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Registration of a Charge

Company name: PORTMEIRION DISTRIBUTION LIMITED
Company number: 02562207

XOEKFYTS

Received for Electronic Filing: 31/08/2016

Details of Charge

Date of creation:  22/08/2016
Charge code: 0256 2207 0006
Persons entitled: LLOYDS BANK PLC

Brief description:  LEASEHOLD LAND ON THE WEST SIDE OF STANLEY MATTHEWS WAY,
TRENTHAM LAKES NORTH, STOKE-ON-TRENT REGISTERED AT LAND
REGISTRY WITH TITLE NUMBER SF515609

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 02562207 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY PLC

Electronically filed document for Company Number: 02562207 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2562207

Charge code: 0256 2207 0006

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 22nd August 2016 and created by PORTMEIRION
DISTRIBUTION LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 31st August 2016 .

Given at Companies House, Cardiff on 1st September 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Mortgage of freehold or leaschold property to secure own
liabilities of a company or of a limited liability
partnership

To be presented for registration at Companics House against the Mortgagor within 21 days of dating.
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Clause 5.2 contains a request 1o HM Chiel Land Registrar 1o rote-a festriction in the Proprietorship Register

{dey) (month} {vear)
THIS MORTGAGE DEED is day i
made on the (o of ﬁ“ﬁ wot 2014
BETWEEN
PORTMEIRION IISTRIBUTION LIMITED {Company number 02562207)

London Road, Stoke-Cu-Trent, Staffordshire ST4 7Q0Q
(the "Mortgagor'™)

and Lloyds Bank ple (Company number 2065)(“the Bank™)

Address. for communications with the Bank under this Morigage is Lloyds Bank Ple, Mid-Markets Securities, 5™ Floor, 110
8t. Vincent Street, Glasgow G2 3ER or at such other address as the Bank may from fime to time notify to the Mortgagor in
writing for this purpose.

1, DEFINITIONS AND INTERPRETATION
11 In this Mortgage, so far as the confext admits, the following words and expressions shall have the following
nicanings:

“Agricultural Land” means agricoltural Jand within the meaning of the Agriculture Act {947,

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

“Enfranchising Legislation” means any legislation conferring upon a tonant or tenants of property {(whether
individually or collectively with other tenants. of that or other properties) the right {0 acquire a new lease of that
property or fo sequire, or require 4 nominee 1o sequire, The reehold or any intermediate reversionary interest in that
property including (without limitation) the Leasshold Reform Act 1967 the Leasehold Reform, Housing and Urban
Development Acl 1993 and the Commanheld and Leasehold Reform Act 2002 but dees not include Part IT of the
Landlord and Tenant Act 1954;

@.
®

“Favironmental Law™ means all laws (stafulory, common law or otherwise} including, without limitation,
circulars, guidance nofes and codes ol practice from time fo time regulating the control and prevention of pollution
tor tand waler or almosphere and/or the earrying on of any process or activity on premises and any emissions from
and all waste produced by such process or activity and any chemicals or substances relafing fo the samse whether
relating to health and safety, the work place, the environment or the provision of energy (including, without
timitation, the Health and Safety at Work ete, Act 1974, the Control of Pollution Act 1974, the Environmental
Protection Act 1990, the Fnvitonment Act 1995, (he Water Industry Act 1991, the Water Resources Act 1991, the
Statulory Waler Companies Act 1091, the Water Consolidation {Consequential Provisions) Act 1991, the Water
Act 2003, the Clean Air Act 1993, the Alkali, ctc.. Works Regulation Act 1906, the Planning {Hazardous
Substances) Act 1990, the Public Health Acls and the
Radioactive Substances Act 1993 and any Turopean 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 issved
thereunder or deriving validity therefrom;

® 5 @

“Envivonmental Licenee” means any permil, licence, authorisation, consent or other approval required by or
given pursuanl (o any Tnvironmental Law,

“Insolvency Event” in relation to the Mortgagor means ¢ach of the Tollowing:
g

(a) a meeting is.convened for the purposc of considering a resolution to wind up the Morigagor;

() such a resolution as is mentioned in paragraph (a)}is passed,

() a meeting of the ditsctois or members of the Mortgagor is convened for the purpose of considering a
resolulion to seek & winding up order, an administration order or the appeointment of an
administrator;

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

Form of Charge filed at HM Land Registry under reference MD1390D
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() a petition for a winding up or an application for an administration vrder is made by the Mortgagor or
its dircctors or members or is presented against the Mortgagor;

(D such an order as is menlioned in paragraph (¢) is made;

(=) a notice of appointment of or notice of intention to appoint an administralor is issued by the
Martgagor ot its directors or members or by the holder of a qualifying floating charge or 2 proposal
is made for, ar the Mortgagor becomes subject to, any voluntary arrangement;

{h) arceciver (administrative or otherwise) is appeinted over all ar part of the Mortgagor's assets;

)] the Mortgagor takes part in any action (including entering negotiations} with a view to readjustment,
rescheduling, forgivencss or deferral of any part of the Mortgagor™s indebiedness;

i the Mottgagor proposes or makes any gencrai assigntnent, composition or arrangement with or for
the benefit of all or some of the Mortpagor’s ereditors;

. ;

(k) the Mortgagor suspendg or threatens to suspend making payments (o all or some of the Mortgagor's ;
creditors; |

1) any ection is taken in any jurisdiction which is similar or analogous to any of the loregoing; or

(m) the Bank has reasonable grounds for belicving that any of the foregoing is innninent;

“Intellectual Property Rights” means:

(m) all present and future copyrights, patents, designs, trademarks, scrvice marks, brand names,
inventions, design rights, know-low, formulas, confidential information, trade secrots, computer
software programmes, computer systems and all other intellcetual property rights whatsoever without
any limitation, whether registered or unregisterad, in all or any parl of the world in which the
Mortgagor is legally, beneficially or otherwise interested;

(0) the benelil of any pending applications for the same and all bencfits deriving thercfrom and
thereunder including but not limited to royaltiss, fecs, profit sharing agreements and income arising
therefrom and all liccnces in respect of or relating lo any intelleciual 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
o variant owned by, produced by or delivered 1o or abtained by the Mortgagor and any rejected and
surplus materials associated or conncoted with or forming part of the foregoing which shall inchade,
without limitation, any and ali manuals and translations thereol, log books, designs, sketches,
algorithms, caleulations, diagrams, computations, source codes, models, prototypes. apparatus,
compuler programmes, photographs, beaks and other records in any medium, eleclronic data and any
other material of any description whatever in which intcllcetual property may be ncorporated;

“Mortgaged Assels™ means the Morlgaged Property and all of the olher assets, righls and properties assigned,
morigeged or charged under or pursuant to this Mortgage, and such cxpression shall include all or any part thereol:

“Mortgaged Chaitels” means all present and lutyre Chattels belonging to the Mortgagotr or in which the
Mortgagor has any intercst;

*Mortgaged Licences™ means all present and futnre liconees, permits, consents and authorisations (if any)
(including Environmental Liccnces to the extent they are capable of being charged) held in connection with any
business at any time carried on by the Mortgagor al 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 legislalion from time o time regulating the development, use, sulety and control of
property including, without fimitation, the Town and Counlry Planning Act 1990 and any instrument, plan,
regulation, permission and dircetion made or issued thereunder or deriving validity thercfrom;

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

“Secured Ohligations” means:

40200 — 1 1/09 40f27
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. i (a) all money and liabilitics and other sums hereby agreed to be paid by the Mortgagor to the Bank; and
) (b} all other moncy and !iabilitics cxpressed to be scoured hereby {including, without limitation, anyv

% cxpenses and charges arising out of or in connection with the acts or matters referred fo in clauses 12,
13, 14, 16, 20 and 29) and all other obligations and Babilities of the Motlgagor under this Morlgage:

@ and

“Valne Added Tax” includes any other form of sales or turnover tax.
1.2 In this Morlgage:
) (a) The expressions the “Mortgagor™ and the “Banl where the contexl admils include their respective

ﬁ suceessars 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 piven in writing executed by any
such successors or assigns of the Bank and the Movtgagor hereby irrcvocably appoints cach of such

3 successors angd assigns to be its attorney in the terms and for the purposes set out in clause 15;

m (b} uniess the context requires otherwise:

@ (D) the singular shall include the plural and viee versa;

_ (i) any reference 1o a person shall include an individual, company, corporation, limited

3 liability partnership or other body corporate joint venture, society or an unincorporated

) association, organisation or body of persons {including without limitation 2 trast, and a

@ partnership}, and any government, state, government or state ageney or international

E organisation (whether or not a legal entity). References to a person also include that
person’s successors and assigng whether immediate or derivative;

(11) the expression “this Mortgage™ shall mean this mortgage and shall extend to every

% separate and independent stipulation contained herein:

m (iv) any right, entitlement or power which may be exercised or any determinalion which

may be made by the Bank under or in connection with this Morlgage may be exercised
or made in the absolute and inleilered discretion of the Bank, which shall not be under

@ any ohligation to give reasons therefore;

@ (¥) references to any statutory provision (which for this purpose means any Act of

Parliament, statutory instrument or regulation or European dircetive or regulation or
m other Huropean legislation) shall include a reference to any modification or re-
- enactment or replacement thereof for the time being in foree, all regulations made
thercunder from time to time and any analogous provision or rule under any applicable

e loreign law,
m (vid for the avoidance of any doubt, the rights, powers and discrctions conferred upon the
o Bank by or pursuant fo this Morigage shall (unless otherwise expressly slated} apply
and be exercisable regardless of whether a demand has been made by the Bank for the

m payment of the Secured Obligations or any of them and regardless of whether the

powet of sale or other powers and remedies conferred on morttgagecs by the Law of

@ Property Act 1925 or (his Morlgage 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;

@ (c) if for any reason whatsocver this Mortgage shall not be , or shall cease to be, a valid and effective
charge over or assignmenl ol the Morigaged Assels (as the case may be) then this Mortgage shall
take effect as a charge over or assignment of the benelicial interest of the Marlgagor in the
Martgaged Assets;

(d) il there are lwo or more parlies comprised in the expression the “Mortgagor” then:

(1) aty reference to the *Mortgagor™ shall where the context permits include all or any
onc or more of such parfies;

(i1 all covenants and agreements herein contained or implied on the part of the Mortgagor
shall be deemed to be joinl and several covenants on the part of such parties:
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(3ii) if for any rcason whatsoever this Meortgage shall nol be, or shall cease to be, binding
on and cffective against one ot more of such parlies, then this Mortgage shall take
effeet as a charge over or assignment of the beneficial inferest of the other such party
or partics in the Mortgaged Assets and over such other estate, vight, title or interest in
the Morlgaged Assels 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 ot more of such parties; and

{v) if any one or more of such parties is nat bound by the provisions of this Mortgage
(whether by reason of its or their lack ol capacity or improper cxceution of this
Muortgage or for any other reason whatsoever) the remaining patty or parties shall be
mnd remain bound by the provisions of this Mortgage as il such other party or partics
had never been party herelo.

