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Registration of a Charge

Company Name: BEAR EAST LIMITED
Company Number: 04341168

Received for filing in Electronic Format on the: 30/05/2022 XB534Y6Y

Details of Charge

Date of creation: 27/05/2022
Charge code: 0434 1168 0019
Persons entitled: TSB BANK PLC

Brief description: THE PROPERTY KNOWN AS 36 CLIFTON STREET, WARRRINGTON WA4
1BE AND WHICH IS REGISTERED WITH TITLE NUMBER LA229481

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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: FDR LAW
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4341168

Charge code: 0434 1168 0019

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th May 2022 and created by BEAR EAST LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
30th May 2022 .

Given at Companies House, Cardiff on 1st June 2022

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

Companies House s
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Mortgage of freehold or leasehold property to
secure own liabilities of a company or of a hm’;ted -

liability partnership

To be presented for registration at Companies House against the Mortgagor within 21 days ﬁf B

dating,

Form of Charge filed at HM Land Registry under reference MD1374A
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flause T containg-a request to YV Chisf Land Registrar to note & restriction in the Propristorship Register
{day) {monthj e, Ayeany

THIS MORTGAGE DEED - day
is made on the 27 of May 2022

BETWEEN
Bear East Limited (Company Number 04341168) of 1 Palmyra Square,
Warrington, Cheshire, WA1 1BZ

{the "Mortgagor™)

and TSB Bank plc (Company number SCO%5237){“the Bank™)

Address for communications with the Bank under this Mortgage is, Securities Department.

7903, Arlel House, 2138 Coventry Road, Sheldon, Esrmmg%aam B26.34W . or such other. adéreax :_' s

as th{% Bank may from time to time notify to the Mnftgagﬁf in writing f{)r this purpose

1. DEFINITIONS AND INTERPRETATION

1.1 In this Mortgage, so far as the context admits, the following words and expressions

shall have the following meanings:

“agricultural Land” means agricultural land within the meaning of the Agriculture
Aot 19475

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

“Enfranchising Legislation” means any legislation conferring upon a tenant or
tenants of property {whether individually or collectively with other tenants of that
or gther gﬁmp%me&;} the right to.acquire a new lease of that property of to acquire,
oF f%i;ii?f‘iﬁ' a nominee to acguire, the freehold or any intermediate reversionary
interest in that property includihg {without timitation) the Leasehold Reform Act
1967 the Leasehold Reform, Housing and Urban Development Act 1993 and the
Commonkiold and Leasehold Reform Act 2002 but does not include Part | of the
Lanidiord and Tenant Act 1954;

“Environmental Law” means all laws (statutory, common law or otherwise}
fncluding, without limitation, circulars, guidance notes and codes of practice from
time to time regulating the control and prevention of pollution to land water or
atmosphere and/or the carrying on of any process or activity on premises and any
erissions from and all waste produced by such process or activity and any
chemicals or substances relating to the same whether relating to health and safety,
the work place, the environment or the provision of energy (including, without
limitation, the Health and Safety at Work etc. Act 1974, the Control of Pollution
Act 1974, the Environmental Prﬁ;temtmﬁ Act 1990, the Environment Act 1995, the
Water is’%ﬁﬁ&tﬁg Act 1991, the Water Resources Act 1991, the Statutory Water
Cﬁﬁ?;ﬁaﬂ%&ﬁ Act 1991, the Watet“ Consolidation {mnﬁequeﬁmi Provisions) Act 1991,
~the Water Act 2003, the Clean Alr Act 1993, the Alkali, etc., Works Regulation éy:‘:&
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1906, the Planning (Hezardous Substances} Act 1990, the Public Health Acts and the
Radivactive Substances ACt 1993 and any European Union directives or regulations
regulating the same) from time to time in force and any instrument, plan,
regulation, permission, authorisation, order or direction made or issued
thereunder or deriving validity therefrom;

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

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

{a} a meeting is convened Tor the purpose of considering a resolution to wind:
up the Morigagor;

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

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

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

{chy such a resolution a3 is mentioned in paragraph (¢} is passed;

{e} a petition for a winding up or an application for an administration order
is made by the Mortgagor or its directors or members or is ;‘:sf*%swiﬁd -
against the Mortgagor; '

{fy such an order as is mentioned in paragraph (e} is made;

{g} a notice of appointment of or notice of intention fo appoint an

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

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

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

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

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

it any action is taken in any jurisdiction which is similar or analogous to any
of the foregoing; or

{rri} the Bank has reasonable grounds for believing that any of the foregoing i
imrninent;

“Intellectual Property Rights” means:

{11} all present and future copyrights, patents, designs, trademarks, service
marks, brand names, inventions, design rights, know:how, fﬁrmuiam e
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confidential information, trade secrets, computer software programmes,
computer systems and all other intellectual property rights whatsoever
without any limitation, whether registered or unregistered, in all or any
part of the world in which the Mortgagor is legally, beneficially or
otherwise interested:

{o} the benefit of any pending applications for the same and all benefits
deriving therefrom and thereunder including but not limited to royaities,
fees, profit sharing agreements and income arising therefrom and all
licences in respect of or relating to any intellectual property rights,
whether such licences are granted to the Mortgagor or granted by the
Hortgagor; and '

p) every itern of physical material of any description or type whatever in-or
' in respect of which intellectual property rights may subsist and inrespect
of each such item the original copy or version or variant owned by,
produced by or delivered to or obtained by the Mortgagor and any
rejected and surplus materials associated or connected with or f{srmmg: '

part of the foregoing which shall include, without limitation, any and atl: :

manuals and translations thereof, log books, -designs, sketches,
algorithms, calculations, diagrams, computations, source codes, models,

prototypes, apparatus, computer programmmes, gh{;mgfaphs books and
other records in any medium, electronic data and any other material of

any description whatever in which intellectual property may b@_-;--_z".

