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Names of persons, security agents or trustees entitled to the charge

Al fields are mandatory uniess
specified or indicated by *

] Please show the names of each of the persons, security agents or trustees
! entitled to the charge

Name ’ Lloyds Bank Plc:

Name ’
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Name I
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Particulars of a charge

Brief description

 Please give a short description of any land, ship, aircraft or intellectual praperty | Please submit only a shors
- registered o required to be registered in the UK subject ta a charge (whichis | destription if there are a number of

_nat a fioating charge) or fixed security included in the instrument, | plots of land, aircraft and/or ships,
. ] © you should simply describe some

Brief description

of them in the text field and add a

(1) Freehold property situate at and known as The Railway Inn, 55 statement along the fines of, "for
i Long Street, Williton, Taunton TA4 4QY registered at HM Land more details please refer to the
¥ i Registry with title number ST62241 mstrument”.

; , Please limit the description to 1h
i (2) Freehold property situate at and known as 1-9 (odd) Westgate ; d;?,saeblgnspacscemp on e e

jand 8 Cathedral Walk, Wakefield WF1 1JZ registered at HM Land
Registry with title number WYK403414

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge} or fixed
security over any tangible or intangible or {in Scotland} corporeal or incorporeal
property not described above? Please tick the appropriate box.

Yes
E] No

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropriate box.

Yaes Continue
[] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company? i

L] Yes

Negative Pledge

Do any of the terms of the ci;argeprohli}st or restrict the compan;-fﬂr;}m creating;
further security that will rank equatly with or ahead of the charge? |
Please tick the apprapriate box.

Yes
[J nNo

Trustee statement @

— S

You may tick the box if the company named in Section 1 is acting as trustee af  {@1his statement may be filed afte

the property or undertaking which is the subject of the charge. i ;he fe{a:ggiiﬂﬂ of the charge {use
D : Qrm .

Signature

[Please sign the form here. i

Signature
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ﬁ]is form must be signed by a person with an interest in the charge.
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MROT

Particulars of a charge

B Presenter information

n Important information

l You do not have to give any contact information, puf if
| you do, it will help Companies House if there is a query
i on the form. The contact information you give will be

| visible to searchers of the public record.

Comntag! e

Sarah Collins

| ©" T Keith Harvey & Company

Arlrress

|
[
| 43 High Street
i
1

et Market Harborough

(e | eicestershire
J Post oL iT 1 E i 1 E 6 § ? 7 lTi Q
‘ (Ounw““““"""“‘“ W
! 27301 Market Harborough
| Tty e

i (01858 464327

We will send your certificate to the presenter’s addeess
if given ahove or to the company's Registered Office i
you have left the presenter's information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

| Please make sure you have remembered the

' following:

1 The company name and number match the

! information held on the public Register,

['3 You have induded a certified copy of the
instrument with this form.

[~} You have entered the date on which the charge
was created.

[7 You have shown the names of persons entitled o
the charge.

L0 You have ticked any appropriate boxes in

| Sections 3, 5,6, 7 &8.

You have given a description in Section 4, if

appropriate.

[ You have signed the form.

You have enclosed the correct fee.

Please do nat send the original instrument; it must

be a certified copy.

| Please note that all information an this form will

t appear on the public record.

| Afee of £23 is payable to Companies House
| in respect of each mortgage or charge filed
) on paper.

- Make cheques or postal orders payable to
‘Companies House.'

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Fdinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@ companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

t

This form has been provided free of charge by Companies House.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2066907
Charge code: 0206 6907 0028

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th July 2019 and created by RUGBY PROPERTY ASSETS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 12th July 2019.

R

Given at Companies House, Cardiff on 19th July 2019
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Mortgage of freehold or leasehold property 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 dating.

Form of Charge filed at HM Land Registry under reference MD1390D
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Clause 5.2 contains a request to HM Chief Land Registrar to note a restriction in the Proprietorship Register

{day) (month} (year)
THIS MORTGAGE DEED is day )
made on the 0/ of f.)i/f f:j 207 9
BETWEEN

Rugby Property Assets Limited (Registered number 02066507)
Unit 12 Davy Court, Castle Mound Way, Rugby, Warwickshire CV23 0UZ

(the "Mortgagor")

and Lloyds Bank plc (Company number 2065){"the Bank”)

Address for communications with the Bank under this Mortgage is Lloyds Bank PLC of Pendeford
Securities Centre, Dept 3282, Pendeford Business Park, Wobaston Road, Welverhampton, WVS 5HZ or
at such other address as the Bank may from time to time notify to the Mortgagor in writing for this

purpase.

11

DEFINITIONS AND INTERPRETATION

In this Mortgage, so far as the context admits, the following words and expressions shall
have the following meanings:

“Agricultural Land” means agricultural land within the meaning of the Agriculture Act 1947;

“Chattels” means all stock, goods, moveable plant, machinery, implements, utensiis,
furniture and equipment now or from time to time placed on or used in or about (but not
forming part of) the Mortgaged Property;

“Enfranchising Legislation” means any legislation conferring upen a tenant or tenants of
property {whether individually or collectively with other tenants of that or other properties)
the right to acquire a new fease of that property or to acquire, or require a nominee to
acguire, the freehold or any intermediate reversionary interest in that property including
{without limitation) the Leasehold Reform Act 1967 the Leasehold Reform, Housing and
Urban Development Act 1993 and the Commonhoid and Leasehold Reform Act 2002 but
does not include Part Il of the Landlord and Tenant Act 1954;

“Environmental Law” means all laws (statutory, common law or otherwise] including,
without limitation, circulars, guidance notes and codes of practice from time to time
regulating the control and prevention of pollution to tand water or atmosphere and/or the
carrying on of any pracess or activity on premises and any emissions from and ail waste
preduced by such process or activity and any chemicals or substances relating to the same
whether relating to health and safety, the work place, the environment or the provision of
energy (including, without limitation, the Health and Safety at Work etc. Act 1974, the
Control of Pollution Act 1874, the Environmental Protection Act 1990, the Environment Act
1995, the Water Industry Act 1991, the Water Resources Act 1991, the Statutory Water
Companies Act 1991, the Water Consolidation {Consequential Provisions) Act 1991, the
Water Act 2003, the Ciean Air Act 1993, the Alkaii, etc., Works Regulation Act 1906, the
Planning (Hazardous Substances) Act 1990, the Public Health Acts and the



Radioactive Substances Act 1993 and any European Union directives or regulations
regulating the same) from time to time in force and any instrument, plan, regulation,
permission, authorisation, order or direction made or issued thereunder or deriving validity

therefrom;

“Environmental Licence” means any permit, licence, authorisation, consent or other
approval required by or given pursuant to any Environmental Law;

“Insolvency Event” in relation to the Mortgagor means each of the following:

(a) a meeting is convened for the purpose of considering a resolution to wind up the
Mortgagor;

(b} such a resolution as is mentioned in paragraph {a) is passed;

{c} a meeting of the directors or members of the Mortgagor is convened for the

purpose of considering a resolution to seek a winding up order, an administration
order or the appointment of an administrator;

(d) such a resclution as is mentioned in paragraph (¢} is passed,;

(e} a petition for a winding up or an application for an administration order is made
by the Mortgagor or its directors or members or is presented against the
Mortgagor;

(f) such an order as is mentioned in paragraph (e) is made;

{g) a notice of appointment of or notice of intention to appoint an administrator is

issued by the Mortgagor or its directors or members or by the holder of a
gualifying floating charge or a proposal is made for, or the Mortgagor becomes
subject to, any voluntary arrangement;

{h) a receiver {administrative or otherwise} is appointed over all or part of the
Mortgagor’s assets;

{1} the Mortgagor takes part in any action (including entering negotiations) with a
view to readjustment, rescheduling, forgiveness or deferral of any part of the

Mortgagor's indebtedness;

] the Mortgagor proposes or makes any general assignment, composition or
arrangement with or for the benefit of all or some of the Mortgagor’s creditors;

{k} the Mortgagor suspends or threatens to suspend making payments to all or some
of the Mortgagor’s creditors;

(n any action is taken in any jurisdiction which is similar or analogous to any of the

foregoing; ar

{m) the Bank has reasonable grounds for believing that any of the foregoing is
imminent;

“Inteflectual Property Rights” means:
{n) all present and future copyrights, patents, designs, trademarks, service marks,

brand names, inventions, design rights, know-how, formuias, confidential
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information, trade secrets, computer software programmes, computer systems
and all other intellectual property rights whatsoever without any limitation,
whether registered or unregistered, in all or any part of the world in which the
Mortgagor is legally, beneficially or otherwise interested;

(o) the benefit of any pending applications for the same and all benefits deriving
therefrom and thereunder including but not limited to rayalties, fees, profit
sharing agreements and income arising therefrom and all licences in respect of ar
relating to any inteliectual property rights, whether such licences are granted to
the Mortgagor or granted by the Mortgagor; and

(P} every item of physical material of any description or type whatever in or in
respect of which intellectual property rights may subsist and in respect of each
such item the original copy or version or variant owned by, produced by or
delivered to or obtained by the Mortgagor and any rejected and surplus materials
associated or connected with or forming part of the foregoing which shall
include, without {imitation, any and all manuals and translations thereof, log
books, designs, sketches, algorithms, calculaticns, diagrams, computations,
source coades, models, prototypes, apparatus, computer programmes,
photographs, books and other records in any medium, electronic data and any
other material of any description whatever in which intellectual property may be
incorporated;

“Mortgaged Assets” means the Mortgaged Property and all of the other assets, rights and
properties assigned, mortgaged or charged under or pursuant to this Mortgage, and such
expression shall include all or any part thereof;

“Mortgaged Chattels” means all present and future Chattels belonging to the Mortgagor or
in which the Martgagor has any interest;

“Mortgaged Licences” means all present and future licences, permits, consents and
authorisations (if any} (including Environmental Licences to the extent they are capable of
being charged) held in connection with any business at any time carried on by the Mortgagor
at the Mortgaged Property;

“Mortgaged Property” means the property, assets, rights and interests charged by clause
4.1 and such expression shall include all or any part thereof;

“Planning Acts” means all legislation from time to time regulating the development, use,
safety and control of praperty including, without limitation, the Town and Country Planning
Act 1990 and any instrument, plan, regulation, permission and direction made or issued
thereunder or deriving validity therefrom;

“Prior Mortgage(s)” means the prior mortgage(s) or charge(s) (if any} mentioned in the
Second Schedule;

“Secured Obligations” means:

(a) all money and liabilities and other sums hereby agreed to be paid by the
Martgagor to the Bank; and

(b) all otiier money and liabilities expressed to be secured hereby (including, without
lirmitation, any expenses and charges arising out of or in connection with the acts
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1.2

or matters referred to in clauses 12, 13, 14, 16, 20 and 29) and all other
obligations and liabilities of the Mortgagor under this Mortgage; and

“Value Added Tax” includes any other form of sales or furnover tax.