1.3 The clause headings and marginal notes shall be ignored in construing this Mortgage
1.4 The perpetuity period applicable to any trust constituled by this Mortgage shall be cighty years.
2. AGREEMENT TO PAY

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

(a)

(k)

()

(d)

3. INTEREST

all money and liabilities whether actual or contingenl (including {urther advances made hercafter by
the Bank which now arc or at any time hereafter may be due, owing or incurred by lhe Mortgagor to
Lhe Bank anywhere or for which the Mortgagor may be or become liable to the Bank in any munner
whatsoever without Hmilation (and (in any case) whether alone or jointly with any other person and
in whatever style, name or [orm and whether as principal or surety and notwithstanding that the same
may at any earlier time have been due, owing or incurrcd to somc other person and have
subscquently become due, owing or incurred to the Bank as a result of a transfer, assignment or other
Iransaclion or by operation of law);

interest on all such money and liahilitles (o the date of pavment at such rate or rates as may from
time to time be agreed between the Bank and (he Morigagor or, in the absenee 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 ar substitule rale lor the lime being)
or, in the case ol un amount denominated in any currency or curtency unit other than Sterling, al the
rate of two percentage points per annum above the cost to the Bank (as conclusively determined by
the Bank) of funding sums comparablc to and in the currency or currency unit of such amount in the
London Intetbank 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 o 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 Assels (including any
acts necessary Lo release the Morlgaged Asscts from this securily) ar in enforcing the security hereby
created on a full and unqualitied indemnity basis: and

any fees charged by the Bank for the time spent by the Bank's officials, employees or agents in
dealing wilh any matler relating to this Mortgage. Such foes shall be pavable at such rate as may be
speeified by the Bank.

The Mortgagor shall pay interest al the rule aloresaid on the money so duc {(whether before or afier any judgment
which may be obtained therefor) upon such days in each year as the Bank and the Mortgagor shall from time to
lime agree or, in the absence of such agreement, as the Bank shall lrom time o lime (ix and {without prcjudice to
the right ol the Bunk fo require payment of such interest) all suel interest shall be compounded (hoth helore and
after any demand ot judgment) upon such days in each vear as the Bank shall from time to time fix.

4. CHARGES AND ASSIGNMENTS
4.1 ‘The Mertgagor with full title guarantee:
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(b}

(©)

charges by way of legal morigage the property specificd in the First Schedule and =11 buildings and
fixtires (including trade fixiures) [rom time (o lime vn any such property as 2 continuing seeurity for
the payment to the Bank of the Secured Obligations;

charges by way of lixed 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 properly as is referred to in
clause 4.1{a) and which is not included wilhin the charge in clause 4.1 {a}; and

(where any property referred lo in elausc 4.1 () is leasehold) charges by way of fixed charge as a
continuing security for the payment 1o the Bank of the Securad Obligations any present or future
right or inferest conferred upon the Mor{gagor in rclation thereto by virtue of any Fofranchising
Legislation including any rights arising against any nominee purchascr pursuant thereto.

42 The Mortgagor with full title guarantee assigns 1o the Bank all amounts now or hereuiter owing to the Mortgagor

by way of;-

(a)

rent (but excluding ground rent, service charge and any sums payable in respect of any services
provided to any tenanl ur payable in respeet of insurance premiums) by any renant (whether present
or future) of the Mortgaged Property;

licenee fee by any licensee {(whether present or future) of the Morlgaged Proporty;

service charge and sums payable in respect of services provided to any lenanl or payable in respect of
insurance premiumms by any (enanl {whether present or future) of the Mortgaged Property;

rent deposit and purchase deposit; and
any other amounts (including without limitation ground rents, renl charges, and dilapidations

payable by any tenant licenses or ocoupicr (in any such case whether present or future) of the
Mortgaged Property,

and in cach case the proceeds thereof and all rights to recover such amounts and, subject to re-assignment on
payment of the Sccured Obligations.

4.3 The Mortgapoer with full title guarantse charges as a continuing security for the payment to the Bank ol the Segured

Obligations:

()

(b)

(c)

]

()

&)

40200N - 11409

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 sums payable in respeet of scrvices provided to any
tenant or payable in respect of insurance premiums) by any tenant (whether present or future) of the
Monrtgaged Property (and the proceeds thereo!);

by way of (ixed charge all present and future amounts owing to the Martgagor by way of licence fee
by any licensee (whether present or futurc) of the Mortgaged Praperly (and Lhe procecds thercof);

by way of fixed charge all present and future amounts owing to the Mortgagor in respect of service
charge and swms payable in respect of services provided to any tfomant or payable in respect af
insurance premiums by eny fenant (whether present or future) of the Mortgaged Property (and the
proceeds thercof);

by way ol fixed charge all present and future amounts owing to the Mortgagor by way of insurance
claims in connection with the Morlgaged Property (and the proceeds thereol);

by way of fixed charge all present and future amounts owing or which may become owing to the
Mortgagoer under any bullding, construction or development contract entered inlo in conncetion with
the Morigaged Property or by virtue of the Mortgagor’s rights under any retention or other trusls in
cofinection (herewith, whether or not any certificate as to the amount duc has been issued in respect
thereof {and the proceeds thereof);

by way of lixed charge all present and future book and other debts ather manetary claims and ehises
in action owing or belonging fo the Mortgagor and urising in conncetion with the Mortgaged
Property or any business af uny lime carricd on thereat (inselar as nol charged by 4.3(a) - 4.3(e)
inclusive) (including withoul limitation any ground tents, renl charges, rent deposits, purchase
deposits, dilapidations and monies payable to the Mortgagor pursuant i any Enfranchising
Legislation) (and in cach case the procceds thereof); and
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4.4

4.3

4.10

4,11

3.1

() by way of floaling charge all the Morlgaged Chaticls.

‘The Mortgagor with full title guarantee assigns to the Bank the goodwiil of the business (if any) now or at any time
hereafter carried on by the Mortgagor at the Mortgaged Property and the {ull benefit of the Mortgaged Licences (if
any) and also the full right to recover and receive all compensation which may at any time become payable to the
Maorlgagor by virtue of the Licensing Act 2003 or any other statutory enactment, subjecl (o re-assignment upon
payment ol all the Secured Obligations,

() The Martgager with full title guaraniee assigns to the Bank the benefit of all guarantees or covenants
by any surety or sureties of any of the lessee’s obligalions under any cxisting lease or underlease of
the Mortgaged Property, subject to re-assignment upon payment of all the Secured Obligations,

(b) The Mortgagor shall at any time if and when required by the Bank execute to the Bank or as the
Bank shall direct ar assignmenl or assignments of the benefit of all guarantees ar cavenants by any
surety ot surctics of any of the lessee’s obligations under any lease or undetlease of the Mortgaged
Property hereafter granted to secure the Secured Obligations, such assignments to be prepared by or
on behalf of the Bank at the cost of the Mortgagor and to contain all such clauses for the benefit of
the Bank as the Bank may require.

Where the Mortgagor (by virtue of an estate or inlerest in {he Morigaged Property) is or beeomes entitled to a share
ot shures in any company conneeted with the Morigaged Property:

(a) the Mortgagor with full title guarantee charges by way of fixed charge the entitllement to such share
or shares, and such share or shares when issued and all rights, benetits and advantages al any ime
arising in respect ol the same (hereinafter called the “Shave(sy™) as a continuing security for the
payment to the Banlk of the Secured Obligalions; and

() subijcet to the rights of the holder(s) for the time being of any Prior Morlgage(s), lhe Mortgagor shall
(if the Bunk so requires) transfer the Share(s) to the Bank or as the Bank shall direel and shall deposil
the certificate(s) relating 1o the Share(s) with the Bank.

The Morlgagor with full title gnarantoe assigns to the Bank the Intellectnal Property Rights that arise in connection
with the business {if any) now or at any time hercafter carried on by the Mortgagor at the Morigaged Properly,
subject to re-assignment on paymeni of all the Secured Obligations,

if there are two or more parties comprised in the expression the “Morlgagor”, each of such partics with full title
guarantee hereby charges and assigns all such parly’s estate, vights, title and interest in the Mortgaged Assets to
secure payment of the Sceured Obligations.

The securily hereby constituted shall extend to all beneficial interests of the Morigagor in the Morlgaged Assels
and to any proceeds of sale or other realisalion thereof or of any part thereaf,

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply lo the {loating charge created by this
Muorigage.

