagor or from the
" proceeds of realisation of the Mortgaged Assets or any part. theieof to such part or parts of the
Secured Obligations (or as the Bank may otherwise be’ entitled to apply, allocate or appropriate such
- monevl as the Bank may in itg :nle ciscration l'hmk flt l'n Ihp e-nnrn m(rl(lqmn af any right af the

Morldador to do so. : :

20.3 It arty payment made by or on bekaif of the Bank under this Mortgage includés an amount in respect of
- Value Added Tax, or if any payment due to the Bank under this Mortgage shatl be in reimbursement of
-, any expenditure by ar on behalf of the Bank which includes an amount in respect of Value Added Tax,
thei such amount shall be: payable by the Mortgagor (6 the Bank on demand with interest from the.
date of such demand computed and payable as. prowded in clauses 2 and 3, and pending payment,
shall be secured hereby . ; B

204 - Without prejudice to the generality of_ clauses 2 and 9, the Mortgagor shall pay to the Bank {on a full
: and -unqualified indemnity basis): all-costs ‘incurred or suffered: by the Bank, and any receiver
appointed by the Bank shall be entitled to recover as a I'G'CEI\’el‘Shlp expense all costs incurred or. .
sufferc‘cl by hlm C .

C{a) . inconnection w1th any appllcauon under Part 11l of the Insolvency Act’ 1986

by in defendlnd proceeclms's brought by any- thlrd party 1mpugmng the Bank 5 t]tle to this
oo security or the enforcement or exercise of the rwhts and remedles of the Bank or of such
L recewer under th|s Mortgage; and - T

R (4 AREEIE R (m the»case'of' the Bank only) in connectidn ‘with” effecting any appointment of any
- receiver or administrator or in dealing with-any appointment of, or notice of intention or
.. application to appoint, any receiver or administrator by any party including the Mortgagor
and wzthout pre]udxce to any other rlght or pmcess of recovermg such costs, ‘

and all such costs shall bear intérest f|om the date such costs were incurred or suffered computed‘
and payable as provnded m clauses 2 and 3, and pendmg payment shall be secured hereby

: 20.5 v ' o All costs awalded to tne Bank or aﬂreed to be pand to the Bank in any procceclmgs brought by the

and payable as plowded ity claLxses 2 ahd 3 and; pendmo payment shall be secured hezeby
M NOw MERGER ETC ' ' A : =

SRS I SR Nothmg hercm Contwmed shall operate so as to merge or otherwise prajldice or affect any bill, rote,
LU guarantee, mortgage: or other secirity or any contractual or other: right which the Bank may at any
© time! hiave. for any of the Secared” Obligations or any: right or remedy: of - the: Bank thereunder.” Any
receipt, retease or discharge” of thé  security: provided by, or-of ‘any liability arising’ under; this -
Mortgage shall not release or dischaige: the Morigagor from any liabitity to the Bank for the same or
any other money which may exist independently of this Mortgage, nor shall lt release or d1schar0e Lhe_
: Mcrtgagor from any lnblllty to the Bank undcr ciause 16 and chuse 20 )

St . Where thls Mortdagc mmally takes effect asa collateral or further secunty, then notwmhstandmg any
R receipt, release or chscharge endorsed on or given in respect of the money and- liabilities owing under

' 40200N - 14709 C72of2s.

-.Mortgagor. against the. Bank.shall. bear.interest.fiom. the. date. of such. award. or.agreement.computed ...
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. VCONTINUING sscunnv '

o7 the nrm'cipal'se'cunty to"whir:h this Mortgage oﬁe'rateé as a collateral o further security, this Mortgage N
" shaIl be an mdependent securlty for the Secured Obllgatlons o

Thr; Mortgace s in addrtmn Lo and is noL fo prEJudlc_e or be pre]udlr.ed by aniy other secunty or -
securities now or hereafter held by the Bank. - L

- TRANSFERS BY THE BANK OR THE MORTGAGOR

The Bank may freely and separately assnpn or’ transfer any of its rights under the Mortgwe or -
otherwise grant an interest in any such rights to any person or persons. On request by the Bank, the -
Mortgagor shall immediately execute and deliver to the Bank any form of instrument required by the
Bank to confirm or facilitate any such assignment or transfer or grant of interest.