ricorporated;

“Mortgaged Assets” means the Mortgaged Property and all of the other assets,
rights and properties a&;mgmﬁ mortgaged or charged under or pursuant to f;%‘fm_ _
Mortgage, and such expression shall include all or any part theveof,

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

“Hortgaged Licences” means all present and future licences, permits, consents
aned authorisations (if any) (including Environmental Licences to the extent they are
capable of being charged) held 1 connection with any business at any time carried
an by the Mortgagor at the Mortgaged Property,;

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

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

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

“Secured Obligations” means:

A8} all money and liabilities and other sums hereby agreed to be paid by the
Mortgagor to the Bank; and

{by all other money and abilities expressed to be secured hereby (including,
E without limitation, any expénses and charges arising out of or in
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1.2

connection with the acts or matters referred to in clauses 12, 13, 14, 186,
20 and 29) and all other obligations and Uabilities of the Mortgagor imder
this Mortgage; and

“Value Added Tax™ includes any other form of sales or turnover tax.

I this Mortgage:

{a; The expressions the “Mortgagor” and the “Bank” where the context
admits include their respective successors in title and/or assigns,
whether immediate or derivative, Any appointment or removal under
clause 9 or consents under this Mortgage may be made or given Inwriting
executed by any such successors or assigns of the Bank and the Mortgager
hereby irrevocably appoints each of such successors and assigns to be: %@:&-‘ o

attorney in the terms and for the purposes set out in clause 15;-

(b} uriess the context requires otherwise:
{i} the singular shall include the plural and vice versa;
{ii) any reference to a person shall include an individual, mmpan}g o

corporation, limited Hability partﬁE%’ﬁhip or other “hody
corporate  joint venture, sociely or lan umwmrpﬁmmeﬁ.
association, organisation or body of persons (including without =
limitation a trust, and a partnership), and any government,

state, government or state agency or international organisation = -
{whether or not & iegal entity). References to a Eﬁﬁ?f‘ﬁﬂ%’t algo
include  that person’s successors  and. assigns Whﬁf‘l’.ﬁ&‘f -

wnmediate of derivative;

{iii} the expression “this Mortgage” shall mean this mortgage and

shall extend to every separate and independent ﬁ‘i;}u{at’im'

contained herein;

{iv} any right, entitlement or power which may be exercised or any
determination which may be made by the Bank under or in

connection with this h%artgag& may be exercised or made in the
absolute and unfettered discretion of the Bank, which shall %"aéi}%:_.

be under any obligation to give reasons therefore;

v} references to any statutory provision {which for this purpose
means any Act of Parliament, statutory instrument or
regulation or European directive or regulation or other

European legislation) shall include a reference to any.

modification or re-enactment or replacement thereof for the
time %::emg in fmre::e, all regulations made thereunder from time
W time and any analogous provision or rule under any
applicable foreign law;

{vi} for the avoidance of any doubt, the rights, powers and

discretions conferred upon the Bank by or pursuant to this -

Mortgage shall {unless otherwise expressly stated) apply and

be exercisable regardless of whether a demand has beenmade
by the Bank for the payrment of the ﬁemf*@e‘;{ Ghé‘tgat‘ai}m orany
of them and regardless of whether the power of sale or other
powers and remedies conferred on mortgagees by the Law of
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1.3
1.4

fviiy references to clauses, sub-clauses and schedules shall be
references to clauses, sub-clauses and schedules of this

Mortgage;
<y if for any reason whatsoever this Mortgage shall not be | or shall cease to

be, a valid and effective charge over or assignment of the Mortgaged
Assets (as the case may be) then this Mortgage shall take effect as'a |
charge over or assignment of the beneficial interest of the Mortgagor in

Property Act 1925 or this Mortgage shall have arisen or become
eyercisable; and

the Mortgaged Assets:

{d} if there are two or more parties comprised in the expression the

‘%ﬁrtgagar” then:

0

{it)

(i)

{ivy

{v3

any reference to the “Mortgagor” shall where the context

permits include all or any one or more of sucﬁ part}es;

all covenants and agreements herein contained or 1mp§zeﬁ t}ﬁ':::'
the part of the Mortgagor shall be deemed to be joint and’

several covenants on the part of such parties;

if for any reason whatsoever this Mortgage shall not be, or

shall cease to be, binding on and effective against one or more -~
of such parties, then this Mortgage shall take efféect a3 a.

charge over of assignment of the beneficial interest of the

other such party or parties in the Mortgaged Assets and over o
such other estate, right, title or interest in the &iﬁrtgaged

Assets as such other party or parties may have;

any demand rmade under this Mortgage shall be deemed to
have been duly made if made on any one or mare of such.

parties; and

if any one or more of such parties is not bound by the
pravisions of this Mortgage {whether by reason of its or their
lack of capacity or improper execution of this Mortgage or for
any other reason whatsoever) the remaining party or parties

shall be-and remain bound by the provisions of this Mortgage as.

if such other party or parties had never been party hereto.

The clause headings and marginal notes 5%%&%1 be ignored in construing this Mortgage

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

eighty years.”