The Mortgagor represents and warrants thal, at the dale that the Mortgagor excentes this Mortgage, the Mortgagor
has made Tull disclosure in writing to the Bank of:

(@) ay intormation relating 1o each parl of the Mortgaged Asscts and cach right held by any other
person in relation to any part of the Morlgaged Assels which, in each casc, would be material ta the
Bank in relation to the appropriateness or adequacy of any part of the Mortgaged Assets as sccurity
for the Scecured Obligations: and

(b) each matler in respeot of which the Bank has requested information from the Morlgagor in
= connection with this Mortgage.

RESTRICTTIONS AND WARRANTILS
The Mortgager shall not without the prior written consent of the Bank:

(2) sell, ussign, license, sub-license, discount, factor or otherwise dispose ol or deal in any other way
with, the Morlgaged Assets {olher than the Morlgaged Chattels) subject as provided in clause 5.5 (a);
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(L) sell or otherwise dispose of all or any part of the Mortgaged Chattels except by way of sale,
assignment, licence or sub-licence in the ordinary course of husiness;

(c) create or permit o subsist or arise any mortgage, debenture, hypothecation, charge, assignment by
way of security, pledge or lien or any other encumbrance or security whaisoever (other than the Prior
Mortgageis) and a lien over any Chattels arising by operation ol law in the ordinary course of the
Mortgagor’s business as sonducted during the 12 months preceding the date when the lien first came
inte existence) over all or any part af'the Morlgaged Assets; or

{d) enter into any conlractual or other agreement or arrangement which has or may have an cconomic ;
effect similar or analogous to any such encumbrance or security as would be prohibited by suh- :
clause 5.1 (c).

5.2 The Mortgagar hereby requests the Chigf Land Registrar lo register the following restriction on the Proprietorship
Register of any registered land forming part of the Mortgaged Properly:

“RESTRICTION

No disposition of the registered estate by the preprictor of the registercd estate or by the proprielor of any
rogistered charge is to be regisicred without a wrilien consent signed by the proprictor for the time being of the
charge dated in favour of Lloyds Bank ple referred to in the Charges Register,™

5.3 The Mortgagor represents and warrants to the Bank, and so that each sych representation and warranty shall be
deemed to be repeated on cach day during the continuanee of this security, that, excepl (o the extent disclosed by
the Morlgagor o the Bank in writing prior to the daie hereof:

(a) the Mortgagor has not made any clection pursuant to paragraph 2 of seheduie 10 (o the Value Added
Tax Act 1994 in relation to or alTecting any part of the Mortgaged Property;

(by s0 far as the Mortgagor is aware after making <ue and carcfil enquiry the chavges and assignments
contained in clause 4 do not inftinge any intellectunl property rights whether registered ar
unregisiered whatsoever;

(c) ne citeumsiances have occurred during the Mortgagor’s awnership of the Maortgaged Property and,
so far as the Mortgagor is aware uficr making due and careful enquiry no cirenmstances oceurred
before the Mortgagor's ownership of the Mortgaged Property which have led or could lead to a
competent anthorily or a third party taking any aciion or making a claim under any Envirommentai
Law (including the requirement to clean up or remedy in any other way any contaminated parl of the
cuvironment or the revacation, suspension, variation or nen-rencwal ol any lnvironmental Ticence)
or which have led or could lead Lo the Mortgagor having to take action 1o avert the possibility ol any
such action or claim; and

(d) the Morlgagor is solely and bencficially interested in the Mortgaged Assets,

5.4 The Mortgagor shall not make or revoice such an clection as 18 referred to in sub-clanse 5.3¢a) in relation to any
part of the Mertgaged Property without he Bank’s prior writien consent or unless the Bank requests the Mortgagor
to do so, in which casc the Mortgagar shall immediately make or tevoke (as the case may be} such an election in
relation to any part of the Marigaged Property that the Bank considers appropriate and give valid notification of it
to 11.M. Revenue and Customs.

Lh
Ln

) Sub-clause 5.1¢z) shall not prevent the Mortgagor without such consent as is referred 1o in that clause
collecting; ,

(i) the rents, fees, service charges, sums, deposits or other amoun(s referred to in sub-
clause 4.2 or the procceds thercof: or

(i) the preceeds of the book and other debts, maonetarty elaims and choscs in aclion, rentals
or ether payments referred to in sub-clause 4.3,

n the ardinary course of husiness and paying the samc inte the Morigagor’s account(s) with the
Bank in uccordance with sub-clause 5.5(b). Where (ke 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 shail be taken to have given any necessary consegnt for the purposes ol clause 3.1(a) ta such
payment unless such payment was made as a result of some mistake of fact on the part of the Rank;

R
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6.1

6.2

7.1

7.2

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

(1 the rents, fees, scrvice charges, sums. deposits and other amounts referred Lo in sub-
clause 4.2 and the proceeds therenf; and

(iiy the prageeds of the beok and other delts, monetary claims and choses in action, renfals
and other payments referred to in sub-clause 4.3,

provided that (where relevant) the Bank shall be deemed to reccive the rentals and olher amounts
referred to in sub-clavses 4.2 and 4.3 {a)(bL{c)(d}y and () pursuant o the assignment or fixed
charge respectively contained therein and not pursuant to the charges aver the Mortgaged ['roperty
or as mortgagee In possession.

(c) The Mortgagor declares that all such proceeds received or obtained by the Mortgagor or on the
Mortgapor’s behalf but which are not so paid or ransferred into thal account or accounts shall be
received and held by the Mortgagor.on frust for the Bank,

FURTHER ASSURANCE

The Morlgagor shall at any time if and when required by the Bank execute and deliver Lo the Bank or as the Bank
shall direct such further legal or clher assignments, morlgages, securifics, charges, agreements and other legal
documentation as the Bark shall requite of and on all or any of the Morlgaged Assets o sccure payment of the
Secured Obligations. Such assignments, mortgages, securities, charges agreements ot other legal documeniation
skall be prepared by or on behall ol the Bank at the cost of the Mottgagor and shall contain all such clauscs for the
benefit of the Bank as (he Bank may require including without Limitation i 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 morlgage from time to time.

The Mortgagor shall at any lime if and when required by the Bank and at Lhe Mortgagor's cost give notice {o such
persons as the Bank may require of the assignments, mortgages and charges heteby offecled and any such further
lepal or other assignments, mortgages, sceurities, 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 cffeel to and procure the perfiction, of the sceurity intended to be granted by this Mottgage or any such
further legal or other assignments, mortgages, sccurilies, charges, agreements or other legal documentation,

BANK'S POWERS OF SALL AND LEASTNG

(a} The powers and remedies conferred on mortgagees by the Law of Iroperty Acl 1925 shall apply 1o
this Mortgage but without the restriction on the excrcise ol the power of sale imposed by Scction 103
of that Act and the statutory powers of leasing conferred on the Bank shall be cxtended so as to
authotise the Bank to lease and make agreements for leases at a premium or otherwise and to aceept
surtenders of leases omd grant options as (he Bank shall think expedient, without the need to abserve
any of the provisions of Sections 9% and 100 of the said Acl.

)] The Bank in cxcreising its statutory power of sale and any receiver appointed by the Bank in
exercising his powers under this Morlgage shall be at liberly Lo sell at such price and on such terms
and condilions as it or he in its or his sofe diseretion thinks fit, and shall not be under any duty ot
obligation to obtain the best or any particular price.

(c) Neither the Bank nor any such receiver shall be liable to the Mottgagor 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 dircat or indirect result of the Bank exetelsing its statutory poswer of sale, as hereby varicd or
exlended, or such receiver exercising his powers under this Mortgage.

In favour of a purchaset the Secured Obligations shall be deemed to have bacome due on the day on which demand
for payment thercof is made by the Bank and the statutory power of sale as hereby varied or exiended shall be
exercisable from and after that date, which date (without prejudice to the equitable right to redcem) shall be the
redemption date.

MORTGAGOR’S POWERS OF LEASING AND LICENSING

‘T'he Mortgagor shall not, without the prior written consent ol the Bank, in rclation to any of the Mortgaged
Property:
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(=) exercise the slatutory powers and any other powers of leasing, lotting, enlering into agrecments for
leases or lettings and accepting or agrecing to accept surrenders of leases; or

{1 part with possession of the Mortgaged Properly or grant any lease, tenancy. licence, right or interest
te oceupy the Mortgaged Property; or

(9] amend or confor upon any person any lcase, tenancy, licenee, right or interest o occupy the same or
any part thereof ur grant any licencs or permission to assign, underlet or part with posscssion of the
samce or any parl lhereof,

9. APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

9.1 Al any time after the Bank shall have demanded payment of any of the Sceured Obligations or the Mortgagor shall
have requested it so 1o do or an Tnsolvency Tivent shall have occurred {upon the happening of which the security
created by this Mortgage shall be immediately enforceable) the Bank shatl have power in writing under the hand of
any olTicial of the Bank authorised by the Bank fiom time to time, or any person authorised by any such official in
writing, to appoinl, any person or persons as the Bank thinks 1L to be, where so entitled as refarred to in sub clause
28.10, an administrator or joint administrators or several administrators ar joint and several administrators of the
Mortgagor or alternalively a receiver or joint reeeivers or several receivers or joint and scveral receivers of the
Mortgaged Assets to act, in the case of two or more reccivers, jointly, severally or jointly and severally in relation
to any part of the Mortgaged Assets and to the extenl permitted by law similar ¥ to remove any such recciver and to
appoint another or others in his place.

8.2 If the Bank excludes any part of the Mortegaged Assels lrom the appointment of any receiver, the Bank may
subscquently extend that appointment (or that of any receiver replacing such receiver) io such cxeluded part of the
Morlgaged Assets.