 The Mortgagor shall not “assign or tradsfer any of the Mortgagor's rights or obligations under this

Mortgage or enter into any transaction or arrangement which would result in any of those rights or

- obtigations passing to or being held in trust for or for the benefit of another persen.

PARTIAL INVALIDITY

Each of the provisions of this Mortmge shall be séverable and drstrnct from one annther and if at any
time any one or more of such pravi isions is or becomes invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions hereof shall not in any way be affected or
impaired thereby

o .RESTRICTION ON LIABILITY OF THF BANK

Except to the extent that any suich exclusmn is prohlblted or rendered mvalld by law, ne1ther the Bank

nor any receiver appomted by 1t nor the1r respectwe employees and avents shaII

(@) be hable to account as a mortgagee in possesmon for any sums other than actual receap[s,

{b) _' L be hablc for any Ioss upon rcahsatlon of or for any achon, ncglecL or default of any
" nature whatsoever in ‘connecltion with, any part of the Mortgaged Assets for which 3
mortgagee in possession might as such otherwise be liable;

N (c.)b" - be under any duty of care or sther cbligation of whatsoever description to the Mortgagor

- in relation to-gr in connection with the exercise of any right conferred upon the Bank, _
any receiver appomted by it and their respective emplovees and agents; or

C{d) . be under any tability to the Mortgagor as a result of, or in consequence of, the exercise,

or attempted or purported exercise, or failure to exercrse, any of their respective nghts

: CONCLUSIVE EVIDENCE

. A terhhcale by an off1c1al of Lhe Bank as Lo the Secired Oblrgauons shall (s ave fer manifest er‘ror)‘be‘ ‘
 bindirig-and conclusive on the Mortgagor in any legal proceedmgs both m relatron to the existence of
"~ the liabi lity and as to the amount thereof. e : < o

: vThrs Mortoage shau contmue to bmd the Mortoaaar as a contmumd secunty for the Secured_
“.. Obligations notWIthstandmo that the habllmes of the Mortgagor to the Bank may from time to, time be :

reduced tc m!

NO RELIANCE ON THE BANK

: '{a}'.- ' 3 The Mortgagor acknowledges to and agrees w1th the Bank that, |n entermg mLo Lh1s._'

Mcrtgage 1nd incureing the Secured Obllgatlons

B 1) S the Mo‘rtgagor._ has. not relred on “any oral or :written statement,
' " répresentation; . advice, . opinion - 'or-. informatiori -made’- or -~ given’. to the
*. Mortgagor in goad faith by the Bank ar anybody on the Bank’s behalf; and the
*: Bank shall haVe no ltabrllty to the Mortgagor lf the Mortgagor has in fact so:
'dcne, :
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(i) the Mortgagor has made, independently of the: Bank; the Mortgagor’s own:
©7 - assessment of the Viability-and’ profitability. of any purchase, project ot
purpose for which the Mortgagor has incurred the Secured Obligations, and - .

the Bank shall have no habllrty to the Mortgagor 1f the Morlgacor has not in" -

* Fact so done; and L :

{iif) Lhere are no arranpements' eollat'erﬁl ar rclating to this'Mprtgagc which have
' nol been recordecl in wntmp antl srr!ncd on behalf of the Bank and the
Morlgagor L :
(b') . The Mortgagor agrees wrth the Bank Lhwt the Bank drd not have pnor to the date of this

Mortgade, does not havc an(l will not have any duty L() the Mortgagor

B! SRR |n respect of the apphcatlon by the Mortgagor of the- money héreby secured:

Sy '_ .'.'-‘m respect of the effectrveness'- approprlateness or adequacy of the security
constituted By this Mortgage or of any other secunty for the Secured
Obligations; or : o : . :

(iy . to pzeserve the. 'go‘odwlll"df'ainy"tilisinesscarried on by 'the Mortgagor by
2 rUANIng; ‘of procuring. the: running of, such busmeSS or ctherwise, either

: hafara nr- Aftar |‘|’1ﬁ hP\‘Fr‘\rr—r\l‘ﬂr\-‘\l of’ H—uc Mnrh—r-\n'cu -

(©) The Mortgagor agrees with the Bank for itse(f and as trustee for its officials, emplo’yees
and agents that neither the Bank nor its. officials, émployeeés or-agents shall have any
llabrhty to the Mortgagor in respect of any act or omission by the Bank, its officials,
employees or agents done or made in good falth .