AGREEMENT TO PAY

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

{a} all money and liabilities whether actual or contingent {including further

advances made hereaftey E:;y the Bank which now are or at any time
h@mﬁﬁﬁr may be duie, ﬁwang or mauﬁ‘ed hy t?w Mﬁfigag&r m the ﬁank- !
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anywhere or for which the Mortgagor may be or become Uable to the
Bank in any manner whatsoever without tmitation {(and (in any case)
whether alone or jointly with any other person and in whatever style,
name or form and whether as principal or surety and ﬁaththsmﬁd‘mg
that the sarme may at any earlier time have been due, owing or incurred
to some other person and have subsequently Decome due, owing or
incurred to the Bank as a result of a transfer, assignment or other
transaction or by operation of law);

) intérest on all such money and Habilities to the date of payment at such
rate or rates as may from time to time be agreed betweert the Bank and
the Mortgagor or, in the absence of such agreement, at the rate, inthe
case of an amount denominated iy Sterling, of two percentage points per
annum above the Bank's base rate for the time being in force {orits
equivalent or substitute rate for the time being) or, in the case of an
amount denominated in any currency or currency unit other than
sterling, at the rate of two percentage points per annum above the cost.
to the Bank (as conclusively determined by the Bank) of funding sums
comparable to and in the currency or currency unit of such amount in the
London Interbank Market {or such other market a8 the %ﬁk may selecty
for such consecutive periods (including overnight deposits) a5 th& Bﬁr‘ak L
may in its absolute discretion from time to time select; :

{©} commission and other banking charges and legal, administrative and
other costs, charges and expenses incurred by the Bank in relation to the
Mortgage or the Mortgaged Assets (including any acts necessary to -
release the Mortgaged Assets from this security) or in enforcing the
security hereby created on a full and unqualified indemnity basis; and

{dj any fees charged by the Bank for the tme spent by the Bank’s officialy,
employees or agents in deating with any matter relating to this Mortgage.
Such fees shall be pavable at such rate as may be specified by the Bank.

3 INTEREST

The Mortgagor shall pay interest at the rate aforesaid on the money so due
(whether before or after any judgment which may be obtained therefor) upon such
days in each vear as. the Bank and the Mortgagor shall from time to time agree or,
inn the absence of such agreement, as the Bank gi%iai_i from time to time fix and
{without prejudice to the right of the Bank to require payment of such interest) all.
such interest shall be compounded (both before and after any demand or
3wégm%§} upon such days in each year as the Bank shall from time to tirme fix,

4, CHARGES AND ASSIGNMENTS
4.1 The Mortgagor with full title guarantee:
{aj charges by way of legal mortgage the propefty specified in the First

Schedule and all buildings and fixtures (including trade fixtures) from
time to time on any such property as a continuing security for the
payimient to the Bank of the Secured Obligations;

{by charges by way of fixed charge as & continuing security for the payment
to the Bank of the Secured Qbligations any fixed plant. and machinery

from time to time on any such property as is referred to in clause 4.1s)
. and wi’&wh is not mf:iﬁ{:iad thhm the chargff iry f;:tausz% 4.1 {&); and
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4.2

4.3

i

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

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

{a)

{d}
te}

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

Mortgaged Property;

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

service charge and sums payable in respect of services provided to any

tenant or payable In respect of insurance premiums by any tenant

{whether present or future) of the Mortgaged Property;

rent deposit and purchase deposit; and

any other amounts {including without Umitation ground rents, rent

charges, and dilapidations) payable by any tenant licensee or occupier
{in any such case whether present or future) of the Mortgaged Property,

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

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

{a)

{b)

)

(d}

i)

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 respect of services provided to any tenant or

payable in respect of insurance premiums) by any terant {whether
present. or future) of the Mortgaged Property {and the proceeds thereof);

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

by way of fixed charge all present and future amounts owing to the
%ﬁ&gagm in respect of service charge and sums payable in respect of

services provided to any tenant or payable in respect of insurance

premiums by any tenant (whether present or future} of the Mortgaged
Property {and the proceeds thereof);

by way of fixed charge all present and future amounts owing to the
Mortgagor by wiy of insurance claims in connection with the s%im‘tgag&e%

Property (and the proceeds thereof);

by way of fixed charge all present and future amounts owing or which
may become owing to the Mortgagor under any building, construction or
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4.4

4.5

4.6

(g

development contract entered into in connection with the Mortgaged
Property or by virtue of the Mortgagor's rights under any retention or
pther trusts in connection therewith, whether or not any certificate as fo
the amount due has been issued in respect thereof {(and the proceeds
thereof);

by way of fixed charge all present and future book and other debts other

monetary claims and choses in action owing or belonging to the
Mortgagor and arising in connection with the Mortgaged Property or any
husiness at any time carried on thereat (insofar as not charged by 4.3(8)

« 4, 3ey inclusive) {including without limitation any ground rents, rent

i:hargfzﬁ rent deposits, purchase deposits, dilapidations and -monies
payable to the Mortgagor pursuant to any Enfranchising Legislation) {aﬁﬁ' -
in sach case the proceeds thereof); and

by way of floating charge all the Mortgaged Chattels.