In this Mortgage:

{a) The expressions the “"Mortgagor” and the “Bank” where the context admits
include their respective successors 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 irrevocably appoints each of such
successors and assigns to be its attorney in the terms and for the purposes set

out in clause 15;

(b) unless the context requires otherwise:
(1) the singuiar shall include the plural and vice versa;
{ii} any reference to a person shall include an individual, company,

corporation, limited liability partnership or other body corporate joint
venture, society or an unincorporated association, organisation or
body of persons f{including without limitation a trust, and a
partnership), and any government, state, government or state agency
or international organisation (whether or not a legal entity}.
References to a person also include that person’s successars and
assighs whether immediate or derivative;

(iii) the expression “this Mortgage” shall mean this mortgage and shall
extend to every separate and independent stipulation contained
herein;

(iv} any right, entitlement or power which may be exercised 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 discretion of the Bank, which shall not be
under any obligation to give reasons therefore;

(v) references to any statutory provision (which for this 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 or re-enactment or replacement
thereof for the time being in force, all regulations made thereunder
from time to time and any analogous provision or rule under any
applicable foreign law;

(vi} for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Mortgage shall
{uniess otherwise expressly stated) apply and be exercisable
regardless of whether a demand has been made by the Bank for the
payment of the Secured Obligations or any of them and regardless of
whether the power of sale or other powers and remedies conferred
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1.3

14

{c)

on mortgagees by the Law of Property Act 1925 or this Mortgage shall
have arisen or become exercisable; and

{vii) references to clauses, sub-clauses and schedules shall be references
to clauses, sub-clauses and schedules of this Mortgage;

if for any reason whatsoever this Mortgage shall not be , or shall cease to be, a
valid and effective charge over or assignment of the Mortgaged Assets {as the
case may be) then this Mortgage shall take effect as a charge over or assignment
of the beneficial interest of the Mortgagor in the Mortgaged Assets;

if there are two or more parties comprised in the expressicn the “Martgagor”
then:

(i) any reference to the “Mortgagor” shall where the context permits
include all or any one or more of such parties;

{ii} all cavenants and agreements herein contained or implied on the part
of the Mortgagor shall be deemed to be joint and several covenants

on the part of such parties;

{ibi} if for any reason whatsoever this Mortgage shall not be, or shall cease
to be, binding on and effective against one or more of such parties,
then this Mortgage 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 Assets as such other party or parties may have;

(iv) any demand made under this Mortgage shall be deemed to have been
duly made if made on any one or more of such parties; and

{v) if any one or more of such parties is not bound by the provisions of
this Mortgage (whether by reason of its or their lack of capacity or
impreper execution of this Mortgage or for any other reason
whatsoever) the remaining party or parties shall be and remain bound
by the provisions of this Mortgage as if such other party or parties had
never been party hereto.

The clause headings and marginal notes shall be ighored in construing this Mortgage

The perpetuity period applicable to any trust constituted by this Mortgage shall be eighty

years.

AGREEMENT TO PAY

The Mortgagor shall pay to the Bank in accordance with any relevant agreement between
the Bank and the Mortgagor relating to the amounts hereby secured or, in the absence of
any such agreement, on demand:

(al

all money and liabilities whether actual or contingent (including further advances
made hereafter by the Bank which now are or at any time hereafter may be due,
owing or incurred by the Mortgagor to the Bank anywhere or for which the
Mortgagor may be or become liable to the Bank in any manner whatsoever
without limitation [and lin any case) whether alone or jointly with any other
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4.1

INTEREST

person and in whatever style, name or form and whether as principal or surety
and notwithstanding that the same may at any earlier time have been due, owing
or incurred to some other person and have subsequently become due, owing or
incurred to the Bank as a result of a transfer, assignment or other transaction or

by operation of law);

interest on all such money and liabilities to the date of payment at such rate or
rates as may from time to time be agreed hetween the Bank and the Mortgagor
or, in the absence of such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage points per annum above the Bank’s
base rate for the time being in force {or its equivalent or substitute rate for the
time being) or, in the case of an amount denominated in any currency or
currency unit other than Sterling, at the rate of two percentage points per annum
above the cost to the Bank {as conclusively determined by the Bank} of funding
sums comparable to and in the currency or currency unit of such amount in the
London Interbank Market (or such other market as the Bank may select) for such
consecutive periods (including overnight deposits) as the Bank may in its absolute
discretion from time to time select;

commission and other banking charges 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 1o release the Mortgaged Assets
from this security) or in enforcing the security hereby created on a full and
unqualified indemnity basis: and

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

The Mortgagor shall pay iterest at the rate aforesaid on the maney so due {whether before
or after any judgment which may be obtained therefor) upon such days in each year as the
Bank and the Mortgagor shall from time to time agree or, in the absence of such agreement,
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 be compounded (both before and
after any demand or judgment) upon such days in each year as the Bank shall from time to

time fix.

CHARGES AND ASSIGNMENTS

The Mortgagor with full title guarantee:

(a)

charges by way of legal mortgage the property specified in the First Schedule and
all buildings and fixtures (including trade fixtures) from time to time on any such
property as a continuing security for the payment to the Bank of the Secured

Obligations;

charges by way of fixed charge 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 property as is referred to in clause 4.1(a) and which is not included
within the charge in clause 4.1 (a}; and
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4.2

4.3

{c)

(where any property referred to in clause 4.1 {a) is leasehold) charges by way of
fixed charge as a continuing security for the payment to the Bank of the Secured
Obligations any present or future right or interest conferred upon the Mortgager
in relation thereto by virtue of any Enfranchising Legislation including any rights
arising against any nominee purchaser pursuant thereto.

The Mortgagor with full title guarantee assigns to the Bank all amounts now or hereafter
owing to the Martgagor by way of:-

{a)

{b)

(e}

rent {but excluding graund rent, service charge and any sums payable in respect
of any services provided to any tenant or payable in respect of insurance
premiums) by any tenant (whether present or future} of the Mortgaged Property;

licence fee by any licensee {whether present or future) of the Mortgaged
Froperty;

service charge and sums payable in respect of services pravided to any tenant or
payable in respect of insurance premiums by any tenant {(whether present or
future) of the Mortgaged Property;

rent deposit and purchase deposit; and

any other amounts (including without limitation ground rents, rent charges, and
ditapidations) payable by any tenant licensee or occupier (in any such case
whether present or future] of the Mortgaged Property,

and in each case the proceeds thereof and all rights to recover such amounts and, subject to
re-assignment o payment of the Secured Obligations.

The Mortgagor with full title guarantee charges as a continuing security for the payment 1o
the Bank of the Secured Obligations:

(a)

(b)

by way of fixed charge all present and future amounts owing to the Mortgagor by
way of rent (but excluding ground rent, service charge and any sumns payable in
respact of services provided to any tenant or payable in respect of insurance
premiumsj by any tenant {(whether present or future) of the Mortgaged Property
(and the proceeds thereof);

by way of fixed charge all present and future amounts owing to thre Morigagor by
way of licence fee by any licensee (whether present or future) of the Mortgaged
Property (and the proceeds thereof};

by way of fixed charge all present and future amounts owing 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
present or future) of the Mortgaged Property (and the proceeds thereof});

by way of fixed charge all present and future amounts owing to the Mortgagor by
way of insurance claims in connection with the Mortgaged Property {and the
proceeds thereof);

by way of fixed charge all present and future amounts owing ofF whitj‘h may
becorme owing to the Mortgagor under any building, construction or
cevelopment contract entered into in connection with the Mortgaged Property
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4.4

4.5

4.6

4.7

or by virtue of the Mortgagor's rights under any retention or other trusts in
connection therewith, whether or nat any certificate as to the amount due has
been issued in respect thereof {and the proceeds thereof};

{f) by way of fixed charge all present and future book and other debts other
monetary claims and choses in action owing or belonging to the Mortgagor and
arising in connection with the Mortgaged Property or any business at any time
carried on thereat {insofar 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 tc the Mortgagor pursuant to any
Enfranchising Legisiation) (and in each case the proceeds thereof); and

(2) by way of floating charge all the Mortgaged Chattels.

The Mortgagor with ful title guarantee assigns to the Bank the goodwill of the business {if
any) now or at any time hereafter carried on by the Mortgagor at the Mortgaged Property
and the full oenefit 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 enactment, subject to re-assignment upon
payment of afl the Secured Obligations.

(a) The Mortgagor with full title guarantee assigns to the Bank the benefit of all
guarantees or covenants by any surety or sureties of any of the lessee’s
obligations under any existing lease or underfease of the Mortgaged Property,
suibject to re-assignment upon payment of all the Secured Obligations.

() The Mortgagor shall at zny time if and when required by the Bank execute to the
Bark or as the Bank shall direct an assignment or assignments of the benefit of all
guarantees or covenants by any surety or sureties of any of the lessee’s
obiigations under any lease or underlease of the Mortgaged Property hereafter
granted toc secure the Secured Obligations, such assignments to be prepared by
or on behalt of the Bank at the cost of the Mortgagor and to contain all such
clauvses for the benefit of the Bank as the Bank may reguire.

Where the Mortgagor (by virtue of an estate or interest in the Mortgaged Property} is or
becomes entitled to a share or shares in any campany connected with the Mortgaged

Property:

{a) the Mortgagor with full title guarantee charges by way of fixed charge the
entitleiient to such share or shares, and such share or shares when issued and all
rights, benelits ana advantages at any time arising in respect of the same
(hereinafter called the “Share(s)”} as a continuing security for the payment to the
Bznk of the Secured Obligations; and

(b) subject to the rights of the holder(s) for the time being of any Prior Mortgage(s),

the Mortgagor shail {if the Bank so requires) transfer the Share(s) to the Bank or
as the 2apk shall direct and shall deposit the certificate(s) relating to the Share(s)

with the Bark.

The Mortgazor with full titie guarantee assigns to the Bank the Intellectual Praperty Rights
that arise in cannection with the business (if any)} now or at any time hereafter carried an by

100t 37



4.8

4.9

4.10

4.11
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52

the Mortgagor at the Mortgaged Property, subject to re-assignment on payment of all the
Secured Obligations.