C280 MlSCELLANEOUS

8.1 Any amendment of or supplement to any part pf thrs Mortoage shall pnly be effective and bmdmg on
. the Bank and the Mortgagor if madel in- writing and signed: by both the Bank and the Mortgagor.
) Rofercnces to ”thls securrty ; oF to “thrs Mortgage" IﬂClUde each such amendment andl supptement.

8.2 0 ¢ The Mortgagor and the Bank shall frorn trrne to trme amend the pmwsrons of thlS Mortdage n’ the' Bank
. notifies the. Martgagor that any amendments are- required to ensure that this Mortgage reflects the.
Comarket practice prevailing at the relévant time féllowing the intioduction or extension of economic

S and monetary Lll'IlO"l anclron LI'lC eurs in all or any part of the Europedn Union. - S

283 l‘he Bank and the Mortgauor aaree that the OCCUrTence or non-occlrrance of European aconomic and'
A ) ""’monetary Lihion;, any eveént or evcnts associated with European eéconomic and monetary union and/or
lht‘ Illll(l(!lul I H)l'i lil (IIIV lIPW lllll’PH( \J \ll rm f!l‘ Afl\f llrlll nl u.r\ l'lll’(\ft!#al'(: ilnlﬁl’l \I"IAII F'Iﬂl‘ H‘-"\Illl H"i !I"lF"
discharge, mncellalron, rescission or termination in whole arin part of this Mortgage or give any party

horeto the nuht to cancel rescmd t&‘l minate or vary this Mortgage in whole orin part .

8.4 .'_"'"""Any Warver, consent recerpt settlement or rclease gwen by the Bank in relauon to’ this Mortgage‘
Lo shall on[y be effectwe if- owen in writing and then only far the purpose for and upon any terms o
o which it 1s mven : ’

-~ For lhe erpose of exercrsm assigning or 'tran"sferring its ri'ght:'s’ under"th'rs 'Mortrr‘a"ge' 'the' Bamh m'ay: )
o disclose to-any person any mformatron relatmg to the Mortﬂaoon thCh the Bank has at any time.

The restriction on the right of cpnsolrdatmg mortgages L0l1t€lll'led i Sectron'% of the de of Ploperly-
Act 1925 shall not apply to this Mortgaae or any further or other secunty cntered rnto puzsuant to this .
Mortgage. : . . . e .. L

ST Any change iy the constrtutron of the Bank or its absorptron ‘of or amaloamdlmn wrlh any oLher person
o shall not in any way prejudice or dffect:its or then ru:hts under l'.hlS Mortgage and the expression.”
“Bank” shall include any such other’ person. c S R -

VLR S _ Unless and untrl the Bank sha (! have mac!e demand for payment of any of the Secured Obhgatrons ar
;- .owv o onérof the- other-events: méntioned in sub-clause: 9,1 shalt have occurred, the Bank shall not be
CUantitied (except for the purposes mentroncd insub- clauses 11(h), 12. Z(a} and 14(g)) to enter upon the
'Mortgaqed Property orto obtam posscssron thoreof L
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Use this executwn clause 1f the Mm tganor 1s a lelted Llablllty Pal tnershm'; S o

Slgned asa deed by :

Acting by

. Member

: Member

 NB:- NOT TO BE USED FOR REGISTERED CHARGES

Date {day, month, year)

C The - within-named  LLOYDS  TSB BANK  PLC

{(hereinafter called the “Bank") hereby releases ALL -
AND SINGULAR the assets, property and-rights now” | .
comprised in or mortgaged, charged or assigned by |

the within-written Mortgage from the security

herein contained, to the intent that the same shall
henceforth be held free from the said secunty and

~ el
from atl claims and demands under the within-

written Mortgage. _

PROVIDED THAT this release shall not discharge the
within-written Mortgagor from any liability to the
Bank remaining to be pa;d or any other SeCUl‘Ity
held by the Bank : :

'IIN WITNESS whereof the Bank has oxecutod this

instrument as a daed and has dclwered it upon its

being- daLPd

- 40700N - 11/09

Signed as a deed by

" Signature

As attomey for and on boh*\lf of Lloyds TSB Bank
plc, in the presence of:

Witness’ name

Witness' signature
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