9.3 Any such recciver at the cost of the Mortgagor may, in (he name of ar on behalf 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 casc notwithstanding any administration or liquidation of the Mortgagor), do or omil o do
anything which the Mortgagor could de or omit to do in relation to the Mortgaged Assets or the Chattels or any of
them and (in addition} may cxercise in relation thercto all or any ol 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 generalily of the foregoing) any such recciver may;

(a) deal with, take possession of, cullivate, collect and get in he Mortgaged Assets or the Chattels:

{b) carry orl, manage, develop or diversify or concur in carrying on, managing, developing or
diversifying any business of the Mortgagor at any time carried on by the Mortgagor al the Mortgaged
Property, and for any of those purposes receive, retain or use any Chattels and any proceeds, books
or records of such business and carry out or complete {with or without modification} on the
Morigaged Property any works of demolition, building, repair, construction, furnishing or any
project or development in which the Morigagor was engapged;

(9] raisc or borrow any money from or incur any ether liability to the Bank or any other person and on
such terms ag to interest ov otherwise and wilth or without security as such receiver may (hink
expedient, and so that any such sccurity may, with Lhe prior consent of the Bank, be or include »
charge on the Mortgaged Assets ranking either in priority to or pari passu with or after the security
hercly created;

(d) forthwilh and without the resitiction imposed by Section 103 of the Law of Property Act 1925 sell,
realise, dispose of or coneur in selling, realising or disposing ol {but where necessary with the leave
of the Court) and without the need to observe any of the provisions of Sections 99 and 100 of the
said Act let or goncur in letting or surrender or concur in surrendering or accept surrenders of [cases
or lenancics of all or any part of the Mortgaged Assets;

{c) carry any sale, cxchange, realisation, disposal, lease, tenancy or surrender of the Morigaged Assets
into cffect by conveying, transferring, assigning, leasing, lelting, surrendering or accepting
surrenders in the name and on behalf of the Mortgagor (or other the cstate owner) und so that
covenants and contractual ohligations may be granied in the name of and w0 s to bind the Mor{gagor
(or other the estate owner), so far as such receiver may consider il necessary, appropriate or
expedienl for the exercise of the powers conforred by this Mortgage so to do. Any such sale,
exchange, realisation, disposal, lease, tenancy or surrender may be for cash, debentures or other
obligations, shares, stock ar ather valuable consideration and may be payable in & lump sum or by
instalments spread over such period as such receiver shall think fit, and so that any consideration
reeeived or receivable shall forthwith be and become charged with the payment of the Scourcd
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Obligations. Plant, machinery and olher fixlures may be severed and sold separately from the
premises conlaining them without the consent of the Mortgagot heing obtained thereto:

obtain (by way of application or otherwise) any approval, permission, consent and licenee {including
any Environmental Licence, planning permission and building regulation approval}, enter into and
perform contracts and arrangerents, purchase materials and incur any type of obligation;

{0 promote the formation of a subsidiary or subsidiaries of the Mortgagor with o view to
such subsidiary or subsidiaries purchasing, leasing, licensing or atherwise acquiring
interests in or the use of the Morigaged Assets and the Chattels or with & view to such
subsidiary or subsidiarics cngaging cmployees or providing management or other
services In connection therewilh or lor any other purpose or function which may be
regurded as necessary or appropriate by such receiver from time to time;

(i) arrange for such subsidiary or subsidiarics to trade or cease to frade as such receiver
may think fit from time to time; and

(iti) arrange for the purchase, lease, licence or acquisition of the Mortgaged Assets and the
Chattels by such subsidiary or subsidiarics on a basis whereby the consideration may
be cash, sharcs, debentures, lean stock, convertible loan stocle or other sceuritics,
shares of profits or sums calculaled by reference lo prolits or lurnover, royalties,
licence fees or otherwise howsocver and whether or not sceured on the asscts of the
subsidiary or subsidiaries, and whether or not such consideration is payable or
receivable in a lump sum or by instalments spread over such period as such receiver
may think fit;

take any procecdings in relation to the Mortgaged Asscts in the name of the Mortgagor or otherwise
as may sccn cxpedicnt, including (without prejudice to the generality of the [oregoing) proceedings
for the eolleciion ol vent in arvears al the dale o his appeiniment;

enler inlo any agreement or make any arrangement or compromise as such receiver shall think
expedient in respect of the Mortgaged Assets or the Chattels;

exercise the Mortgagor’s righls under any rent review clause in respect ol the Morlgaged Property or
grani or apply lor any new or extended tenaney thereof]

make and effect repairs to and renswals and improvements of the Mortgaged Chattels;

insure the Martgaged Assets and the Chatiels and/or maintain or renew any insurances of the same
on such terms as such receiver shall think fit or as the Bank shall from time to time direct;

appoint managets, agents, officers and employees for any of the aforcsaid purposcs at such salarics
and for such periods as such receiver may determine and dismiss any of the same;

adopt any confracts of employment entered into between the Mortgagor and any of ifs employees
with such variations to the contract as such recciver may think fif and dismiss any such employees;

cause the Morlgagor to grant such powers of attorney or appoint agents (for any of the aforesaid
purposes) as such receiver may from time fo time think cxpediont;

do all such things as may be thought necessary for the management of the affairs, busincss and
property of the Mortgagor;

arant, vary and release easements and other rights over {the) Mortgaged Property and impose, vary or
release covenants affecting the Martgaged Property and agree that the Mortgaged Property may be
subjecl 10 any ensemenls or covenants,

purchase any freehold and leasehold propertics and other capital assets if such receiver considers it
would be conducive to realisation of the Bank’s security fo do so; and

do all such other acts and Lhings as may from time 1o time be considered by such receiver to he

incidental or conducive lo any of the matters or powers aloresaid or otherwise incidental or
concucive to the realisation of the Bank's security or the exercise of his functions as receiver,

12 of 27




9.4

9.5

9.0

9.7

R

9.9

10.

[0.1

10.2

1.3

10.4

11.

3
3
>
:a,»
2
::zs
3
=
= J
e
i
 J
3
%
»
»
-
<
=
e
=
=}
=
=
9
=

\‘

Sub-scction 109(8) of the Taw of Property Ast 1925 shall not spply and ali money received by such receiver shall
{subject in relation to each paragraph below Lo any claims having pricrity to (he matter therein deseribed) be
apphied:

{a) first in payment of his rernuneration and the costs of realisalion including all costs and expenses ol or
incidental to any exercise of any power hercby conferred;

() secondly (il such reeciver thinks fit, but not otherwise) in or lowards payment of all or any of lhe
matters referred to in paragraphs (i), (i), (i} and (iv) of Sub-section 109(8} of the Law of Property
Act 1625 as he in his absolule discretion shall decide; and

{c) thirdly in ot towards satisfaction of the Secured Obligations.

Any such receiver shall at all times and for all purposes be deemed to be the sgent of the Mortgagor which alone
shall be responsible [or his acts or delaults and for his remunetation,

Any such receiver shall be entitled to remuncration for his services and the services of his firm at a rate or rates or
' an amounl ar AMOUNLs as may (kom time to time be agrecd belween the Bank and such receiver or (in default of
agreement) as may be appropriate to the work and responsibilities involved upon the basis of charging from time Lo
fime adopled by such receiver in accordance with the currenl practice of such receiver ar hig irm and without in
either such casc being limited by the maximum rate specified in Scction | 09(6) of the Law of Property Act 1923,

[f the Bank shall appoint mere than one reeeiver the pawers given to a reeciver hereby and by stalule shalf be
exercizable by all or any one or more of such receivers and any reference in his Mortgage to “receiver” shall be
construed accordingly.

The powers conferred by this clause & shall be in addition to all powers given by statute to the Ranlk or fo any such
receiver,

Only money actualiy paid by such receiver o the Bank shall be capablc of being applied by the Banl in or towards
satisfaetion of the Sceured Obligations.

PROTECTION OF TIHHRD PARTIES

No person {each a “Third Party”, including zny insurer, nssuret, purchaser or secarity holder) dealing with the
Bank or any recaiver appointed by it ov their respective cmployees and agenls need enguirc:

(a) whelher any righl exercised or purported to be exercised by the Bank, such recciver or their
respective employees and agents, has become excereisable; or

)] whether any of the Seeured Obligations arc due or remaing putstanding; or

(e} as lo (he propricty or regularity of anything done (including any sale, dealing or application of money
paid, reised or borrowed) by the Back, such recelver or their respective employees and agents.

Each of thosc things shall (as between the Third Party on the one hand and (he Bank or any receiver appointed by it
or their respective employecs or agents an the other hand) be deemed 1o be exercisable, due, outstanding, proper,
regular and within the terms of this Mortgage {as the case muy he) and be fully valid and effective.

All the protections lo purchascrs contained in Scotions 104 and 107 of the Law of Property Act 1925 and to
persons contained in Section 42(3) of the Inselvency Act 1986 apply to each Third Parly.