If there are two or more parties comprised in the expression the “Mortgagor”, each of such
parties with full title guarantee hereby charges and assigns all such party’s estate, rights, title
and interest in the Mortgaged Assets to secure payment of the Secured Obligations.

The security hereby constituted shall extend to all beneficial interests of the Mortgagor in
the Mortgaged Assels and to any proceeds of sale or other realisation thereof or of any part

thereof.

Paragraph 14 of 3chedule 51 to the Insolvency Act 1986 shall apply to the floating charge
created by this Mortgage.

The Mortgagor represents and warrants that, at the date that the Mortgagor executes this
Mortgage, the Morigagor has made full disclosure in writing to the Bank of:

(a) zny information relating to each part of the Mortgaged Assets and each right held
by any other person in relation to any part of the Mortgaged Assets which, in
each case, wouid be material to the Bank in relation to the appropriateness or
aoequacy cf any part of the Mortgaged Assets as security for the Secured

Obligations; and

(b) each rmatter 0 respect of which the Bank has requested information from the
Mortgagor in connection with this Mortgage.

RESTRICTIONS AND WARRANTIES
The Mortgagor shall not without the prior written consent of the Bank:

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

(k) ot or stheiwese Jispose of all or any part of the Mortgaged Chattels except by
way of sale, assignment, licence or sub-licence in the ordinary course of business;

(c) create or permit to subsist or arise any mortgage, debenture, hypothecation,
charge, assignment by way of security, pledge or lien gr any other encumbrance
or security wristsoever (other than the Prior Mortgage(s) and a lien over any
Chattels asising by operation of law in the ordinary course of the Mortgagor’s
business as conducted during the 12 months preceding the date when the lien
tirst came into existence) over all or any part of the Mortgaged Assets; or

{d) enter into any contractual or other agreement or arrangement which has or may
have an economic effect similar or analogous to any such encumbrance or
security as would be prohibited by sub-clause 5.1 (c}.

The Mortgagor hereby requests the Chief Land Registrar to register the following restriction
on the Prowrietarship Register of any registered land forming part of the Mortgaged

Property:

“RESTRICTION
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5.5

No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge is to be registered without a written consent signed by
the proprietor for the time being of the charge dated in  favour of
Lloyds Bank plc referred to in the Charges Register.”

The Mortgagor represents and warrants to the Bank, and so that each such representation
and warranty shall be deemed to be repeated on each day during the continuance of this
security, that, except to the extent disclosed by the Mortgagor to the Bank in writing prior to
the date hereof:

{a) ine Moitgagor has not made any election pursuant to paragraph 2 of schedule 10
to the Vaiue Added Tax Act 1994 in relation to or affecting any part of the

Mertgaged Property;

{b) su far as the Mortgagor is aware after making due and careful enquiry the
cnarges ano assignments contained in clause 4 do not infringe any intellectual
property rights whether registered or unregistered whatsoever;

(c) no circumstances have occurred during the Mortgagor's ownership of the
Mortgaged Property and, so far as the Mortgagor is aware after making due and
careful enquiry no circumstances occurred before the Mortgagor's ownership of
the Mortgaged Property which have led or could lead to a competent authority
or a third party taking any action or making a claim under any Environmental Law
(including the requirement to clean up or remedy in any other way any
contaminated part af the environment or the revocation, suspension, variation or
ncn-renewal of any Environmental Licence) or which have led or could lead to the
Noripager having to take action to avert the possibility of any such action or
claim; and

{d) the Mortgagor iz solely and beneficially interested in the Mortgaged Assets.

The Mortgagor shall no: make or revoke such an election as is referred to in sub-clause 5.3(a)
in relation to any part of the Mortgaged Property without the Bank’s prior written consent or
unless the 3ank requesis the Mortgagor to do so, in which case the Mortgagor shall
immediately mzle or revekes {as the case may be) such an election in relation to any part of
the Mortgazed Froperty that the Bank considers appropriate and give valid notification of it
to H.M. Reverue and Customs.

(a) Sub-clause 5.14a} snali not prevent the Mortgagor without such consent as is
referred to i that dause coliecting:

the ;ents, fees, service charges, sums, deposits or other amounts
reterred to in sub-clause 4.2 or the proceeds thereof; or

(ii) the proceeds of the book and other debts, monetary claims and
choses in action, rentals or other payments referred to in sub-clause

4.5,

in the ordinary course of business and paying the same into the Mortgagor's
account{s) with the Bank in accordance with sub-clause 5.5(b}. Where the Bank
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 shall be
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6.2

7.1

taken to have given any necessary consent for the purpases of clause 5.1{a) to
such payment unless such payment was made as a result of some mistake of fact
on the part of the Bank;

{b) The Mortgagor shall pay into its account or accounts with the Bank:

{i) the rents, fees, service charges, sums, deposits and other amounts
referred to in sub-clause 4.2 and the proceeds thereof; and

(ii) the proceeds of the book and other debts, monetary claims and
choses in action, rentals and other payments referred to in sub-clause
4.3,

provided that {where relevant} the Bank shall be deemed to receive the rentals
and other amounts referred to in sub-clauses 4.2 and 4.3 (aj},{b},(c},(d} and (£}
pursuant to the assignment or fixed charge respectively contained therein and
not pursuant to the charges over the Mortgaged Froperty or as mortgagee in
possessian.

{c) The Mortgagor declares that all such proceeds received or obtained by the
Mortgagor or on the Mortgagor’s behaif but which are not so paid or transferred
into that account or accounts shall be received and held by the Mortgagor eon
trust for the Bank.

FURTHER ASSURANCE

The Mortgagor shall at any time if and when required by the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or other assignments, mortgages,
securities, charges, agreements and other legal documentation as the Bank shall require of
and on all or any of the Mortgaged Assets to secure payment of the Secured Obligations.
Such assignments, mortgages, securities, charges agreements or other iegal documentation
shail be prepared by or on behalf of the Bank at the cost of the Mortgagor and shalf contain
all such clauses for the benefit of the Bank as the Bank may require including without
limitation if so required by the Bank, in the case of a mortgage or charge on the Mortgaged
Property, any such clauses as are contained in any of the Bank's standard forms of mortgage
from time to tiime.

The Mortgagor shall at any time if and when required by the Bank and at the Mortgagor's
cost give notice to such persons as the Bank may require of the assignments, mortgages and
charges hereby effected and any such further legal or other assignments, mortgages,
securities, charges, agreements and other legal documentation, and shall take do or execute
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 legal or other assignments, mortgages, securities,
charges, agreements or other legal documentation.

BANK'S POWERS OF SALE AND LEASING

(a} The powers and remedies confarred on mortgagees by the Law of Property Act
1925 shall apply to this Mortgage but without the restriction on the exercise of
the power of sale imposed by Section 103 of that Act and the statutory powers of
leasing conferred on the Bank shall be extended so as to authorise the Bank to
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7.2

9.1

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, without
the need to observe any of the provisions of Sections 99 and 100 of the said Act,

{b) The Bank in exercising its statutory power of sale and any receiver appointed by
the Bank in exercising his powers under this Mortgage shall be at liberty to sell at
such price and on such terms and conditions as it or he in its or his sole discretion
thinks fit, and shall not be under any duty or obligation to obtain the best or any

particuiar price.

(ci Neither the Bank nor any such receiver shall be liable to the Mortgagor or any
other person for any loss, damage, cost, expense or liability which the Mortgagor
or any such person may suffer or incur as a direct or indirect result of the Bank
exercising its statutory power of sale, as hereby varied or extended, or such
receiver exercising his powers under this Mortgage.

In favour of a purchaser the Secured QCbligations shall be deemed to have become due on
the day an which demand far payment thereof is made by the Bank and the statutory power
of sale as hereby varied or extended shall be exercisable from and after that date, which
date {without prejudice to the equitabie right to redeem) shal! be the redemption date.

MORTGAGOR’S POWERS OF LEASING AND LICENSING

The Martgagor shall not, without the prior written consent of the Bank, in relation to any of
the Mortgaged Froperty:

(a) exercise the statutcry powers and any other powers of leasing, letting, entering
into agreemeants for leases or lettings and accepting or agreeing to accept
surrenders of leases; or

(b) part with possession of the Mortgaged Property or grant any fease, tenancy,
licence, right or interest to occupy the Martgaged Property; or

{€) amend or confer upon any person any lease, tenancy, licence, right or interest to
occupy the same or any part thereof or grant any licence or permission to assign,
undenet or part with possession of the same or any part thereof.

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Banl shall have demanded payment of any of the Secured Obligations
or the Mortgagor shall have requested it so to do or an Insolvency Event shall have occurred
(upon the happening of which the security created by this Mortgage shail be immediately
enforceable) the Bank shall have pawer in writing under the hand of any official of the Bank
authorised by the Bank from time to time, or any person authorised by any such official in
writing, to appcint, any person or persons as the Bank thinks fit to be, where so entitled as
referred to in sub clause 28.10, an administrator or joint administrators or several
administraters or jeint and several administrators of the Mortgagor or alternatively a
receiver or joint receivers or several receivers or joint and several receivers of the Mortgaged
Assets to act, in the case of two or more receivers, jointly, severally or jointly and severally in
refation to any part of the Mortgaged Assets and 10 the extent permitted by law similarly to
remove any such receiver and to appoint ancther or others in his place.
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If the Bank excludes any part of the Mortgaged Assets from the appointment of any receiver,
the Bank may subsequently extend that appointment (or that of any receiver replacing such
receiver) to such excluded part of the Mortgaged Assets.