The Mortgagor with full title guarantee assigns to the Bank the goodwill of the
busthess (if any) now or at any time hereafter carried on by the Mortgagor at the
Mortgaged Property and the full benefit of the Mortgaged Licences {if any) and also

the full right to recover and receive all compensation. which may at any tirrig

become payable to the Mortgagor by virtue of the Licensing Act 2003 or any other
statutory enactment, subject to re-assignment upon payment of all the ﬁemmiﬁ_ :

{a)

{by

GChligations.,

The Mortgagor with full title guarantee assigns to the Bank the benefit of
all guarantees or covenants by any surety or sureties of any of the
lossee’s obligations under any existing lease or underlease of the
Mortgaged Property, subject to re-assigniment upon payment of all the

Recured Obligations.

The Mortgagor shall at any time f and when required by the Bank
execute to the Bank or as the Bank shall direct an assignment or

assignments of the benefit of all guarantees or covenants by any surety

or sureties of any of the lessee’s obligations under any lease or
underiease of the Morigaged 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 interest in the Mortgaged Property)
is or becomes entitled to & share or shares in any company connected with the

ta)

Mortgaged Property:

the Mortpagor with full title guarantee charges by way of fixed charge
the entitlement to such share or shares, and such share or shares when

jssued and all rights, benefits and advantages at any time arising in

respect of the same (hereinafter called the “Sharefs)”) as a continding
security for the payment to the Bank of the Secured Obligations; and

subject to the rights of the holder(s) for the time being of any Prior
Mortaage(s), the Morteagor shall (if the Bank so reqguires) transfer the.
Share(s) to the Bank or as the Bank shall direct and shall deposit. ths:_;'_-

. f:i’f!’“i;‘ff%(ﬁ:&?:ﬁ?{%} reia{mg to the S%‘ssire(s} with th& Bank.
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4.7

4.8

4.9

410

4.1

The Mortgagor with full title guarantee assigns to the Bank the Intellectual Property
Rights that arise in connection with the business (if any) now Or at any time
hereafter carried on by the Mortgagor at the Mortgaged Property; subject to re-
assignment on payment of all the Secured Obligations.

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

The security hereby constituted shall extend to all beneficial interests of the
Mortgagor in the Mortgaged Assets and to any proceeds of sale or other mahaatmﬂ_ N
thereof or of any part thereof. '

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the fieatmg'
charge created by this Mortgage.

The Mortgagor represents and warrants that, at the date that the Mortgagor

executes this Mortgage, the Mortgagor has made full disclosure in writing to th% T

Bank of;

{a} any information relating to each part of the Mortgaged Assets and eaiﬁ?js;
right held by any other person in relation to any part of the Mortgaged
Assets which, in each case, would be material to the Bank in relation to o
the appropriateness or adeguacy of any part of th@ ?sé{;»rtgagad A&s&t& s :
security for the Secured Ubligations; and :

(b} each matter in respect of which the Bank has requested information fmﬁ'z

the Mortgagor in connection with this Mortgage.
RESTRICTIONS AND WARRANTIES
The Mortgagor shall not without the prior written consent of the Bank:

{a) sell, a&%gﬁ ticense, sub-license, discount, factor or otherwise dispose of -
or deal in any other way with, the Mortgaged Assets {other than the
Mortgaged Chattelsy subject as provided in clause 5.5 {(a);

{b sell or otherwise dispose of all or any part of the Mortgaged Chattels

except by way of sale, assignment, ticence or sub-licence in the ordinary.

course of business:

ik create or permit to subsist or arise any morigage, debenture,
hypﬁth&ﬁatmﬂ charge, assighment by way of security, pledge or lien or
any other encumbrance or security whatsoever (other than the Prior
Mortgage(s) and a tien over any Chattels arising by operation of law in
the ordinary course of the Mortgagor’s business as conducted during the
12 months preceding the date when the Hen first came into existencey
over all or any part of the Mortgaged Assets; or '

{d} enter into any contractual or other agreement or arrangement which has
of rmay have an ecoriomic effect similar or analogous to any *sm:h-
encumbrance or security as would be prohibited by sub-clause 5.1 (c}.
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5.7

L5
fnd

5.4

5.5

The Mortgagor hereby applies to the Chief Land Registrar to register the following
restriction on the Proprietorship Register of any registered land fornming part of the
Mortgaged Property:

“RESTRICTION

Mo disposition of the registered estate by the proprietor of the registered estate or
by the proprietor of any registered charge, riot being a charge registered before the-
entry of this restriction, is to be registered without a written consent signed by the
proprietor for the time being of the charge datedo7/os/208n favour of TS Bank. ;}ic _
referred to in the Charges Register.,

"The Mortgagor represents and warrants to the Bank, and so that each such

representation and warranty shall be deemed to be repeated on each day during
the continuance of this security, that, except to the extent disclosed isy the

Mortgagor to the Bank in writing prior to the date hereof:

{a} the Mortgagor has not made any election pursuant to paragraph 2 of
schedule 10 to the Value Added Tax Act 1994 in relation to or affe“ﬁ-::i:mg_. -
any part of the Mortgaged Property; _

{by 50 far as the Mortgagor is aware after making due and careful enquiry me |

charges and assignments contained in clause 4 do not infringe any
intellectual property rights whether registered or ur‘amg%stﬁm{i_ .

whatsoever:

{c) no chrcumstances have occurred during the Mortgagor’s ownership of the o

Mortgaged Property and, so far as the Mortgagor is aware after maldng

due and careful enguiry no circumstances occurred before the
Mortgagor’s ownership of the Mortgaged Property which have led or could
tead to a competent authority or a third party taking any action or
making a claim under any Environmertal Law (including the requirement.

to clean up or remedy in any other way any contaminated part of the .
envirenment or the revocation, suspension, variation or non-renewal of

any Environmental Licencey or which have led or could lead to the
Mortgagor having to take action to avert the possibility of any such action
or clafm; and

13441 the Mortgagor is solely and beneficially interested in the Mortgaged
Assets.