The Bank, any receiver appointed by il and thelr respeetive employees and ugents may give receipts to any Third
Party. The Mortgagor agrees that cach receipt shall be an absolute and conclusive discharge to such Third Party
and shall relieve such Third Party of any obligations to sce Lo the application ol any assets paid or transferrcd to or
by the direetion of the Bank, such receiver, caployee or agent,

COVENANTS

The Morlgagor shall:

(a) cultivate and manage any Agricultural Land in a good and
praper and husbandlike manner;

(0 pay the rent and other vutgoings reserved or payable under any lease under which the Morlgaged
Property is held by the Mortgagor and any rent-charge or ather outgoing charged upon the
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Mortgaged Property, and produce to the Bank on demand any receipl for such payment, and further
perform and observe all covenants, regulations and agreements on the parl of Lhe lessee and
condilions contained in any such lease;

comply wilh all covenants, restrictions, requirements, provisions, conditions, laws and regulations
affecting the Mortgaged Property (including the use and enjoyment of it);

comply with all relevant licences, cansents, permissions and conditions from time to time granted or
imposed by the Planning Acts and ot without the prior written consent of the Bank give any
undertaking to or cnter into any agreement wilh any relevant planning authority allecting the
Mortgaged Properly;

not make or consent to the making of any application for planning permission or any other
application under the Planning Acts affecting the Mortgaged Property unless cither the Bank has
consented in writing to such application being made or a copy of the proposcd application has been
scnt to the Bank at [cast one month before the date of the apphication and the Bank has raised no
ohjeclion to the making of the application;

forthwith upon receipt of any permission, notice, order, proposai or recommendation given or issued
by any competent planning authority to the owner or oceupier of the Morlgaged Property or any
notice under Scetion 146 of the Law of Property Act 1923 ot vlherwiss [tom any superior landiord of
the Morigaged Property, forward the same or a true copy thersef'to the Bank;

not demolish or remove any part of the Mortgaged Property nor sever or remove from the Mortgaged
Praperty any trade or other fixtures or fixed plant and machinery for the lime being thereon excepl
for the purpose of renewing or replacing the same by frade or other fixturcs or fixed plant and
machinery of equat or greater value;

permil the Bank or its agents at any time to enter upon the Mortgaged Property for the purpose of
establishing whether or not the Mottgagor is complying fully witl its obligations under this
Mortgage or of inspeceting the Mortgaged Asscts;

not do or cause or permit to be done or omil fo do anything which may in any way depreciale
jeopardise or otherwise prejudice Lhe value 1o the Bank or marketability of the security hereby
created by this Mortgage or of the Mortgaged Property;

not (without the prior written consent of the Bank) incur any cxpenditure or liabilities of an
cxeeptional or unusual nature (including without limitalion any expense in catying out any
development pursuant io a planning permission unless a copy of the relevant planning permission has
been sent lo the Bank at least one month before the date of commencement of such develapment and
Lthe Bank has raised no objection to such development);

notify the Bank immediately on the oceurrenee of an Insolveney Event;
where the Mortgaged Property is held under a lease:

(1) notify the Bank forthwith if the Mortgaged Property becomes subject to an Estate
Munagement Scheme pursuanl to Chapler TV of Parl T ol the T.easehold Reform,
Tousing and Urban Development Act 1993, and provide a copy of the scheme deed as
approved by the relevant leaschold valuation tribunal;

(i) notily the Bank belore exercising (whether individually or collectively with others)
any right conferred upoen the Mortgagor in relation to the Mortgaged Property by
Enfranchising Legislation and supply fo the Bank such information as it may
reasonably require in relation to the excreise of such right;

(iiiy rot without the prior writlen consent of the Bank agree Lhe terms of any new lease of

the Morlgaged Property {(with or without any further property) to be granted to the
Mortgagor pursiant to any Enfranchising Legislation or otherwise:

(3v) if s o resull of the exercise of any rights conlerred by Pnfranchising Legislation or
otherwise the frechold inferest or any inlermediate reversionary interest in the
Maorlgaged Properly becomes vested in a third party on behalf of the Mortgagor (with
or without others}, forthwith supply to the Bank particulars of such third party and
(where such third party is u body corporate) details of any sharcs therein to be issued to
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the Mortgagor, and deliver the share cerlificale n respeci thereof to the Bonk when
received; and

() at its own cosl take such furlher action as the Bank may requirc in relation o the
seeurily granted by this Mortpage:

where the Morlgaged Property or any part of it is or {without prejudice to clause 8) becomes subject
{o any tenancy:

{1) forthwith notify the Bank on reccipt of (and provide (o the Bank a copy of) any notices
received Trom any tenant of the Mortgaged Properly pursuant to the provisions of any
Enfranchising Tegislation;

ii not serve upon any tenant of the Mortgaged Property a nolice pursuant to the
pon any tenant rigag perly pursuant to 1
provisions of any Enfranchising Legislalion unless the Bank has consented ln writing
thereto; .

{iii) serve such notices in such form and take such other steps as the Bank may reasonably
require following the excreisc by any tenant of the Mortgaged Property of any rights
arising under Enfranchising Legislation;

{iv) nol enter into any agreement to grant a new leasc to any tenant of the Morigaped
Property pursuant to or In consequence of the operation of any Enftanchising
Tegislation unless the Bank has consented in writing thereto; and

(¥) not enter info any agrcement pursuant to or in consequence of the operation of any
Enfranchising Legislation {o transfer to any person or persons the Mortgager's inferest
in the Morlgaged Property subject to this Mortgage unless the Bank has consented in
writing thereto and (il such consent be given or be deemed to be given as hereinaller
provided) to provide to the Banl such information in respecl of any such transfer and
its terms (including the identity of the translerees) as the Bank may reasonably require,

provided that in all cascs in this sub-clause (m) where the Bank’s consent in writing is required
before the Morlgagor may take further action the Bank’s conscnt fo such action shall be deemed to
be granted if the Bank has not raised any chjection to such action within onc month of the dale of the
relevant request to the Bank for such consent. Provided that the Mortgagor must al all times use its
best endeavours {and at no cost to the Bank) to abtain the maximum compensation permitted under
the relevant Enfranchising Legislation from any person or persons exercising any rights under such
legislation.

if any notice (whether agreed or unilateral) is registered against the ftitle of all or part of the
Mortgaged Properly, give to the Bank full particulars of the circumstances relating Lo such
regisiration and, il such notice shall have been registered in order to protect a purported interest the
creation of which is contrary fo the abligations of the Mortgagor under this Mortgage, immediately at
the Mortgagors expense take such sleps as the Bank requires to ensure that the noticc is withdrawn or
cancelled; and

if the Bank so requires, deposit with the Bank, and the Bank during the continuance of this Mortgage
shall be entitled to hold and retain {unless held by the holders for the time being of a Prior
Mortgage), all deeds and documents of title relating to the Mortgaged Property.

12, REPAIR ANTY INSURANCE

12.1 The Mortgagor shall:

()
{b)

(c)

40200N - 11/09

keep the Mortgaged Assets in a good state of tepair;

insure and keep insured the Morgaged Assets with reputable insurers and on terms (for the time
being) approved by the Bank {making such amendments thercto as the Bank may from time 1o time
require) against loss or datage by fire, by terrorist damage and by such other risks and contingencies
as may from time to time be required by the Bank in their [ull reinstatement value for the time being
in the joint names of the Mortgagor and the Bank or with (he interest of the Bank endorsed on the
policy or policics ar noled, as the Bank may require;

(unless deposiled with the holder(s) for the time being of the Prior Mortgage(s), or unless the
insurance to whicly such policy or policies relate and which was approved by the Bank was effected
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by a landlard with the respeetive interests of the Morlgagor and the Bank endorsed ar noted thereoin),
deposit the relevant policy or pelicies with the Bank;

() duly pay all premiums and sums payable in relalion to such insurance and produce the receipls
therefor to the Bank within seven days of (heir becoming duc and payable; and

{e} ensure that the relevant policy or policies remain valid at all times.

12.2
(a) Il default shall at sny lime be made by the Morlgagor in keeping the Morlgaged Assets or any part

theteof in a good slate ol repair, or in cffecting or keeping up any such insurance, or in paving any
rent or other outgaings ot dilapidations ar in producing to the Bank any such policy or receipt or,
where the Mortgaged Property is or includes Apricultural Land, in cultivating or managing the same
or any part thereof in a good and proper and husbandiike manner. it shall be lawlul for but not
obligatory on the Bank (as the case may roquire) 1o repair and maintain or cultivate and manage the
samec with power lo enter the Martgaged Property for that purpose or o pay such ront and other
outgoings and dilapidations or to cffest or renew any such insurance as aforesald as the Bank shall
think fit, and any sums paid by the Bank for any such purpose shall be repayable by the Morlgagor to
the Bark on demand with inlerest computed and payabie as provided in clauses 2 and 3 from the date
of payment by the Bank ns aforesaid, and pending payment shall be sccured hereby.

(b) All money which may at any time be received or receivable under any such policics of insurance {ar
any other insurances covering any of the Mortgaged Assets) shall be held in trust for the Bank and
{at the Bank’s option) the Mortgagor shall pay such money to the Bank ar shall apply the same in
replacing, restoring or reinstating the buildings. fixtures and essets destroyed or damaged.

12.3 Any sum paid by the Bank to the lessor of any lease under which the Moertgaged Property is held {or under any
superior lease} in settlement of any claim madc by the lessor for any rent or olher outgoings or dilapidations
reserved or pavable or alleged to be reserved or payable under the lease shall be deemed to be a payment property
made undst the torms ol clause 12.2(a) (whether or not actually duc to the lessor and whether or nol disputed by
the Mortgagor) provided that such payment was made by the Bank in good faith for the purpose of avoiding,
compromising or terminating any proceedings for forfeiture, or otherwise for the purpose of preserving or
cnfbreing the security hercby creafed.

12.4 The Mertgagor authorises the Bank in the Morigagor’s name and on the Mortgagor's behalf o make any claim
against the insurer under any part of any insurance policy relating to the Mortgaped Asscts and Lo admit,
compromise or seltle such claim or my liability relating to any such claim or any potential elaim,

12.5 The Mortgagor also anthorises the Bank Lo receive any amounts payable or recelved in respect of any insurance
policy ar claim under any insurance policy relating to the Mortgaged Assets and to give a good discharge to the
insurer in respect of such amounts.

13, MORTGAGED LICENCES

13.1 The Morlgagor shall at its own expense obtain and maintain all licences, permits, consents ang authorisalions
required in conneetion with asy busincss at any lime carried on at the Marlgaged Property.