Any such receiver at the cost of the Mortgagor may, in the name of or on behaif of the
Mortgagor or at his option in the name of the Bank {but only with the specific approval in
writing of the Bank) or at his option in his own name {and in any case notwithstanding any
administration or liquidation of the Mortgagor), do or omit to do anything which the
Mortgagor could do or omit to do in relation to the Mortgaged Assets or the Chattels or any
of them and {in addition) may exercise in relation thereto all or any of the powers specified
in Schedule 1 to the Insolvency Act 1986 (notwithstanding that such receiver may not be an
administrative receiver}, and in particular (but without prejudice to the generality of the
faregoing} any such receiver mavy:

(a} deal with, take possession of, cultivate, collect and get in the Mortgaged Assets
or the Chattels;

(b) cerry on, manage, cevelop or diversify or concur in carrying on, managing,
developing or diversifying any ousiness of the Martgagor at any time carried on
by the Mortgagor at the Morigaged Property, and for any of those purposes
receive, retsin or use any Chattels and any proceeds, books or records of such
business and carry out or complete (with or without modification) on the
Mortgaged Property any works of demolition, building, repair, canstruction,
furnishing or any projact or development in which the Mortgagor was engaged;

(c) raise <r borrcw any money from or incur any other liability to the Bank or any
other person and on such terms as o 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 or include a charge on the Mortgaged
Assete ranking erther in priority to or pari passu with or after the security hereby

created:;

(d} ferthwith and witheut the restriction imposed by Section 103 of the Law of
Property AcT 1975 cell, realise, dispose of or cencur in seliing, realising or
disposing af (but where nacessary with the {eave of the Court) and without the
nees to observe any of the provisicns of Sections 99 and 100 of the said Act let or
concur in fetling or surrender or concur in surrendering or accept surrenders of
[zases or tenancies of all or any part of the Mortgaged Assets;

(e} carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Morigaged Assevs into effect by conveying, transferring, assigning, leasing,
ietung, surrandering or accepting surrenders in the name and on behalf of the
Morigazor {or other the estate cwner) and so that covenants and contractual
chligetions may be granted in the name of and so as to bind the Mortgagor (or
wthar the estate owner), so far as such receiver may cansider it necessary,
appropriate or expedient for the exercise of the powers conferred by this
iortgage so to da. Any such sale, exchange, realisation, disposal, iease, tenancy
o surrender mav be for cash, depentures or other cbligations, shares, stock or
aer vgluable cansideration 2nd may be payahble in a fump sum or by instaiments
sprean over sich period as such receiver shall think fit, and so that any
considaration received or receivabie shall forthwith be and become charged with
i savens of the Secured Okligations. Plant, machinery and other fixtures may

sa

150f37



(f)

()

be severed and sold separately from the premises containing them without the
consent of the Mortgagor being obtained thereto;

obtain {by way of application or otherwise) any approval, permission, consent
and licance {including any Environmental Licence, planning permission and
building regulation approval), enter intoc and perform contracts and
arrangements, purchase materials and incur any type of obligation;

(i} promote the formation of a subsidiary or subsidiaries of the
Mortgagcr witn a view to such subsidiary or subsidiaries purchasing,
teasing, licensing ar otherwise acquiring interests in or the use of the
Morigaged Assets and the Chattels or with a view to such subsidiary
or supsidiaries engaging employees or providing management or
other services in connection therewith or for any other purpose or
furiction which may be regarded as necessary or appropriate by such
receiver from time to time;

(it} arrange for such subsidiary or subsidiaries to trade or cease to trade
as such receiver may think fit from time to time; and

(iii} arrange for the purchase, lease, licence or acquisition of the
viovtgaged Assels end tne Chattels by such subsidiary or subsidiaries
i & basis whereny the consideration may be cash, shares,
debentures, loan stock, convertible loan stock or other securities,
shares of profits or sums calculated by reference to profits or
Turncver, reyatties, licence fees or otherwise howsoever and whether
or not secured on the assets of the subsidiary or subsidiaries, and
whetihar or not cuci: consideration is payable or receivable in a lump
surm or by irstalments spread over such period as such receiver may
thipk fit;

take any proceedings in relation to the Mortgaged Assets in the name of the
Mortgagor or otherwise as mav seem expedient, including (without prejudice to
the generality of the foregoing) proceedings for the collection of rent in arrears at
the date of his appointment;

enter into ey sgreernent or make any arrangement or compromise as such
receiver shai! think exgedient in respect of the Mortgaged Assets or the Chattels;

exercise tae nwortgazor’s rignts under any rent review clause in respect of the

Morgaged Propetty oF grant or apply for any new or extended tenancy thereof;

riske and effec- repairs o and renewals and improvements of the Mortgaged
Chattels;

inswre the hisrigaged Assets and the Chattels and/or maintain or renew any
insurances of the same on such terms as such receiver shall think fit or as the
Bani snall fron: cime to time direct;

appoint manageis, agenits, officers and employees for any of the aforesaid
pufposes at such sajaries and for such periods as such receiver may determine

ang dismiss any »f the same;
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9.7

(n) adopt any contracts of empioyment entered into between the Mortgagor and
any of its empiovees with such variations to the contract as such receiver may
think fit and dismiss any such employees;

(0] cause the Mortgagor to grant such powers of attorney or appoint agents {for any
of the aforesaid purposes) as such receiver may from time to time think
expedient;

ip) do gl such tnings as may be thought necessary for the management of the

zriairs, pusiness and groperty ot the iviertgagor;

(q) grant, vary and release easements and other rights over (the) Mortgaged
Property and tmpose, vary or release covenanis affecting the Mortgaged
Froperty and agree that the Mortgaged Property may be subject to any
easements or cavenarnts;

{r) puichase any freenold and leasehoid properties and other capital assets if such
racewver considers it wouid be conducive to realisation of the Bank's security to
do so; and

(s} da alt such wiher gcts ana things as may from time to time be considered by such

receiver to be inddental or condutive to any of the matters or powers aforesaid
or otherwise inadental or conducive to the realisation of the Bank’s security or
the =xercise of his functions as receiver.

Sub-section 103{3) of thie Law of Froperty Act 1925 shall not apply and all money received by
such receiver shall (subject in reflation to each paragraph below to any claims having priority
to the matter therain describhad) be applied:

(a) first 10 payment of mis remuneration and the costs of realisation including all
costs and expenses of or incidental to any exercise of any power hereby
conizried;

{b) secondly {i sucn receiver thinks fit, but not otherwise) in or towards payment of

afl o any of (e matters referred Lo in paragraphs (i), (i), (i) and (iv} of Sub-
section 109(8) of ke Law of Froperty Act 1925 as he in his absolute discretion
shall decide: api

{c) thirgly in or towards satistfaction of the Secured Obligations.

Any such receiver shall 51 all times and for all purposes be deemed to be the agent of the
Mortgagor whitcrn alore shialf be responsible for his acts or defaults and for his remuneration.

Any such receiver snad be aruced 1o remunaration for his services and the services of his
firm at a rets oF rales or in en amount or @mounts as may from time to time be agreed
between the Banic and such raceiver or (in default of agreement) as may be appropriate to
the work ana responsibilitizs involved upon the basis of charging from time to time adopted
by such receiver in actordance with the current practice of such receiver or his firm and
without in er*fier such zase being limired by the maximum rate specified in Section 109{6) of

the Law of Proparey Act 1925,

If the Bank shall appoint mare than one receiver the powers given to a receiver hereby and
by statute shzli be exercisable by all or any one or more of such receivers and any reference

in this Mortgage to “receive s shad, be constrized accordingly.
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10.2
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10.4

il

The powers canferred py this clause 9 sheil be in addition to all powers given by statute to
the Bank or to any such receiver.

Only money sctually paid by such receiver to the Bank shall be capable of being applied by
the Bank in or towards satistaction of the Secured Obligations.

PROTECTION OF THIRD PARTIES

No person (azth - “Toirs Paely”, iacuding ary insucer, assurer, purchaser or security holder)
dealing with e 2ark o any receiver appointed by it or their respective employees and

agents need ennquire:

{a) wiethar any right exercised or purperted to be exercised by the Bank, such
receiver or their respective employees and agents, has become exercisable; ar

(b} whether any of the Secured Obligations are due or remains outstanding; or

{c) a2s o oo propravy or 1zguiasity of anything done (including any sale, dealing or
applicancn of money paid, raised or borrowed) by the Bank, such receiver or
their respective employees and agents.

Each of those things shalt (as bziween the Third Party on the one hand and the Bank or any
receiver appointed by it or their respective employees or agents on the other hand) be
deemed to ve =xeroszbie. aue, cutsianaimg, proper, regular and within the terms of this
Martgage (g5 the case mray be) and be fully vaiid and effective.

All the protecions Lo purchasers contained in Sections 104 and 107 of the Law of Property
Act 1925 and o persons cortmned in Section 42(3) of the Insolvency Act 1986 apply to each
Third Party.

The Bank, auy receiver appainted by it and their respective employees and agents may give
receipts to amv [Rirc el The Martgagor agrees that each receipt shall be an absolute and
conclusive discharge i 2.0 Third Farty and shall relieve such Third Party of any obligations
to see to the annbication of any assets paid or transferred to or by the direction of the Bank,

such receiver, emnioves or agent,
COVENANTS

The Mortgapor »osll:

iy Agricultural land in @ good and

(a) Celttelt and anege
progeszoo bushardbice manner;
{b) pay the rent and other cutgoings reserved or payable under any lease under

vrhich the Mertgaged Property is held by the Mortgagor and any rent-charge or
other autgoing chargad upon the Mortgaged Property, and produce to the Bank
ore demand sav ~aceipt for such payment, and further perform and observe all
couanants, regyu ations and agreements on the part of the lessee and conditions
contained in any such lease;

(c) comply with all covenants, restrictions, requirements, provisions, conditions,
jaws and recuiations affecting the Mortgaged Property (including the use and
enjoyment of it);
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{m)

{n)

comnly with ali relevant licences, consents, permissions and conditions from time
to time graniec or imposec by the Planning Acts and not without the prior
written consent ¢f the Bank give any undertaking to ar enter into any agreement
with any ralevant olanning authority affecting the Mortgaged Praperty;

not malke or tonsent to the making of any application for planning permission or
any cther appiication under the Planning Acts affecting the Mortgaged Property
uniess either the Bank has censented in writing to such application being made or
a cogy of the proposed application has been sent to the Bank at least one month
before the date of the application and the 8ank has raised no objection to the

making of the application;

forthwith  upon receipt of any permission, notice, order, proposal or
recommendation given or issued by any competent planning authority to the
owrner or occupier of the Mortgaged Property or any notice under Section 146 of
the “aw of Prozerty Act 1925 or ctherwise from any superior landiord of the
Mortgaged Property, forward the same or a true copy thereof to the Bank;

nas demoehish o renove any part of the Mortgaged Property nor sever or remove
from the Mortgaged Property any trade or other fixtures or fixed plant and
machinary for the time being thereon except for the purpose of renewing or
replacing the zam2 by trade cr other fixtures or fixed plant and machinery of

ecual ¢ graater valueg;