The Mortgagor shalt not make or revoke such ap election as is referred to in sub-
clause 5.3(a).in relation to any part of the Mortgaged Propesty without the Bank's
prior written consent or unless the Bank reguests the Mortgagor to do so, in which
rase the. éﬁt}rtgag&f shall immediately make or revoke {as the case may be) such an
eloction in relation to any part of the Mortgaged Property that the Bank considers

“appropriate and give valid notification of it to H.M. Revenue and Customs,

{a} Sub-clause 5.1(a) shall not prevent the Mortgagor without such consent
as is refarred tointhat clause collecting:

{i} the rents, fees, service charges, sums, deposits or other
amounts referred to in sub-clause 4.2 or the proceeds thereof;
or
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6.2

{it the proceeds of the book and other debts, monetary claims
and choses in action, rentals or other payments referred to in
sub-clause 4.3,

in the ordinary course of business and paying the same into the
Mortgagor’s account{s} with the Bank In accordance with sub-clause
5.5(b). Where the Bank makes a payment at the request of the
Mortgagor which fs debited to any account with the Bank whichi is for the
time being in credit, the Bank shall be taken to have given any necessary

consent for the purpeses of clause 5.1(a) to such payment unless such

payment was made as a result of some mistake of fact on the partof. th@.j_

Bank;
{b} The Mortgagor shall pay into its account or accounts with the Bank:
M) the rents, fees, service charges, sums, deposits and other .
amounts referred to in sub-clause 4.2 and the: ;:arm:@ﬁcég R
thereof; and o
i} the proceeds of the book and other debts, monetary claiins

and choses in action, rentals and other payments r@f@rr@d tf:s in o

sub-clause 4.3,

provided that {where relevant} the Bank shall be deemed to receive the

fﬁﬁiﬁiﬁ and othér amounts referred to in sub-clauses 4.2 and 4.3

L(bL(0).{d) and {f) pursuant to the assignment or fixed charde
?Qﬁp&*itivéi‘!iy contained therein and not pursuant to the charges over the
Mortgaged Property or as fnortgagee in possession. o

<} The Mortgagor declares that all such proceeds received or obtained by
the Mortgagor or on the Mortgagor's behalf but which are not so paid or-
transferred into that account or accounts shall be received and held by
the Mortgagor on trust for the Bank.

FURTHER ASSURANCE

The Mortgagor shall at any thne if and when required by the Bank execute and
deliver to the Bank or as the Bank shall direct such further legal or other
assignments, mortgages, securities, charges, agreements and other legal
dotumentation as the Bank shall require of and on all or any of the Morigaged
Assets to secure payment of the Secured Obligations.  Such assignments,
moftgages, securities, charges agreements or other legal documentation shall be
g;r@parﬁé iay or on ;‘:zehaif of t%ze Bank at the mﬁ%: {}f the Mﬁftgagor aﬁf} f;%’%ail r:on?;mrz

'w;ié;mm: i&matax_f.:z{zf'; ﬁ’ s0. r@}qu’fr&{j b}; tﬁe Bani{ in t?se case of a- martgage o chm"gﬁ'r“ '

on-the Mortgaged Property, any such clauses as are contained in any of the Bank’s:
standard forms of mortgage from time to time.

The Mortgagor shall at any time i and when required by the Bank and at the
Mortgagor’s cost give notice to such persons as the Bank may require of the
assigninents, mortgages and charges hereby effected and any such further legal or
othier assionments, mortgages, securities, charges, agreements and other legal
docurientation, and shall take do or execute such steps, acts, deeds, docurnents

aivd things as the Bank may consider necessary or desirable to give effect to aﬁd_v
fﬁmmre the ;}erfex:tttm, of the security intended to be granted by this Mortgage or -
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7.2

”;any such further legal or other assignments, mortgages, securities, charges,

agreements or other legal documentation.

BANK'S POWERS OF SALE AND LEASING

(&)

(b}

)

The powers and remedies conferred on mortgagees by the Law of

Property Act 1925 shall apply to this Mortgage but without the restriction
ort the exercise of the power of sale imposed by Section 103 of that Act
and the statutory powers of leasing conferred on the Bank shall be
extended so as to authorise the Bank to lease and make agreements for
leases at a premium or otherwise and to accept surrenders of leases and
grant options ag the Bank shall think expedient, without the need to
observe any of the provisions of Sections %9 and 100 of the said Act.

The Bank in exercising its statutory power of sale and any receiver
appointed by the Bank in exercising his powers under this Mortgage shall
be at liberty to sell at such price and on such terms and conditions as it

or he in its or his sole discretion thinks fit, and shall not be under any

duty or obligation to obtain the best or any particular price.

Heither the Bank nor any such receiver shall be liable to the Mortgagor or
any other person for any loss, damage, cost, expense or Hability which

the Mortgagor or any such person may suffer or incur as a direct or
indirect result of the Bank exercising its statutory power of sale, as -

hereby varied or extended, or such receiver exercising his powers under
this Mortgage.