13.2 If any Mortgaged Licences are held in conneetion wilh any business at any time carried on at the Mortgaged
Praperty, the following shall apply:

(a) the Mortgagar shall al ils own expense conform to all erders, rogulations and notices made by the
licensing authority, the licensing justices or any other authority concerning the Mortgaged Asscts and
the said busincss, and apply tor and usc its best endeavours to obtain whenever necessaly proper
renewals or regranis of the Mortgaged Tivences, and shalf not surrender, abandon ot transfer lo any
porson any of the Martgaged Licences or remove the same or any af them to any other premises or
do or permit any act or thing whereby the rencwal of any such liconces may be refused or
discontinued or wherchy the said busincss or the goodwill thereof or the lelting or sale of the
Mottgaged Properly may be prejudicially aifected, and shall upon demand by or on behalf of the
Bank deliver o the Bank or as lhe Bank shall dircet the Morlgaged Licences and give, do and
execule all notices, acts, instruments and things necessary or convenient for transferring the same or
any ol (hem io or vesting the sume in the Bank o1 its romines or nominecs, or withdrawing from the
books of H.M. Revenue and Customs the entry of the Mortgagoer as carrying on (he business carried
an upon the Mortgaged Property,
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all meney received by the Bank as compensation awarded in respect of the refusal of the licensing
autharity, the licensing justices or any other autherity concerning the Morlgaged Assels to renew the
Morigaged Liccnees or any of them shall be applied {urst in payment of the costs incurred by the
Bank under this Mortgage, secondly in or towards satisfaction of the other Sceured Obligations und
subject thereto shall be held in tust for the Mortgagot;

the Morttgagor shail forthwith upon the receipt of any order, direction or notice from the licensing

authority, the licensing juslices or any other authority atfecting the Mortgaged Asscts forward the
same or 4 true copy thereof to the Banl

the Morigagor further eovenants with the Bani in the manner lellowing:

{i) the Mortgagor shall pay all charges which may be imposed in respoct of the Mortaaged
Licenees ot any of them by virtue of the, the Licensin £ Act 2003 or any other statutory

enaciment, and in delault the Bank or any receiver may pay all such costs charges and
cxpenses;

(it} the Martgagor shall from time 1o time at the request of the Bank endcavour to procure
the transfer of any of the Mortgaged Licences which may be held by nominecs on
behalf of or in teust for the Mertgagor lo such other person or persons as the Bank may
appreve or appoint, and shall not permit the transfer of such licences to any person or
persans not approved by the Bank;

{iii) tiic Morlgagor shall kecp the Mortgaged [icences and every renewal or regrant thereol
and any new licences granted in rospect of the Mortgaged Assets insured ngainst
forleiture or refusal to renew in the name of the Bank for 1 sunt and in an office to be
approved by the Rank in wriling, and shall deposit the relevant policy or policies with
the Bank and shall duly pay all premivums and surms of money pavable fur this purpose
and produce the receipts therelor to the Bumk within seven days of their becoming due
amd payable. In the case of the Mortgagor making delault in that behall, the Bank may
pay all premiums and sums of mongy for effecting or keeping in force (he sald
insurance. If any other policics of insurance cover the Morlgaged Licences and/or their
retlewal or regrant as aforesaid, the Mortgagor shail hold any sums reccived under
such pelicies in trust for the Bank and shall pay the same to the Bank on demand;

(iv) il'the Morigaged Licences or any of them shall at any time be vesled in a nomince of
the Mortgagor, the Mortgagor shall procure that all covenanls by the Mortgagor hercin
contained shall be performed and fuifilled by any such nomines; and

(v) all sums, costs and expenses paid or incurred by the Bank under the powers conferred
by this clause shall be paid by the Morlgagor to the Bank on demand with interest
computed and payable as provided in clauses 2 and 3 from the time or respective times
af the same having been paid or incurred by the Bank ar the receiver as the case may
be, znd pending payment shall be secured herehy: and

without limiting the generality of clause 5. the power of attorney contained in that clause shall

authorise the attormey or attorneys for and in the name of the Mortgagor or otherwise:

(D 1o assign and transfer the Morlgaged Licences to any purchaser or purchasers of the
Mortgaged Asscts or 1o such other person or persons as the Bank shall direct;

(i) to atiend before the relevant authoritics and to sign all such notices and other
documents and to do all such other acts and things [or and ir. the name, place and stead
and on behalf of the Mortgagor or otherwise in order to obtain protection for, or the
transter of the Morlgaged Licences to, such purchaser or purchascrs or other person or
persons as aloresaid, and to appeal against any refusal by any authority in respect of
any grant or transfer or any renewal of any of the Mortguged Licences ar any order,
regulation or direction made by any authority in respect of the Mortgaged Liccnces;

{iii} to sign all necessary natices and malke all necessary applications for the purpose of
obtaining the renewal, grant or regrant of any of the Mottgaged Licences; and

(iv) generally to cxecule all such instruments and 1o give ar sign 21l such nolicos as the
attorney shall think fit as fully and effectually to all intents and purpeses whatsocver as
the Mortgagor could do personally.

17027




&

%]
%
%
i
=
»
&
P
e ]
P
7
%
%
%
®
®
B
2
=
3

>

o]

2

3

14. ENVIRONMENTAL OBLIGATIONS

The Mortgagor shall:

() obtaits all Envirommental Licences applicable to the Mortgaged Assets and any business of the
Mortgagor carried on at the Mortgaged Property and comply with the terms and conditions of the
same;

{ somply with all Environmental Laws applicable to the Morlgaged Assels and any business of the
Mortgagar carricd on at the Morigaged Properly and not permit a contravention of the same;

(v) notify the Bank of the receipt of and conlent of all claims, notices or ather communications in respect
of any alfeged breuch of any Environmental Taw or the terms and conditions of any Environmental
Licence which may have & material adverse effect on the market value of the Mortgaged Assets or on
the value of any business carricd on by the Mortgagor al the Mortgaged I"roperty, and forthwith take
such sleps ag the Bank may direct Lo remedy or stop such alleged breach;

{d) promptly pay all fees and other charges in tespect of any Environmental Licence applicable to the
Morlgaged Assets or any business earried on by the Morigagor at the Mortgaged Propetty;

(c) forthwith nolify the Bank of the receipl of and the contents of any notices or other communication
varying or suspending any Environmental Licence relating to the Morlgaged Assels ar any business
carried on by the Mortgagor at the Mortgaged Property and forthwith take such stops as the Bank
may direct to reinstate in full force and effect any nvironmental Licence so varied or suspended:

(H forlhwith supply the Bank with copies of any environmental reparts, audits or studies undertaken in
relation to the Mortgaged Assets or any business carried on by the Mortgagor at the Murlgaged
Property; and

() pay on demand the costs and oxpenses (including Value Added Tax) incurred by the Bank in
commissioning environmental audits (which the Bank shall be entitled to do whenever it thinks fit)
and shall permit the Bank and its agents full and free aceess to all the Mortgaged Assels for the
purposes ol such environmental andits. (Such costs and expenses shall hear interest from the date of
demand compuled and pavable as provided in clavses 2 and 3, and pending payment, shall be
securcd heraby).

L5, POWER OT ATTORNEY

15.1 For the purpase ol securing the payment of the Secured Obligations and for securing any proprietary interest which
the Bank has in any of the Mortgaged Assets, the Martgagor itrevocabiy appoints the Bank and the persons
deriving title under it, and its and their substitutes and any receiver or receivers appointed under this Mortgage (lhe

“Attorney™} jointly and also severally to be the Mortgagor's true and lawful attorney. For the purpescs aforesaid

the Attorney shall have the right to do anything which tie Mortgagor may lawfully do and all the vights and powers

which may lawlully be given to an attorney including, without prejudice to the generality of the foregoing:

{a} the right to do anything to procurs or carry out the performance of the Morteagor's obli gations under
this Mortgage and anything to faciTilate the exercise of the Bank’s rights under this Morlgage;

() the right to act in the name of the Mortgagor;

() the right to delogate and sub-delegate any or all of the rights of the Allomey: and

(d) the right to sign, execule, seal, deliver and otherwise perfect:

{i) any documents or instcwments which the Bank or any receiver may require for
petfeciing the title of the Bank to the Morlgaged Asscts or for vesting the same in the
Bank, its naminges or any purchascr; and
(ify any further security documentation relerred to in clause 6.
15.2 Tire Mortgagor ratifies and shall ratify cvervthing done or purperted to be done by (he Attorney.
16. INDEMNITY
16.1 The Mertgagor hereby ugrees to indemnify the Bank and any receiver appointed by it and their respective
cmployees and agents {as a separale covenant wilh euch such person indemnified) against:
40200N —  1/09 18 of27
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{a} all existing and future rents, rates, laxes, dutics, charges, assessments and oculgoings now or at any
time payable in respect of the Mortgaged Assets ov by the owner or oceupier theren | and

(b all costs, claims, demands, cxpenses, charges, assessments, impositions, fines and sums and the
consequences ol any proceedings or prosecutions arising directly or indirectly from or in connection
with any breach by the Mortgagor ol any law or of any provision in this Morlgage,

in each case whether imposcd by statute or otherwise and whether of the nature of capilal or revenue and even
tlrough ol a wholly novel character. If any such sums shall be paid by the Bank or any such receiver or any of their
respective employces ar agents, the same shall be paid by the Mertgagor an demand wilh inferest computed and
payable as provided in clavses 2 and 3 from the time or respeetive times of the same having been paid or incurred,
and pending payment, shall be secured hereby, but the Bank shall not be deemed to have taken possession of the
Mortgaged Assets by reason of such payment.