<

peren chie Bank 00 105 agenis at any time 1o enter upon the Mortgaged Property
for the nurpose of astablishing whether or not the Mortgagor is complying fully
wilh it$ opligations under this Mortgage or of inspecting the Mortgaged Assets;

vy denreate jecpardise or otherwise prejudice the value to the Bank or
the security hersby created by this Mortgage or of the

":
ey,

rGU ao OF cause oF petmic to e done or omit to do anything which may in any

warkelabiily o
Morzaged Pron
ot adthout e prior written consent of the Bank) incur any expenditure or
liznilities of an exceptional or unusual nature {including without limitation any
expense in carving aut any development pursuant to a planning permission
unless a copy o7 the relevant plaaning permission has been sent to the Bank at
foast gne month hefore the date of commencement of such development and
the Banl (ias raised no objection to such development);

not change its hus.ness in any way which would result in it becoming a ‘relevant
financial instivution’ for the purposes of clause 2 of The Financial Services and
Markets Act 2000 (Excluded Activities and Prohibitions} Order 2014;

Bov Laey Of, o busines; walca womd constituie ‘excluded activities’ in terms of
- al Services and Markets Act 2000 (Excluded Activities and

Prabiuirny s Grder 2014,

Pasg 2 ob Ty

pUaganiy provine e Sankowien copies of any information that the Bank may

Tromgmie Lo 2 reascoeliy veguest i connection witn the status referred to in

cizuse 111k, apove;

ROy uie ssok warsithaely o9 the cecurrence af an Insolvency Event;
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vihere the Morgages Property is held under a lease:

(i} notify the Bank forthwith if the Martgaged Property becomes subject

te zn Estate Management Scheme pursuant to Chapter IV of Part | of
the Leaschold Referm, Housing and Urban Development Act 1993,
and orovide a copy of the scheme deed as approved by the relevant
leasefold vaiuation tribunal;

Lit) nutily Aae Bane berore exercising (whether individually or collectively
with others} any right conferred upon the Mortgagor in relation to the
Mortgaged Property by Enfranchising Legislation and supply to the
Bark such information as it may reasonably require in relation to the
exercise of such right;

(i) not wihout the prior written consent of the Bank agree the terms of
=nv new laase of the Mortgaged Property (with or without any further
oropertyl to be granted to the Mortgagor pursuant to any
“ntranchising Legisiation or otherwise;

(iv) o ozs a result or the exercise of any rights conferred by Enfranchising
vemeation or ctherwise the freehold interest or any intermediate
~aversionary interest in the Mortgaged Property becomes vested in a
third party on behalf of the Mortgagor (with or without others),
Swoden s suwpply to the Bank particulars of such third party and
iwhare such third party is a body corporate) details of any shares
berein to e issved to the Mortgagor, and deliver the share
certificate in respect thereof to the Bank when received; and

(v at its own cost take such further action as the Bank may require in
‘z'atvl o toihe secority granted by this Mortgage;

where the Moethazed Fooperty of any part of it is or {(without prejudice to clause

2} becomes subject (o 20y tenanty:

i) athwssn noady Hie Baow on recaipt of {and provide to the Bank a
cosy oft any motices received from any tenant of the Mortgaged
Drapety purceani to the orovisians of any Enfranchising Legistation;

(i not oserve upon any tenant of the Mortgaged Property a notice
Satiuada Lo Gy provisions of any Enfranchising Legisfation unless the
zank nes consanied mowriting thereto;

s@ve suchoodces in such form and take such other steps as the Bank
v reasunably requive following the exercise by any tenant of the
Mongazed Property of any rights arising under Enfranchising

regsletdon;

{iv} LI e IntG anv agreement to grant @ new lease to any tenant of

e tAortzages froperly pursuant to or in consequence of the
creztion of any Enfranchising Legislation uniess the Bank has
cansented in writing thereto; and

(7} S0t entai gato any adreement pursuant to or in consequence of the
2otaven of any Enfranchising Legislation to transfer to any person or
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12.1

azceons the Morgzgor's interest in the Mortgaged Property subject
to this Mortgage unless the Bank has consented in writing thereto and
iif such consent be given or be deemed to be given as hereinafter
proviaed) to provide to the Bank such information in respect of any
such transfer and its terms (including the identity of the transferees)
25 the 2ark may reasonably require,

provided that in all cases in this sub-clause (m) where the Bank's consent in
writing is reguired before the Mortgagor may take further action the Bank's
consent to suen action shall be deemed to be granted if the Bank has not raised
any abjectios (o such action within one month of the date of the relevant request
to the Bank for such consent. Provided that the Mortgagor must at all times use
its best endzavours {and at no cost to the Bank} to cbtain the maximum
compensation permitted under the relevant Enfranchising Legislation from any
persen or persons €xercising any rights under such legislation.

(aq) it any notice (whather agreed or unilateral) is registered against the title of all or
part of the Marigaged Progerily, give to the Bank full particulars of the
circumstanc=s re.a ng to suvch registration and, if such notice shall have been
registered in order 1o protect @ purported interest the creation of which is
contrary to the abigation< of the Mortgagor under this Mortgage, immediately at
the Mortgagors expense take such steps as the Bank reguires to ensure that the
notice is witndrawn or cancelied; and

(r} it the Bank s: reguires, desosit with the Bank, and the Bank during the
continuance o iy Mortzaze shail be entitled to hold and retain (unless held by
the holders tor the e teing of a Prior Mortgage), all deeds and documents of
title relating to vhe Morizzged Property.

REPAIR AND INSURANLE

The Mortgagor shall:

(a)
(b}

{c}

kzep tne Mo zazed Asseis i 2 good state oF repair;

I

insure and e niares the Msrtgaged Assets with reputable insurers and on

terrrs {for tha fims bang) approved by the Bank {making such amendments
thesetl as 02 Bank may trom time to time require) against loss or damage by
fire, by terrorist aamage and by such other risks and contingencies as may from
time o fime be requived hy the Bank in their full reinstatement value for the time
heing in the jcint nemes of the Mortgagor and the Bank or with the interest of
the Bank endorse< an the pelicy or poiicies or noted, as the Bank may require;

{unles: deporivet with tea holderis) for the time being of the Prior Mortgage(s),
or unless the insurance to which such policy or policies relate and which was
approved oy the Bank was effected hy a landlord with the respective interests of
the Martgager and the Bank endorsed or noted thereon), depaosit the relevant
colicy or policios wizh the Bank;

diy 03y ap oreniums and swns gayable in relation to such insurance and
pracuce the vz therefey 1o e Bank within seven days of their becoming

due and pavalie. ai.d



12.2

12.3

12.4

12.5

13.

13.1

13.2

{e) ensure that (o re:evant policy or policies remain valid at all times.

{a) Jf defauit shall ar sny time b2 maae by the Mortgagor in keeping the Mortgaged
Assets or 2ny nart thereof in a goed state of repair, or in effecting or keeping up
any such insu-ance, or in paying any rent or other outgaings or dilapidations or in
producing t¢ tnz Bank any such policy or receipt or, where the Mortgaged
Froperty 15 o0 Incuces Agricuiturar Land, in cultivating or managing the same or
any zart thersof in a good and proper and husbandlike manner, it shall be fawful
for but not obligatory on the Bank (as the case may reguire) to repair and
mairtain o7 coleyate and menage the same with power to enter the Mortgaged
Properiv for thet purocse or to pay such rent and other outgoings and
gilapidations cr 1 effect or renew anv such insurance as aforesaid as the Bank
shall think 51, and znv sums paig by the Bank for any such purpose shall be
ranayzhie v thie YAartgacsr (o the Fank on demand with interest computed and
payahle as provided in clausas 2 and 3 from the date of payment by the Bank as
aforasaid, arwt nending pavment chall be secured hereby.

{b) LI money which may al any vme be received or receivable under any such
pciicies of irsu:ance (o any other nsurances covering any of the Mortgaged
Lsuets) snalt e aeld in trust Yor the Bank and (at the Bank’s option) the
Aurigagor shiad pav such money o the Eank or shall apply the same in replacing,

Festuning Gr relnstilaig ahe nuadings, nixtures and assets destroyed or damaged.

[

I

Any sum paic by ‘ne Banie oL teasar ol any tease under which the Mortgaged Property is
held (or under anv supericor lezse) in settlement of any claim made by the lessor for any rent
or other oulgrings or ciapid tions resarved or pavable or alleged to be reserved or payable
under the leiss smzll be Jewmed ©o Be 2 cavment properly made under the terms of clause
12.2(a) (whs:mor or net actezly due o ths lessur and whether or not disputed by the
T noen nEvrantwes made by the Bank in good faith for the purpose
iz any proceedings for forfeiture, or otherwise for

Mortgagor} b cied the
of avoiding, campromising o ternynz
the purpose 3 preaerving or enforoing the senurity herehy created.

The Mortgazur sutheris:s e Bankin the Morigagor's name and on the Mortgagor's behalf
to make any cizitn zgains e aister under any part of any insurance policy refating to the
Mortgaged \vicets ard o Zdr v comipremise or settle such claim or any liability relating to

any such cla'r: o7 anv nutzn™a’ dzom.

The Mortgagor 2150 as0ionses (ns baak 1o racaive any amounts payable or received in
respect of oty Asdizaw goiey of welr undas any insurance policy relating to the
Mortgaged /fcseis ant o gve a gooad discharze to the insurer in respect of such amounts.

MORTGAGED i iRiCEs

The Mortgagor <&l at 32 oy zicense obtain and maintain all licences, permits, consents
and authorisziion;s reawres in connection with any business at any time carried on at the

Mortgaged ropeniy.