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

MORTGAGOR™S POWERS OF LEASING AND LICENSING

Thi Mortgagor shall not, without the prior written consent of the Bank, in relation
to any- of the Mortgaged Property:

ta}

{b}

exercise the statutory powers and any other powers of leasing, letting,
entering into agreements for leases or lettings and accepting or agreeing
ter accept surrenders of leases; or

part with possession of the Mortgaged Property or grant any lease,

tenancy, licence, right or interest to occupy the Morigaged Property; or

amend or confer upon any person any lease, tenancy, licence, right or
interest 1o occupy the same or any part thereof or grant any tcence or
permission to assign, underlet or part with possession of the same or any
part thereof, '

T4 of 37



9.1

9.7

9.3

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A
RECEIVER

At any time after the Bank shall have demanded payment of any of the Secured
Obtigations or the Mortgagor shall have requested it so to do or an Insolvency Event
shall have occurred (upon the happening of which the security created by this
Mortgage shall be immediately enforceable) the Bank shall have power in writing.
under the hand of any official of the Bank authorised by the Bank from time to
time, or any person authorised by any such official in writing, to appoint, any
person or persons as the Bank thinks fit to be, where so entitled as referred to in.
sub clause 28.10, an administrator or joint administrators or several administrators
or joint and several administrators of the Mortgagor or alternatively a receiver or
joint recetvers or several réceivers or joint and several receivers of the Mortgaged

Assets to act, in the case of two or more receivers, jointly, severally or jointly and _f
severally in relation to any part of the Mortgaged Assets and to the extent

parmitted by law similarly to remove any such receiver and to appoint another of

others in his place.

if the Bank excludes any part of the Mortgaged Assets from the appointment of any

recetver, the Bank may subsequently extend that appointment (or that of any
receiver replacing such receiver) to such excluded part of the Mortgaged Assets.

Anvy such receiver at the cost of the Mortgagor may, in the name of or on bebalf 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 aption in his own name {and in any case

notwithstanding any administration or liquidation of the Mortgagor), do or omit to -
do anything which the Mortgagor could do or omit to do in relation to the

Mortgaged Assets or the Chattels or any of them and (in addition) may exercise in
relation thereto all or any of the powers specified in Schedule 1 to the insclvency

Act 1986 (notwithstanding that such receiver may not be an administrative
receiver), and in particular f{but without prejudice to the generality of the
foregoing) any such receiver may:

{a) deal with, take possession. of, cultivate, collect and get i the Mortgaged
Assets or the Chattels;
iy carry on, 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 at 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 of
without modification) on the Mortgaged Property any works of
demolition, building, repair, construction, furnishing or any project or
developrment in which the Mottgagor was engeged;

{c} raise-or borrow any money from or incur any other liability to the Bank or
any other person and on such terms as 1o interest or otherwise and with
or without security as such receiver may think expedient, and so that any
such security may, with the prior consent of the Bank, be or include &
charge on the Mortgaged Assets ranking either in priority to or pari passu N
with or after the security hereby created;

{ch forthwith and without the restriction imposed by Section 103 of the Law
of Property Act 1925 sell, realise; dispose of or concur in selling, realising.
or dlsﬁmmg of (but W?%fé?’i% necessary with il?‘i&% 1&3ave of the Cowrt) am:i_._ 5
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&

{g)

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

of the said Act let or concur in letting oF surrender or cohowt in
surrendering or accept surrenders of leases or tenancies of all or any. g:;szrt
of the Mortgaged Assets;

carry any sale, exchange, realisation, disposal, lease, tenancy or

surrender of the Mortgaged Assets into effect by conveying, transferring; -
assigning, leasing, letting, surrendering or accepting surrenders in the
name and on behalf of the Mortgagor {or other the estate owner} and so

that covenants and contractual obligations may be granted in the name

of and 5o as to bind the Mortgagor (or other the estate owner), so faras .
such receiver may consider it necessary, appropriate or expedient for the .
exercise of the powers conferred by this Mortgage 50 to do. Any. such -
sate, exchange, realisation, disposal, lease, tenancy or surrender may be
for cash, debentures or other ﬁbhgam}r;s shares, stock or other valuable

consideration and may be payable ina lump surm or by m&ta{mezzta zpreéaa:i__ - S

over such period as such receiver shall think fit, and so that any

consideration received or receivable shall forthwith be and become T
charged with the payment of the Secured Obligations. Plant, machinery
and other fixtures may be severed and sold separately. from the premises =
containing them without the consent of the Mﬁrtgagﬁr bmrsg ahtame‘d a

thervelo;

obtain {by way of application or otherwise) any approval, permission,

consent. and licence {including any Environméntal Licence, planning
permission and building regulation approval), enter into and perform
contracts and arrangements, purchase matetials and incur any type of '

obligation;

() promote the formation of a subsidiary or subsidiaries of the
Mortgagor with a view to such subsidiary or subsidiades
purchasing, leasing, Heensing or otherwise acquiring interests.
in or the use of the Mortgaged Assets and the Chattels or with

a view to such subsidiary or subsidiaries @ngagang employees or

providing management or other Services in connection

therewith or for any other purpose or function which may be
regarded as necessary or appropriate by such receiver from
thme to time;

(i} arrange for such subsidiary or subsidiaries to trade or cease to

trade as such receiver may think fit from time to time; and

{1} arrange for the purchase, lease, licence or acquisition of the
Mortgaged Assets and the Chattels by such subsidiary or
subsidiaries on a basis whereby the consideration may be cash,

sharea dehﬁnmr&g iﬁaﬁ st&tk ﬁ{}ﬁv&mbiﬁ %ﬁan 3&%{:?{ or ﬁti‘xﬁfr_ .