162 The Mortgagor hereby agrees to demnify the Bank and any receiver appointed by it and their respective
employees and zgenfs (as a separate covenant with cach such person indemnified) against all loss incurred in
connection with: '

{a) any statcment made by the Mortgagor or on the Mortgagor's behall in conncction with this
Morlguge, the Mortgaged Assets or the business of the Mortgagor being untrue or misleading;

{b) the Bank entering into any obligation with any person (whether or not the Mortgagor) at the request
of the Mortgagor {or any persom purporting to be the Mortgagar);

(c) any actual or proposed amendment, supplement, waiver, consent or rclease i relation to this
Morlgage;

(d) any stamping or regisiration of this Morigage or the securily constituted by it; and

(e) any failure to register this Morlgage in respect of any Mortgaged Assets where such registration is
requred in order to preserve the effectiveness or priority of the security created by this Mortgage.

whether or not any fanlt (inehding negligence) can be atiributed o the Bank or any receiver appointed by il ot

their respective employees and agents.

16.3 This indemnity does not and shall not extend to any less to the exlent that:

() in the case of any loss incurred by the Bank or its employees or agents it arises from the Bank or ifs
cmployees or agents acting other than in good faith; ar

(b) in the casc of any loss incurred by the receiver or his employees or agenls il arises from the receiver
ot his employces or agents acting other than m good faith; or

() there Is a prohibilion against an indemnity extending to that loss under any law relating (o this
indemnity.

17. NOTICE OF SUBSEQUENT CHARGES
If the Bank receives notice of any subsequent assignment, mortgage, security, charge or other interest affecting the
Mortgaged Assels, lhe Bank may open a new account. IF the Bank does not open a new account it shall
nevertheless be treated as if it had done so at the time when il received such notice, and as from that time all
payments made to the Bank in respect of any of the Secured Obligations shall be credited or be treated as having
been credited to the new account and shall not operate fo reduce the amount of the Secured Obligations owing at
the time when the Bank received the notice.

18. NOTICES AND DEMANDS

i8.1 Without prejudice to the provisions in clause 1.2 (d)(iv) any notice or demand by the Bank to or on the Martgagor
shall be decmed to have been sufficiently given or inade if sent to the Mortgagor:

(a) by hand or prepaid leiter post to its registered office or ils nddress stated hersin or its address last
known ta the Bank: or
(b) by facsimile to the Morlgagor's last known facsimile number relating to any such address ot oflice.
40200N —11/09 190f27
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Without prejudice to the provisions in clanse 1.2(d)(iv) any such notice or demand given or made under sub-clause
[8.1 shall be deemed to have been scrved on the Mortgagor:

() at the time of delivery to the address referred to in sub-clause 18, 1(a), if sent by hand;

{n at the carlicr of the time of delivery or 10.00 am on the day afler posting {or, if the day atter posting
be & Sunday or any other day uper which no delivery of ietters is scheduled to be made, at the earlier
of the time of delivery or 10.00 am on the next succeeding day on which delivery of letters is
scheduled (o be made), if sent by prepaid letier post;

(c) at the time of transmission, if sent by lacsimile (and a facsimile shall ke deemed to have heen
transmitted i{'il appears to the sender to have been transmitted from 2 machine which s apparently in
working order); or

{h on the expiry of 72 howrs from the time of despatch, in any other case.

Service of any claim form may be made on the Mortgagor in the manner doscribed in sub-clause t8.1{a), in the
evenl ol 4 claim being issued in relation to this Mortgage, and shall be deemed (0 constitute good service.

Any notice or communication required to be served by the Mortgagor on the Bank under the torms of this
Maorigage shall be in writing and delivered by hand or sent by recorded delivery to the Bank at the Bank’s address
stated herein (or at such other address ns may be notified in writing by the Bank to the Mortgagor for this purpose)
and will be effective only when actnally received by the Bank. Any notice or communication must alsa be marked
for the attention of such official (il any) as the Bani may for the time being have notified to the Morlgagor in
writing.

CURRENCY CONVERSION

The Bank may at any time at its sole diseretion, and with or without nolive to the Mortgagor, elect to convert ail or
any part of any sum received by the Bank pursuant to this Mortgage (in whole or in part) into the currency or
cutrency unil or currencics or curtency unils ol the whole or any part of the Secured Obligations (deducting from
the proceeds of the conversion any currenay premium or other cxpense), and the rale of exchange shall be the
Bank’s spot rate for selling the currency or currency unit or currencies or currency units of the Securcd Obligations
or relevant part thereof for the curreney or currency unit of the sum received by the Bank under this Morlgage at or
about 11.00 am in London on the date that lhe Bank cxercises its right of conversion under this Mortgage, The
Bank may lake any such action as may be necessary for this purpose, including without limitation opening
additienal aceounts,

PAYMENTS ANT COSTS

Tlal any time the currency in which all or any part of the Secured Obligations is denominated s, is due (o be or has
been converled into the cure or any other currency s a result of a change in law or by agreement between the Bank
and the relevanl obligor, then the Bank may in its sole discrotion direct that all or any of the Sceured Obligations
shall be paid in the eure or such other eurrency ar in any currency unit,

The Bank may apply, allocate or appropriate (he whole or any part of any payment made by the Mortgagor under
this Mortgage or any moncy received by the Bank under any guarantee, indemnity or third party security or from
any liquidator, receiver or administrator of the Mortgagor or from the proceeds al realisation of the Mortgaged
Asscts or any part thereof to such part or parts of the Secured Obligations {or as the Bank may otherwise be entitled
1o apply, allocate or appropriate such money) as the Bank may in ils sole discrction think fit, to the entire exclusion
of any right ol the Mortgagor to da so.

If any payment made by or on behalf of the Bank under (his Mortgage includes an amount in respect of Value
Added Tax, or il'any payment due to the Bank under this Mortgage shall be in reimbursement of any expenditure
by or on behalf of the Bank which includes an amount in respect of Value Added ‘Lax, then such amount shall be
payable by the Mortgagor to the Bank on demand with interest (rom the date of such demand computed and
payable as provided in clanses 2 and 3, and pending payment, shall be secured hereby,

Without projudice to the generalily of clauscs 2 and 9, the Mortgagor shall pay to the Bank (on a full and
unqualificd indemnity basis) all costs incurred or suffered by the Bank, and any receiver appointed by the Bank

shall be entitled to rccaver as a receivership expense all costs incurred or sullered by him:

(a) in conreclion with any application under Part 11T of the Insolvency Act 1986;
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21.1

212

21.3

22

22.1

222

23.

24,

(b} in defending proceedings brought by any third party impugning the Bank’s tille (o this security or lhe
enforcement or exercise of the rights and remedies of the Bank or of such receiver under Ihis
Mortgage; and

(c) (in the case of fhe Bank only) in conncction with cffecting any appointment of any receiver or
administrator or in dealing with any appeiniment ¢f, or notice ol infention or application to appoint,
any receiver or administralor by any parly including the Mortgagor and without prejudice to any
other right or process of recovering such costs,

and all such costs shall bear intetest from the date such costs were incurred or sullered. computed and payable as
provided in clauscs 2 and 3, and pending payment, shall be scoured hereby.

All cosls awarded Lo the Bank or agreed to be paid to the Bank in any procecdings brought by the Mortgagor
against the Banl shall bear interest from the date of such award or agreement computed and pavable as provided in
clanses 2 and 3 and, pending payment. shall be secured hereby.

NON-MERGER, ETC,

Nothing herein contained shall operate s0 as to merge or otherwise prejudice or aflecl any bill, nofe, guarantee,
mortgage or other security or any contractual or other right which the Bank may al any time have for any of the
Sccurcd Obligations or any right or remedy of the Bank thereunder. Any receipt, release or discharge of the
sceurity provided by, or of any liability arising under, this Mortgage shall not release or discharge the Mortgagor
from any liability Lo the Bank for the same or any other money which may exist independently of this Mortgage,
nor shall 1t release or discharge the Mortgagor from any liability to the Bank under clause 16 and clanse 20.

Where this Mortgage initially takes effect as a coliateral or lurther securitly, then nolwilhstanding any receipt,
release or discharge endorsed on or given in respect of the money and liabilities owing under the principal security
to which this Mortgage operates as a collateral or further security, this Mortgage shall, be an independent security
for the Secured Obligations,

This Mertgage is in addition to and is not to prejudice or he prejudiced by any other securily or securities now or
hereafter held by the Bank.

TRANSFERS BY THE BANK OR THE MORTGAGOR

The Bank may freely and separately assign or transfer any of its rights under the Morlgage or ofherwise grant an
interest in any such rights to any person or persons. On request by the Bank, the Mortgagor shall immediately
cxcente and deliver to the Bank any form of instrument required by the Bank to confirm or facilitate any such
assignment or transfer or grant of interost,

The Morlgagor shall not assign or transler any ol the Morlgager™s rights or obligations under this Mortgage or
enter inte any transaction or arrangement which would resull in any of those rights or obligalions passing to ot
being held in trust for or for the bencfit of another person.

PARTIAL INVALIDITY

Each of the provisions of this Mortgage shall be severable and distinet from one another and it at any time any one
or more of such provisions is or beeomes invalid, illegal or unenforccable, the validity, legality and enforceability
ol the remaining provisions hereol shall not in any way be affected or impaired therelby,

RESTRICTION ON LIABILITY OQF TIIE BANK

Execept to the extent thal any such cxclusion 15 prohibited or rendered mvalid by law, neither the Bank nor any
receiver appointed by it nor their respective employees and agents shall;

() b lirble to account as a mortgagee in possession for any sums otlter than actual receipts;

(b) be liable lor any loss upon realisation of, or for any action, neglect or default of any nature
whatsoever in connection with, any parl of the Mortgaged Asscts for which a mortgagee in
possession might as such otherwise be liable;

() be under any duty of carc or other abligation of whatsoever description to the Morigagor in relation
lo or in connection with the exercise of any right conferred upon the Bank, any recciver appointed by
it and their respective employees and agents; or
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(&) he under any lizbilily Lo the Mortgagor as a result of, or in consequence of, the exereise, or attempted
or purported exercise, or [wilure to excreise, any of their respective rights,

25. CONCLUSIVE EVIDENCE

A certificale by an official of the Bank as to the Secured Obligalions shall (save for manifest error) be binding and
conclusive on (he Mortgagor in any legal proceedings bath in relation fo the existence of the liability and as to the
amount thereof.