If any Mortga,red Liceamen e o 42 0 coane San with any business at any time carried on at
the Martgap o Proper:sy, te following shall apply:
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(c)

the viortgagor shali at its cwt expense conform to all arders, regulations and
rotices made by tne licensing authcerity, the licensing justices or any other
EUTROIRY 6T sm.ng tae Morigaged Assets and the said business, and apply for

and use its oe rndeavours 1o obtain whenever necessary proper renewals or
regrants of the | ’l rigaged Licences, and shall not surrender, abandon or transfer
t2 any perscn a1y o the Mortgaged Licences or remove the same or any of them

to any other gremises or do or permit any act or thing whereby the renewal of
an soch !!:erce< may he refused or discantinued or whereby the said business or
the gnodwil therenf or the letting or sale of the Mortgaged Property may be
pre‘udiniaiiv afiacted, and shall upon demand by or on behaif of the Bank deliver
te the Bank o7 as the Bank shzll direct the Mortgaged Licences and give, do and
execyte all notices, arcts instruments ard things necessary or convenient for
trznsferring the same or anv of them to or vesting the same in the Bank or its
norines gr pominess, or withdrawing from the hogks of H.M. Revenue and
Customs the entrv of the Mortzagor as carrying on the business carried on upon

e [vlortgapsd Property;

ail morey iecaved by the Bank as compensation awarded in respect of the
refusal of the nceniing authonty, the licensing justices or any other authority
concarning e viortgoged Assets 10 renew the Mortgaged Licences or any of
tre shall Be suplied rirst wt paynent of the casts incurred by the Bank under
vy Miocizege, sseocndly in o towards satisfaction of the other Secured
Chiuations and sugecs vherets shall be held in trust for the Mortgagor;

thz Mnrtgazor shall forthwe th upon the receipt of any order, direction or notice
a1 the lisensing authority, the lizensing justices or any other authority affecting
the Mo =2 Acnets forwars the sarne or a true copy thereof to the Bank;

Vs Miortgaser Yo eber covenants with Lthe Bank in the manner following:

[ oo heor gopal shel pay all cnarges which may be imposed in respect
uf the Morigaged Licances or any of them by virtue of the, the
i Ace vO0% o any other satutory enactment, and in default
inw domK ar any teCtve aady pay all such costs charges and expenses;

iH theo Mortgagor shall from time to time at the request of the Bank

ciedgaveuy T procare e wansfer of any of the Mortgaged Licences

whoemay be held by nominees on behalf of or in trust for the

s2gor 12 such pther person or persons as the Bank may approve

~r anpoing, and shall not permit the transfer of such licences to any
norstn OF pero ons nor approved by the Bank;

ey the Morgagar shall keep the Morgaged Licences and every renewal
S7orenr trerect and any new licences granted in respect of the

Assets insured against forfeiture or refusal to renew in the
P i enk to o osum and in an office to be approved by the
sandon writing and sna't deposuf the relevant policy or policies with
gac £hali duiy say ol premiums and sums of money payable
[ : - ara produze the raceipts therefor to the Bank within
LIS 01\;5 of ineir necoming due and payable. In the case of the
N getrape s mgking detsult in that hehalf. the Bank may pay all
- o s 27 1onev {or affecting or keeping in force the
sy o' her oohicias of insurance cover the Mortgaged

i Tay
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14,

= s and, o ther renewal or regrant as aforesaid, the Mortgagor
snall noid any sums received under such palicies in trust for the Bank
ant shall pay the same (o the Bank on demand;

(iv} it the Mortgaged Licences or any of them shall at any time be vested
in a2 noeminee of the Mortgagor, the Mortgagor shall procure that alf
covenznis by the Merigagor herein contained shail be performed and
~uifiied by any such nominee; and

(v} sit suims Cusis afid expenses paid or incurred by the Bank under the
sawe s conterred uy his Gause shail be paid by the Martgagor to the
fank ~n demand with inierest computed and payable as provided in
cleuzes 2 and 3 from the time or respective times of the same having
neen paid or incurred by tne Bank or the receiver as the case may be,
sea pendg payment snail be secured hereby; and

without imi-ing the generality of clause 15, the power of attorney contained in
that clause shall 3u-herise the attorney or aitorneys for and in the name of the

Meorigagor or otherwise:

() fu Assign and trensfer The Mortgaged Licences to any purchaser or
zureniers of ing Morrgeged Assels or to such other person or

=i oan the bank shall divect:

L Lrottng berore e relevant sutnoriaes and to sign all such notices
e wetumants aod 1o ad el such other acts and things for and
f the namsa. place 2rd stead and on behalf of the Mortgagor or
aStmzpmise 0 ocrager 1 obtain protection for, or the transfer of the
Vigrreaned Licencan t0, such purcnaser or purchasers or other person
a0 gemsons as aforegzid, and to appeal against any refusal by any
Jutnionty in respect of any grant or transfer or any renewal of any of
MEIFIAEY sod Vicerass oy any ordar, regulation or direction made by
s wthority L rezeect 7 the Mortgaged Licences;

(i3} “o wign all necessary notices and make all necessary applications for

e porposy of nhtaring the roneaal, grant or regrant of any of the

(iv} goiealiy (0 execuis all such instruments and to give or sign all such
St s e acorney shali think fic as fully and effectually to all

o y

;3¢ whadoever as ihe Mortgagor could do

ENVIRONMENTAL OBL:GA TH IS

The Mortgagor shall:

{a)

cotain all Bioscoomenan Locnces appicaiie (o the Mortgaged Assets and any
business of © LTWECSU Sivoma 0N EL Lk ioctguged Property and comply with

.

thetermsa ..oy ans or the same:

comigly with &0 Eosrovmental Liows apnlicabla to the Mortgaged Assets and any
business of dig v origagor Larren an at the Mortgaged Property and not permit a
contraventing . e e
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15.

15.1

{c) ratify the Ezri o7 t-2 receipt of and content of all claims, notices or other
cemmunications in respect of any zlleged breach of any Environmental Law or
the terms and corditions of any £nvironmental Licence which may have a
material adverse effect on the market vaiue of the Mortgaged Assets or on the
value of any business carried on by the Mortgagor at the Mortgaged Property,
and forthwith toke such steps as the Bark may direct to remedy or stop such

alleged brech;

{(d) promptly pay &il ices anc cther charges in respect of any Environmental Licence
applicable to wne Mortgaged Assers or any business carried an by the Mortgagor
at the Martgzazes Propaity;

{e} forthwith notiy the Bans of the receipt of and the contents of any notices or
other cormimuarizion vary:re or susteading any Environmental Licence relating
o the Mot 2azed Asseis ar any business carried on by the Mortgagor at the
Martzaged “rone iy engd forthwith take such steps as the Bank may direct to
reinstate o fult ferce ind eflect any Environmental Licence so varied or

suspended;

(f) forthwith sepply the Bank with conies of any environmental reports, audits or
studias undertal-en in relation to the Mortgaged Assets or any business carried
on by the Mac-tgagor at the Mortgaged Property; and

s cosmr wnd expenses {inciuding Vaiue Added Tax) incurred by
e Bank oo cormrisaon envircnmentar audits (which the Bank shall be
e.ictied o ¢o wheoever i thinks fit) and shail permit the Bank and its agents full
and free actess to 2l the Mortgaged Assets for the purposes of such
S rONmMEr L 2Ldits 1%0ch costs aad expensas snall bear interest from the date
¢’ damand on.puted and oovabiz as proeded on clauses 2 and 3, and pending

)

(g} nay o derrane, s

payment, shen be seouved bersd

POWER OF AV TCRINEY

For the purpsse of seclr g the sayment G the 3ecared Obligations and for securing any
proprietary interect win the Bang nas in a0y of the Mortgaged Assets, the Mortgagor
irrevocably sancisits Ui Mk ord ihe oersoes gerivirg tite under it, and its and their
substitutes ) any reosiaer or relave s aopeiit=g aader this Mortgage {the “Attorney”)
jointly and ss0 severatly tu be wne Morwagor’s true and lawful attorney. For the purposes
aforesaid th= Attarnay shizf ha mb Lo 2o anything which the Mortgagor may lawfully
do and all the ighis o wihich o Cewfully be given to en attorney including,
without prei. «dire 1z thr aspessiit 2l vho foreeomy:

(a) the npnl vs 3L ot to procure or carry out the performance of the
Morgrzeor's 2aization: under the Mortgape 2n0d anything to facilitate the
esorcise of r: fipk's veric onder this Mioigage;

(b} T2 1780 b0 500 .0 e name oF de Motigagor,

(c) AT O e el sUE dizaate snvoor all of the rights of the Attorney; and

(d} wooneeito s eleiar, Ta,, Celver ond othanvize perfact
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15.2

16.

16.1

16.2

[SRva
require for perfecting the title of the Bank to the Mortgaged Assets or
{or vesting the same in the Bank, jts nominees or any purchaser; and

() any gocuments or instruments which the Bank or any receiver may

(+} 2y further sepurity doZumentation referred to in clause 6.

The Mortgagor retifies anc shall ratify everything done or purported to be done by the
Attorney.

INDEMNITY

The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed by it and
their respeciive empleysee anc caconts (a8 & separate cevenant with each such person
indemnified} against:

(a) alt ewssting and future rents, rates, taxes, duties, charges, assessments and
QJigoings now or 3t any time pavabie in respect of the Mortgaged Assets or by
the owner or cccunier thereof; and

{b} aif costs, darts, deimands, expenses, charges, assessments, impositions, fines
avd sums ey the consequenues of dny gproceedings or prosecutions arising
cirzody or indivectle from or in connection with any breach by the Mortgagor of
Y 2wy OF CF 3Ly nrovision o this Morigage,

in each case wiether inzosed by sialuie or Jinerwise and whether of the nature of capital
or revenue and evan tiroueh o 3 wiohy nove! character. If any such sums shall be paid by
the Bank or any stizh recaivar or any of their respective employees or agents, the same shall
be paid by tae Maortgasas s demsne with interest computed and payable as provided in
clauses 2 an+ 3 from the time or respective times of the same having been paid or incurted,
and pending payment, sial be s=cured heren,, bt the Bank shall not be deemed to have
taken possensicr of the “lortzsead Sosels by reasen of such payment,

The Mortgagor hereby gorecs ro ndemeits 112 Bank and any receiver appointed by it and
their respective employes, and apents (as 2 separate covenant with each such persen

indemnified} agiezt &5 1o newirog a coonection Aith:

{a g suatement caade Dy the Mortgagor or on the Mortgagor’s behalf in
238 gag

IERAN

COnBECLON woon his Muorlgaze, e Morigaged Assets or the business of the

MoivEagor Duing uiiiue or nmisleading;

(b} 1L Fani 2oienag o anv obloalion with any person (whether or not the
Mrigagor) oo the requesd ur tne Moertgagor {or any person purporting to be the

Mlsivgagony:

{c) ety 2Ciusl 00 enosed amendment, suoplement waiver, consent or release in

peiniicn to ti Wlormgaee;

sistration of thiz Mortgage or the security constituted by it;

{d) any Siminpin Gr

RN

S e ie TG emater inis Mitzage in respect of any Mortgaged Assets where
sueh registyating s raquirad in osder to praserve the effectiveness or priority of

{e}

L ROy o orniad By by A arlgae s,
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16.3

i7.