_;;;mﬁtﬁ of tumav&r r&y&itze&, Emem‘:@ fe@f« o ﬁ%h&mmﬁ :
howsoever and whether or not secured on the assets of the
subsidiaty or  subsidiaries, and whether or not such -
consideration is pavable or receivable in a lump sum or by,
instalments spread over such ;}E&fmd as such rez:ew&r miay. thmk-

fif:
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9.4

®

(i)

{3}

{4

()

()

{o}

)

)

{8}

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

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

exercise the Mortgagor’s rights under any rent review clause in respect of
the Mortgaged Property or grant or apply for any new or exteﬂﬁfaﬁ
{enancy thereof;

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

insure the Mortgaged Assets and the Chattels and/or maintain of renew
any insurances of the same on such terms as.such receiver shall thmk fit

or as the Bank shall from time o time divect;

appoint managers, agents, officers and employees for any of the
aforesaid purposes at such salaries and for such ;}ﬁ?mﬁﬁs as such r%z:&we?
tnay determine and dismiss any of the same; SR

adopt any contracts of employment entered into between the Mortgagor :'.

and any of its employees with such variations to the contract as such -

receiver may think fit and dismiss any such employees;

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

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

grant, vary and release easements and other rights over {the} Mortgaged
Property and impose, vary or release covenants affecting the Mortgaged
Property and agree that the Morigaged Property may be subject to any
easements of Covenarts;

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

do all such other acts and things as may from time to time be considered

by such receiver to be incidental or conducive to any of the matters or. -

powiers aforesald or atherwise incidental or conducive to the realisation
of the Bank’s security or the exercise of his functions as receiver,

Sub-section 109(8) of the Law of ?m;&ertg Act 1925 shall not apply and all money

raceived by such receiver shall (subject in relation to each paragraph below to any.

a::%aimﬁ having priority to the matter therein described) be applied:

{a}

first in payment of his remuneration and the costs of realisation including

all costs and experises of ot mmd&ﬁtai t{} aﬁy exercise of any power
h@r@%ﬁy ﬁﬂﬁf@f’#’ﬂd A
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(b secondly (i such receiver thinks fit, but rniot otherwise) in or towards
payment of all or any of the matters referred to in paragraphs {i), (i},
{iity and (iv) of Sub-section 109(8} of the Law of Property Act 1925 as he
iri his absolute discretion shall decide; and

{c} thirdly in or towards satisfaction of the Secured Obligations.

8.5 Any such receiver shall at all times and for all purposes be deermed to be the agent
of the Mortgagor which alone shall be responsible for his acts or defaults and for his.
remuneration.

9.4 Ay such receiver shall be entitled to remuneration for his services and the services

of his firm at a rate or rates or in an amount or amounts &s may from time to time
e agreed between 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 to time adopted %;;y such receiver in accordance with the currént
practice of such receiver or his firm and without in either such case i:semg; il?ﬁ?i&iﬁ
by the maximum rate specified in Section 109(6) of the Law of Property Act 1925,

3.7 ¥ the Bank shall appoint more than one receiver the powers given 1o a receiver
ﬁﬁ%?‘”ﬁi}gf and by statute shall be exercisable by all or any one or more of such
receivers and any reference in this Mortgage to “receiver” shall be mi‘%ztme{i S

aeeor cimgi

9.8 The powers conferred by this clause 9 shall be in addition to all. powers g’s%rs by
statute to the Bank or to any such receiver. _

9.9 Only money actually paid by such receiver to the Bank shall be capable of being
applied by the Bank in or towards satisfaction of the Secured Ubligations.

0. PROTECTION OF THIRD PARTIES

10.1 Mo person {each a “Third Party”, including any insurer, assurer, purchaser or

security holder} dealing with the Bank or any receiver appointed by it or their
respective employees and agents need enquire:
fa} whether any right exercised or purported to be exercised by the Bank,

such receiver or their respective employees and agents, has become
exercisable; or

{3} whether any of the Secured Obligations are due or remains outstanding;
or ' :
() as to the propriety or regularity of anything done (including any sale,

dealing or application of money paid, raised or borrowed) by the Bank,
such receiver or their respective employees and agents.

1.2 Each of those things shall {as between the Third Party on the one hand and the
Bank or any receiver appointed by it or thelr respective employees or agents on the
other hand) be deemed to be exercisable, due, outstanding, proper, repular and
within the terms of this Mortgage (as the case may be) and be fully valid and
effective.

10.3 All the protections to purchasers contained in Sections 104 and 107 of the Law of
Property Act 1925 and to persons cotitained in Section 42{3} of the Insolvency Act.
1?3& ag:};:ziy to &ax:h T?m*{i Party. e
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10.4

11,

The Bank, any receiver appointed by it and their respective employees and agents
may give receipts to any Third Party. The Mortgagor agrees that each receipt shatl
be an absolute and conclusive discharge to such Third Party and shall relieve such
Third Party of any obligations to see to the application of any assets paid or
transferred to or by the direction of the Bank, such receiver, employee or agent.