26. CONTINUING SECURITY

This Morlgage shall continue to bind the Morigagor as a continuing sccurity for the Secured Obligations
notwithstanding that the liabilities of the Mortgagor to the Bank may from time Lo time be reduced to nil,

27. NO RELIANCE ON THE BANK

(a) The Mortgagor acknowledges to and agrees with the Bank that, in entering into this Morlgage and
incurring the Secured Obligations:

{i) the Mortgagor has not relicd on any oral or written statement, represenlalion, advice,
opinion or informalion made or given fo the Mortgagor in good faith by the Bank or
enybody on the Bank's behalt] and the Bank shall have no liability to the Mortgagor it
the Mortgagor has in fact so done;

(ii) the Martgagor has made, independently of the Bank, the Mortgagor’s own assessment
of the viabilily and profitability of any purchase, project or purpose for which the
Mortgagor hus incurrcd the Secured Obligations, and lhe Bank shall have no liability
to the Mortzagor if'the Morlgagor has not in fact so done; and

{iii) there arc no arrangements collateral or relating to this Mortgage which have not been
recorded in writing and signed on behalf of the Bank and {he Mortgagor.

(h} The Mertgagor agrees with the Bank that the Bank did not have ptior to the date of this Morlgag, |
does nal huve and will not have any duty to the Morigagor: g

{i) in respect of the application by the Mortgagor of the money hereby secured;
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(i) in respect of the effectiveness, appropriateness or adequacy of the securily consliluted
by this Mortgage or of any other security for the Secured Obligations; or

(iif) le preserve the goodwill of any business carried on by ihe Mortgagor by running, or
procuring the running of, such business or otherwise, either belore or after the
enforcement of this Morlgage.

i

(c) The Mortgagor agrees with the Bank Tor itself and as trustee for its officials, cmplovees and agents
that neither the Bank nor its officials, cmiployees or agents shall have any liability to the Mortgagor
in respect of any act or omission by the Bank, its officials, employees ar agents done or made in
good [aith.

28, MISCELLANEQUS

28.1 Any amendment of or supplement to any part of this Morigage shall only be cffeetive and binding on the Bank and
the Morigagor if made in writing and signed by both the Bank and the Mortgagor. References to “this seeurity™, or
lo “this Mortgage” include each such amendment and supplement.

282 The Morlgagor and the Bank shall from time to time amend the provisians of this Mortgage 1 the Bank notifics the
Moitgagor that any amendments are required to ensure that this Mortgage reflocts the market practice prevailing al
the relevant time following the introduction or extension of economic and menctary union and/or the euro in all or
any parl of the European Unien.

€
D
=
R
2

283 The Bank and the Mortaagor agtee that the occurrence or non-occurrence of European economic and monetary
union, any event or cvents associated with European economic and monctary union and/or the introduction of any
new currency in all or any patt of the European Union shall not result in the discharge, cancellation, rescission or
termination in whole or in part of this Mortgage or give any party hercto the right to cancel, rescind, terminate or
vary this Mortgage in whole or in parf,
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284

28.6

287

288

289

28.10

28.11

28.12

29,

293

294

30,

30.1

302

Any waiver, consent, receipt, settlemenl or release given by the Bank in rclation to this Mortaage shall only he
effective if given in writing and then only for the purpose [or and upon any terms on which it is given.

For the purpose of cxereising. assigning or transferring its rights under this Mortgage, the Bank may disclose to
any person any information relating to the Mortgagor which the Bank has at any time,

The restriction on the right ol conselidating mortgages contained in Section 93 of the Taw of Property Act 1925
shall not apply to this Mortgage or any further or other securily entercd into pursuant to this Mottgage.

Any change in the constitution of the Bank or its absarplion of er amalgamation with any other person shall not in
any way prejudice or affect its or their rights under this Mortgage and (he expression “Bank” shall include any such
other person,

Unless and until the Bank shall have made demand for payment of any of the Secured Obligations or onc of the
other events mentioned in sub-clanse 9.1 shall have oceurred, the Bank shall not be entitled {except for the
purpases mentioned in sub-clauses 11(h}, 12.2¢a) and 14(g)) to cnter upon the Mortgaged Property or to abtain
possession theraol. !

The Bank shall be entitled 1o debil any account for the time being of the Mortgagor with the Bank with any sum
falling duc to the Bank under this Mortgage.

‘The power of the Bank to appoint an administrator in accordance with sub clause 9.1 shall arise where the sceurity
constituted by this Mortgage (together with any other security given by the Mortgagor (o the Bank) satisfics any
onc ar mare of the provisions ol sub paragraphs [4(3) (a), (b} or (¢} of Schedule B1 to the insolvency Act 19856,

This dociment shall at all times be the property of the Bank,

The Bank or ils nomince shall only exercise the rights attached to any shares subject to this Mortgage in
accordance with the Mortgagor’s instructions, cxeept where the Bank ar its nominee is exercising such right for the
purposc of preserving the value of the securily hereby created or of realising it.

PRIOR MORTGAGE(S)

Any sale in exervise of Lhe statutory ov cther powers and remedies may be made either suhject to or discharged
from all or any of the Prier Morlgage(s) and the Bank or any receiver appointed hy il may setlle and pass the
accounts of any person or persons in whom all or any of the Prior Mortgage(s) may lor the time being be vosted
and any account so settled and passed shall us between the Bank ov any such receiver and the Mertgagor be
deemed (o be properly settled and passed and shall be binding an the Mor{gagor accordingly,

I1" the person or persons cnfitled to the berefit of all or any of the Prior Morlgage(s) shall call in the money thereby
secured or shall take any step Lo enloree all or any of the Prior Mortgage(s). the Bank or any receiver appointed by
it may therevpon pay off all or any of the Prior Mortgage(s) and take a transfer of the benefit thereol, and Lhe
money se exponded by the Bank or any such receiver and all costs of and incidental to the transaction incurred by
the Bunk er any such roeciver shall be secured hereby and shall bear inlerest computed and payable as provided in
clauses 2 and 3 from the date of the same having been expended,

The Morigagor shall pay all sums when due and comply with all of the obligatiens under the Prior Mortzage(s).

The Mortgagor shall nol {without oblaining the Bank's prior written consent) increase the principal amount securcd
by the Prior Mortgage(s) in priority to this Mortgage.

LAW AND JURISDICTION

This Mortgage and any dispute (whether contractual or non-contractual, inctuding, without limitation, claims in
tort, for breach of statutory duly or on any other basis) arising out of or in connection with # ot ils subjcet matter
{“Dispule™) shall be governed by and construed in accordance wilh the law of England and Wales.

The parties to this agreement frrevocably agree, for the sole benefit of the Bank, that, subject as provided below,
the courts of England and Wales shall have exclusive jurisdiction over any Dispute. Nothing in this clause shall
limil the right of the Bank to take proceedings againsl lhe Mortgagor in any other court of competent jurisdiciion,
nor shall the talking of proceedings in any one or more jurisdictions preclude the taking of proceedings in any other

Jurisdictions, whether concurrently or not, to the extent permitted by the law ol such ather jurisdiction.

IN WITNESS whercof the Mortgagor has execnted this Mortgage as a deed and has delivered it upon its being dated.
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THE FIRST SCHUEDULE

THT: MORTGAGED PROPERTY
‘The properly knewn as or being The Properly 1s Leasehold

Leasehold land on the west side of Stanley Matthews
Way, Trentham Lakes Norly, Sloke-On-Trent

Including the entirety ol the property comprised in the document(s) particulars of which are set out below,

Date Deseription (Conveyance, Leasc, Assignment, Parties
Assent ote)

Title No(s). Administrative Area

SF51360% Stoke-On-Trent

THE SECOND SCIEDULE

THE PRIOR MORTGAGE(S)

Date of prior Puarties
mortgage(s) or
charge(s)

40200N — 11/09
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Use this exesution clause if the Morlgagor is a Company and is fo cxecule acting by two dircctors or one director and the
company secretary.

Signed as a deed by
PORIMEIRION PISTRIBUTION
LIMITED

Acting by

Birector

in the presence of:

Witness: : 14 ' g
._...(Signaturc)
Address: MM&WQQ@’{}
............. TRER T
Oceupation: é)(‘j?«"éiw é@ﬁuﬁsﬂfﬁﬁ ETHAHA
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NB:- NOT TO BE USED FOR REGISTERED CHARGES

Date {clay, month, ycar)

The wilhin-named LLOYDS BANK PLC (hercinafter
called  the “Bank™ hereby releases ALL  AND
SINGULAR  the assels, property and rights now
comprised i or morlgaged, charged or assigned by the
within-written Morigage from the security herein
contained, 1o the intent that the same shall henceforth be
held free from the said securify and from all claims and
demands under the within-wrillen Mortgage.

PROVIDED TIIAT this release shall not discharge the
within-writlen Mortgagor from any liabilily 1o the Bank
remaining 1o be paid or any other security held by the
Bank.

TN WITNESS whercof the Bank has executed this

instrument as a deed and has delivered it upon its being
dated.

A0200N - 11/6%

Signced as a deed by

Signature

As attorncy for and on behalf of Lloyds Bank ple, in the
presenee of:

Wiiness' name

Witness' signature
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