18.

i8.1

18.2

whether or not any fauit {inciuding negiigence) can be attributed to the Bank or any receiver
appoeinted by it or their rospective employees and agents,

This indemnity does not 2nd shall not extend to any loss to the extent that:

(a) in the case of 2ny loss incurred by the Bank or its employees or agents it arises
from the Sank o7l erployees o agenes acting other than in good faith; or

{b) ir the aze g any oo wicwred by the receiver or his employees or agents it
BULEL 110, w2 cecaver o Bl emsioyees o agents acting other than in good

faith; or

(c) there is 2 prohibition against an indemnity extending to that loss under any law

refatiag to This masimnity.
NOTICE OF SUBSTQUENT LHARGES

If the Bank r:cowes nouce o any subicguant assigamens, mortgage, security, charge or
other interest affecting the Morigaged Assets, the Bank may open a new account. if the Bank
does not open & new account it shait nevertheless be treated as if it had done so at the time
when it reczived such nooce, ang as from that tirne ail payments made to the Bank in
respect of & w i e secured C0lzations shall be credited or be treated as having been
credited to the new account and shall not operate to reduce the amount of the Secured
Obligations v my at i ti-e witen the Benk eceived the notice.

NOTICES AND DERIANDS

Without pre.udice to the piovisions i clauee 1.2 [ditiv) any notice or demand by the Bank to
or on the Murigagor sran ae deenad (6 rave been suificieatly given or made if sent to the
Mortgagor:

(a)

(b} by facsimile to the Morigagor's fast known facsimile number relating to any such

atidress or aihes,

Without preiidics o thie [rovisions i clause 0 2{dH{iv) any such notice or demand given or
made under s - lause 18 sl e deemed to have been served an the Mortgagor:

(a) &.mmaae T alivery, 0 cowers o 2ferred to in sub-clause 18.1(a), if sent by
oo
(b) Lothiz eriibzs o) the time of delivery or 10.00 am on the day after pasting (or, if

inE day arte! Loattag e s Sunday er any other day upon which no delivery of
ioien i scieduled to L maae, ab e earider of the time of delivery or 10.00 am
Cri L ne e ceecing day onowihicn delivery of tetters 1s scheduled to be made),

if s2nt by prepaid letter post;

(c} 2+ e time of cransmission, if sent by facsimile {and a facsimile shall be deemed
T haue best | ognsmittiad if it sppears to the sender to have been transmitted
o a mannae vhich ¢ apnarantty in waiking orcder); or

{d) e eRpny o F 2 pnes frons the tee of despateh, in any other case.
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18.3

184

19.

20.

20.1

202

203

20.4

Service of apv vizlin form may be made on the Mortgager in the manner described in sub-
clause 18.1{z), in the svent ¢ a cla.m being issued in refation ta this Martgage, and shall be
deemed to constitute gooa sarvice,

Any natice or comraunication required to be served by the Mortgagor on the Bank under the
terms of thic Morty ;,e ih J! L2 in writing 2nd delivered by hand or sent by recorded delivery
to the Bank z: the Ba Sdﬂ'red steted herein (or at such other address as may be notified
in writing by the z:ani: o ThE N!cri:gamr foi 1os purpose} and will be effective only when
actually received by the San L3 noce Or Cammunication must also be marked for the
attention of such officiat ©:f 2ny} as the Bank may for the time being have notified to the

Mortgagor it oriting.

T
- e

CURRENCY CONVERSION

The Bank may at <ty winie au s soie discretion, and with or without notice to the Mortgagor,
elect to conver alior 3t sari ol any sum reccived oy the Bank pursuant to this Mortgage (in
whole or ir o) it vhy currency of curfensy umt or currencies or currency units of the
whole or any ca-t of the Zzomed Caligations \deaucting from the proceeds of the conversion
any currency premnum o other expense), and the rate of exchange shall be the Bank’s spot
CUTTE ALY Of CUrrency Lt or currencies or currency units of the Secured
Obligations o : oar therzef for the r'rxfror-:v of currency unit of the sum received by
the Bank under ths Marpazs at or zhaat 1000 am in Londen on the date that the Bank
exercises its riv-- SF torversion urdar this Minrtzage, The Bank may take any such action as
may be nece iy for s o ooages including aithonr limitation opening additional accounts.

rate for selling *i~

PAYMENTS oD 0575

If at any tirns che v o which ad o aiy part of dhe Secured Coligations is denominated
is, is due t¢ Lo o fus e convesrtes pio e euio o driy gther currency as a result of a
change in len b Dy af et Dewwsen e Bank onu tre yeievant obligor, then the Bank
may in its sl fviciat e it o srany of G2 Szcared Obligadions shall be paid in the

BUFO OF SUCH o ar - est Ly 7 IR oy a s D i

The Bank mi:y oy aiingate or acprapriate the whole or any part of any payment made by
the Mortgarcr under *this Mortzase or zny money received by the Bank under any
guarantee, 1. w1 ke O third party senurity or from any liquidator, receiver or administrator
of the Morts=g5- or v the proceeds of realisation of the Mortgaged Assets or any part
thereof to it mart or oz of the Secured Obligations {or as the Bank may otherwise be
entitled to apaiy aflons & 5 9gneporkn s such Toneyd 28 the Bank may in its sole discretion
think fit, to the 2ntire axciizion of any right of the Mortgagor to do so.

If any Davmer t maue by oy on berait or the Bank under this Mortgage includes an amount in
respect of Vi cddas Yar, orit 2y gayrent due zo the Bank under this Mortgage shall be
in reimburS(:---' B0 ol of eyp2aditere oy o0 o benalt of the Bank which includes an amount
wen ’H”‘". ameoini shall be payable by the Mortgagor to the
> of such derrzad computed and payable as
", saali be secured hereby.

in respect or vafuz Anded
Bank on dea 2o ooy
provided in ooz Joar 53 o mdio: 03

Without pre « ci:: ¢ e peneality of slauses 2 and 9, the Mcrtgagor shall pay to the Bank
asis) 2l costs incarred or suffered by the Bank, and any
S b entil e to recover zs & receivership expense all

(on a full and unous T Pf‘ ~derarie
receiver ap’.c P
costs incusrs{ or
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20.5

21.

21.1

21.2

21.3

22

22.1

22.2

(a) i Connsct oo wWitn any apnlication wider Part 1l of the {nsolvency Act 1986;

{b) incetending proceedinze srougnt by any third party impugning the Bank's title to

tiis security or the enforcement 9r exarcise of the rights and remedies of the
Bank o of such receiver under this Moitgage; and

{c) (7 ihe cafe of tne Zark oniy) in connection with effecting any appointment of
any recawesr o administrator or in dealing with any appointment of, or notice of

W Sea oF Ioplilata To aaant, any receiver or administrator by any party
ivciwrding the Mortzassr and without prejudice to any other right or process of

racovering such costs

and all such (ciis spali e interest rom ne dale >udn costs were incurred or suffered,
computed znd peyable os oroviced in clauses 2 and 3, and pending payment, shall be

secured hereby

All costs awm sy <0 Lhe bank of sgreed to be paic to the Bank in any proceedings brought
by the Mor'p ol ozt bes daterest from the date of such award or

i I, L '
agreement coonpied and pa\;ab!e as provided in clauses 2 and 3 and, pending payment,

TR

shall be sec.ragd herebr,
NON-MERG: &, ¢ _

Nothing herviz cuntaived sial oneriiz so as 'o merge or otharwise prejudice or affect any
bill, note, gua-'ar‘c%e, inorinzge o) other security o any condractual or other right which the
Bank may al zi.y i maue o any of we secuved Uodigations or any right or remedy of the
Bank thereunde:. Anv recepi, ialease o aisunarde of the security provided by, or of any
liability aris: v, wade., Ws Morusge shizil net relzase or discharge the Mortgagor from any

fiability to the Earlk ‘1' the came or any ciher money which may exist independently of this
Mortgage, 1 «r siwzil i release or discharge (he Morigagor from any liability to the Bank

under clause 1S s rlaise 20,

Where this Sdesvsapms o o'y cabns 2ifecr as & cofateral or further security, then

aotwithstar-.y any cenopr re’esse or dischargs enoorsed an or given in respect of the
money and hastes awing under the principal security to which this Mortgage operates as a

collateral or turcier security, tis Mvorigage statl, be an independent security for the
Secured Cb! z.at

! Ve oo prejudice or be prejudiced by any other security
“held myohe Bands

This Mortga = i iy 20 s
or securities < ou orhars

TRANSFERS v T 5wy 0 Vel D ADRTGAGOA

The Bank miay “acly 3na sagaratoly assigr oF irassiar any o its rights under the Mortgage (a
“Transfer’} ¢ mrvese grant an interest in any such rights to any person or persons (the
Transferee T QOnovegrdet by the Pam the Mortgagor shall immediately execute and deliver
to the Bark arv o1as ol oesunent reguiced Gy the ank to confinm or facilitate any such
assignment < ransfer G ‘\:; cnersy Following such Transfer, the Mortgagor shall
have recou: - o Tvanwioree in resaett of that portion of the Bank's obligations

transferred < (.o Transiere:

The Mortgar.us coull 6ot 25150 or ranster any of the Morigagor’s rights or obligations under

this Mortgee = o1 enter iinve any transaction o arrangernent which would result in any of
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23,

24.

25.

26,

27.

those rights o7 atagalions nassiag o6 or baing held in trust for or for the benefit of another
I o 0

person.

PARTIAL INVALHTY

Each of the srovsons ot ir2l: e severabie and distinct from one another and
if at any t.me sy o8 o more -:,f such provisions is of becomes invalid, illegal or
unenforceal.’s, thz wsloi v, legslity and enforceebility of the remaining provisions hereof

shall notin gy way be aflzlisg o wnipaired thereoy.
Y <

i}

RESTRICTION OM JAEILTY TF THE BANK

Except to thz =xiant #7130 any sucy 2xcasion is prohibited or rendered invalid by law, neither
the Bank no any receyve  Apacinited Gy it HOF tha respective employees and agents shall:

{a) el 2 ln el BN 3 O TEERES 1N BOSSESSI0N Tor any sums other than actual
Vo
(b) G habll fur any 'ss wpon v ealisation of, or fer any action, neglect or default of

any aature whatsuevar in connection with, any part of the Mortgaged Assets for
VINSCE 5T 3 e 3R 0 DO8EessON KNG as such otherwise be liable;

{c] Be vrader any ducy of care or other ofiigation of whatsoever description to the
SO B SR 08 [0 Of 0 conrestion with the exercise of any right conferred
G o2 danx any receiver appointad by it and their respective employees and

RIS OF

{d) L e SRy nakinty 1o the Muortgagor us a result of, or in consequence of, the
B el n T e etk G0 oLl e exertise, or failure to exercise, any of their

T SErTED l;:;‘-l":E.

CONCLUSIV . 0T LERT

woaicisl af he Bank s to the Secured Obligations shall (save for manifest

A certificate © ™
error) be bi.iir = ard conciusive on the Mortgagor in any legal preceedings both in refation

to the existerce o the Gabii v s 35 Totaz emount thereof,

CONTINUIN & 850007

This Mortze ;. .. ndone o ond the oleingagaer as a continuing security for the Secured
Obligations rotwithstancing that the habilities of the Mortgagor to the Bank may from time

fotimebe - o .

NO RELIAN: : 7F T

apo zoknowiedges to and agrees with the Bank that, in entering into

{a) Tl el
: v incur-ing the Securad Obligations:

{ N !-ﬁor;ga‘-'ur vas oL rehec on 20y oral or written statement,

LLorssentat o a, advice, opinion or information made or given to the
e roegor o zcod fath by the Bank or anybody on the Bank’s behalf,
e Bennskal! have a0 diaaility o the Mortgagor if the Mortgagor

has i fact o0 dore;

30of37



28.

28.1

28.2

28.3

28.4

oy ing Alorigagor has made, independently of the Bank, the Mortgagor's
swn assessmient of the viabiity and profitability of any purchase,
nroject of purpose for which the Martgagor has incurred the Secured
Obligations, and thz Bark shall have no liability to the Mortgagor if
the Moygagor nas not in fact so dore; and

“here are o arrangemenis collateral or relating to this -‘Mortgage
wihich have not been recorded in writing and signed on behalf of the
Banw and the Mortgagor.

s

(b} The Mortzassr sgrees wiin thie Bank ritat the Bank did not have prior to the date
of thic Mortgage, does nut have ano wiil not have any duly to the Mortgagor:

() i recpect of the appticaticn by the Mortgagor of the money hereby

»ovhe efTactiveness, appropriateness or adequacy of the
security constituied by this Mortgage or of any ather security for the

secunea Gungations; or

fiit) i preserve the gooowill of any Lusiness carried on by the Morigagor
ey bonning oF oroculing the running of, such business or otherwise,
artier nefare or after the enforcement of this Mortgage.

(c) e Mortgazos sorees win e dani ror iwsell and as trustee for its officials,
enployees ang agenis that nehar "he aank nor its officials, emplayees or agents
shall hove ery Lalntity co (he Morrgagor in raspect of any act or omission by the

izl0, emaiovers 27 agents done or made in good faith.

MISCELLANE Z-LIS

Any amendmitent of ar wupglemert o anv sart of this Mortgage shall only be effective and
binding on the Bank e the dior-gagar 1 mzee in writing and signed by bath the Bank and
the Mortgazci. Hekerrooes 1o “[ic secuisy’, o to tnis Nortgage” include each such

amendmen. 3nd sipolan. e

2

The Mortgagor and the Sznk shail frzm time to tirne amend the provisions of this Mortgage
if the Bank ..owies the wlortgager that any amendments are required to ensure that this
Mortgage r=flects the imarket practice prevailing at the relevant time following the
introduction or xtancizn of ~oongomg and sanzrary union and/or the euro in all or any part

of the Europearn Linian.

The Bank anu ihe Morieagor agree that the occurrence or non-occurrence of European
economic a1l Menetary Crta any event or events associated with Furopean economic and
monetary u - and/or e vraducnen of any new currency in all or any part of the
European Union shaif voc resuis in the dischacge, cancellation, rescission or termination in
whole or in nat of rthes #oorinars o zive sty party herete the right to cancel, rescind,

terminate or var i

ShETanELn T AL He 3TN sart

mosloe setuenant o relesse given by the Bank in relation to this
fiven in writing and rhen only for the purpose for and

Any waiver. -
Mortgage s:1.l 2oy o :
upon any teo=s vl L Tven




28.5

28.6

287

28.8

289

28.10

28.11

28.12

29,

29.1

29.2

293

29.4

For the purncse of exercising, assigning or trorsferrng its rights under this Mortgage, the
Bank may disciose 1o any e 3nv informzton relating to the Mortgagor which the Bank

has at any tire.

The restrict ot
Property Ac’

Sz coraohidating mo gages covtained in Section 93 of the Law of
a2e
daige

shal o this Mort or any further or other security entered

into pursuar: o s Mot ege.

Any change u: tine consiituden of wne wani o ds absorplion of or amalgamation with any
other persea stian G 1+ any way grejeaice ur gffect its or their nignts under this Mortgage

and the expi2ssion “Bani” chull include any such other person.

Unless and unty e teai< shel! hass made demene for payment of any of the Secured
Obligations =i cne o7 Uie cher svents mentoned in sug-clause 9.1 shall have occurred, the
Bank shall ot be entiad (=azapt for the purposes mentioned in sub-clauses 11(h}, 12.2(a)
and 14{g}} tc =nrer unc- the MMorteates Property or to abtain gossession thereof.

The Bank stali Le eniitied 1o deuit 2ny account ior the time being of the Mortgagor with the
Bank with aiiy sum faiina due o the bank unuer this Mortgage.

The power ¢ w2 Bann oo apaoing 2 adeainisivalor i accordance with sub clause 9.1 shall
arise where (be cecurive cuistduad py ches Minrigage viogether with any other security given
by the Mortzzgoi o <he Gaik, sdlisites aiy one or more of the provisions of sub paragraphs
1403 a), (hocr oy o 81 ihe s 0ann Ty A 1586,

This docums ..~ shail = zh timies e the proverty of the Bank.

=i oriv axeizise the rights attachad to any shares subject to this
foe doagzgiys mstruciions, except where the Bank or its

foy the puipose of praserving ihe value of the security

The Bank cr s ~omines
Mortgage ir acrvrdiproe et
NCMINee i en@Et sve < ool b
hereby createy

PRIOR MORTS 4%

Any sale in exarcise of ithe statutory or other powers and remedies may be made either
subject to or i heccen o all oo any o e Flic Morgagedss and the Bank or any receiver
appointed o/ . noay BS1ie 2t ween the etooene £ o3l @iy person o persons in whom all or any
of the Prite runigan. (-] a0 e ting neiog we vested and any account so settled and
passed shalt 45 hetwss. * = d.rk or 3y £rh recelver and the Mortgagor be deemed to be
propery setfled and nassed and shall be hinding on the Mortgagor accordingly.

If the persci: s erse s orlied o The Senchit of all r any of the Prior Mortgage(s) shall call
in the monra theresy socured or shell take any step to enforce all or any of the Prior
Mortgage(s;. thz 2o x5 oo asntnied o it may tnereupan pay off all or any of the
Prior Martgc =i, ans v tvanges v tae panefy thersof, and the money so expended by
the Bank ar =-v seof foooiver aaa all costs of and incidental to the transaction incurred by

| v secured Rereby ang shall bear interest computed and

the Bank ¢i ¢y sach -zv
payable as . ted oo ol ¢ 3 from the date of the same having been expended.

{18
_1

The Martgage: oizll pay sl sums har due aad comply with 2il of the abligations under the

Prior Mortgap a7,
antiieg s BaRes prion wiitlen consent) increase the

The Mortg:e e wonii du. woba
a2 riprisy o this Mortgage.

principal aricr L clnren 2w trine Minrigegeis)in o

32 0f 37



30.

30.1

30.2

IN WITNESS whereof the Y oricr s "o, eosours

LAW AND J78

This Mortgzz - 2nd ery mzaute whetha Zontractual oF non-contractual, including, without
limitation, claims in 121, for breach of statutory duty or on any other basis) arising out of or
in connectic.. win it or i suhject matter ("Bispute”) shall be governed by and construed in
accordance v.fn Jaeiav o angland and Wales,

iae, for the sole benefit of the Bank, that,
subject as ¢, vsonu b, s gicind and Wales shali have exclusive jurisdiction
over any Diseute Nodine in this cause sheil limii the rigint of the Bank to take proceedings
against the #:orpasor in an other court of competent jurisdiction, nor shall the taking of
proceedings i anv one or wore jurisdictions vrectede the taking of proceedings in any other
jurisdictions, wherher covnirrently or not, to the extent permitted by the law of such other

The parties o thiy z2reem. o grevooably

jurisdiction.

< ok Mortzage as o dead and hzs delivered it upon its

being dated.



THE FIRST SCHEDULE
THE MORTGAGED PROPERTY

The property known as or being

The below properties are |
freehold;

The Railway Inn
55 Long Street
Williton
Taunton

TA4 4QY

1-9{0dd) Westgate
& 8 Cathedral Walk
Wakefield

WF1 132

Adiministrative Area

Registered at HM Land
Registry under Title No

ST A o

NVKL_{_CSQ]Q
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including the entirety of the property comprised in the document(s) particulars of which are set out

below,
Date Description {Convevyance, Lease, Parties
Assignmant, Assent etc) ‘
(
|
|
L
THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S!
Date of prior Pariies
mortgagels) or
charge(s)




Use this execution clause if the Mortgagor is a Company and is to execute acting by two directors or one
director and the company secretary.

Signed as a deed by
Rugby Property Assets Limited

Acting by

Director Company Secretary

Use this execution clause if the Mcrtgagor is a Company and is to execute acting by only one director.

Signed as a deed by A

Rugby Property Ass ;/ }rrn }éa
f';i 'rf

/ /
Acting hy 4

in the presence of;
Witness: PUScne w27 [rame)

{sr’gnature)

Address:
.,?ﬂ.(.&,;ﬂi“!. .................................
At el
Occupation: \ TPt ) m“\ng:;,f

360137



NB:- NOT TO BE USED FOR REGISTERED CHARGES

Date (day, manth, year}

The within-named LLOYDS BANK PLC
(hereinafter called the “Bank") hereby releases
ALL AND SINGULAR the assets, property and
rights now comprised in or moertgaged,
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 security and from sli
claims and demands under the within-written
Mortgage.

PROVIDED THAT this release shali not
discharge the within-written Mortgagor from
any liahility to the Bank remaining to he 2aid
or any other security held by the Bank.

IN WITNESS whereof the Bank has executed
this instrument as a deed ana has delivered it
upon its being dated.

Signed as a deed by

Signature

—

As attorney for and on behalf of Lloyds Bank
olc, in the presence of:

Witness' name

Witness' signature
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