COVENANTS

The Mortgagor shall:

{a}

{b)

)

{d)

(e}

{#)

cultivate and manage any Agricultural Land in a good and
proper arl husbandlike manner;

pay the rent and other outgoings reserved or payable under any lease
under which the Mortgaged Property is held by the Mortgagor and any
rent-charge or other outgoing charged upon the Mortgaged Property, and
produce to the Bank on demand any receipt for such payment, and
further perform and observe all covenants, regulations and agreements
on the part of the lessee and conditions contained in any such lease;

comply with all covenants, restrictions, requirements, provisions;.
conditions, laws and regulations affecting the Mﬁrtgag&eﬂ Pr@;:a&rty
{including the use and enjoyment of it);

comply with all relevant licences, consents, permissions and conditions |
from time to time granted or imposed by the Planning Acts and net’
without the prior written consent of the Bank give any undertaking to ér
enter into any agreement with any relevant planning authority affecting
the Mortgaged Property,

not make or consent to the making of any application for planning
permvission or any other application under the Planning Acts affecting the
Mortgaged Property unless either the Bank has consented in writing (o
such application being made or a copy of the proposed application has
been sent to the Bank at least one rmonth before the date of the
application and thé Bark has raised no objection to the making of the
application;

forthwith upon receipt of any permission, notice, order, proposal or
recommendation given or issued by any competent planning authority to
the owner or occupier of the Mortgaged Property or any notice under
Section 146 of the Law of Property Act 1925 or otherwise from any
superior landlord of the Mortgaged Property, forward the same or a true
copy thereof to the Bank;

not demolish of remove any part of the Mortgaged Property hor sever or
remuove from the Mortgaged Property any trade-or other fixtures or fixed
plant and machinery for the time being thereon except for the purpose
of renewing or replacing the same by trade or other fixtures or fixed.
plant and machinery of equal or greater value;

permit the Bank or its agents at any time to enter upon the Mortgaged
Property for the purpose of establishing whether or not the Mortgagar is
complying fully with its obligations under this Mortgage or of inspecting
the Mortgaged Assets;
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i

i

{m)

not do or cause of permit to be done or omit to do anything which may in
any way depreciate jeopardise or otherwise prejudice the value to the
Bank or marketability of the security hereby created by this Mortgage or
of the Mortgaged Property;

ot {without the prior written consent of the Bank) incur any expenditure
or labilities of an exceptional or unusual nature {including without
Hmitation any expense In carrying out any development pursuant 10 &
planning permission unless a copy of the relevant planning permission has
been sent to the Bank at least one month hefore the date of
commencement of such development and the Bank has raised no
obiection to such development);

nigtify the Bank immediately on the occurrence of an Insolvency Event;
where the Mortgaged Property is held under a lease:

{i notify the Bank forthwith if the Mortgaged Property becomes
subject to an Estate Management Scheme pursuant to Chapter:
IV of Part | of the Leaséhold Reform, Housing and Urban -

Development Act 1993, and provide a copy of the $€§‘%€*l’¥§é§§ deed

as approved by the relevant leasehold vaiuat;an_?n?;}uﬁﬁi C

{if) notify the Bank before exercising (whether individually or
coltectively with others) any right conferred -upon. the -
Mortgagor in relation to the Mortgaged Property by
Enfranchising Legislation and supply te the Bank such
information as it may reasonably require i relation to the
exercise of such right;

{iif} not without the prior written consent of the Bank agree the
terms of any new lease of the Mortgaged Property (with or
without any further property) to be granted to the Mortgagor
pursuant to any Enfranchising Legistation or atherwise;

{iv} i as a result of the exercise of anv rights conferred by
Enfranchising Legislation or otherwise the freehold interest or
any intermediate reversionary interest in the Mﬁﬁgﬁg@&t&
Property 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
p&rty isa hmﬁy {:Qrparate} gie‘tazts; ﬁf any Sha?@& ihﬁ!’em ‘tﬁ,s i:se

resg}ef:t thereof to the Bsanﬁ wher& :‘eaewed am‘ﬁ

vy at its own cost take such further action as the Bank may
require in relation to the security granted by this Mortgage;

where the Mortgaged Property or any part of it is or (without prejudice.
to clause 8) becormes subject to any tenancy:

{i} forthwith notify the Bank on receipt of (and provide to the
Bank a copy of) any notices received from any tenant of the
Mortgaged Property. pursuant to the provisions of any
Enfranchising Legislation;
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12,

12.1

i)

(o}

i) not serve upon any tenant of the Mortgaged Property a notice
pursuant to the provisions of any Enfranchising Legistation
unless the Bank has consented in writing thereto;

{iii} serve such notices in such form and take such other steps as
the Bank may reasonably require following the exercise by any

tenant of the Mortgaged Property of any rights arising mﬁer'_ -

Enfranchising Legistation;

{iv} not enter into any agreement to grant a new lease to any
tenant of the Mortgaged Property pursuant to or in
consequence of the operation of any Enfranchiging L@g?sia%:mﬁ
untess the Bank has consented in writing thereto; and s

{v) not enter into any agreement pursuant to or in consequence of

the operation of any Enfranchising Lﬁg‘!smnﬁﬁ to tmnsfer tol

any person or persons the Mortgagor's interest in - the

Mortpaged ?mp&arﬁy subject to this Mortgade unless. the Baﬁk‘f S
has consented in writing thereto and (if such consent be'given

o be deemed to be given as' ﬁ&%‘em&ﬁéf provided) to provide

to the Bank such information in respect of any such transfer

and its terms {including the identity of the tfangf&r%s} as i:he :
Bank may reasonably require, RO

provided that in all cases in this sub-clause {m) where the Bank's mmmt-

irr writing is required before the Mortgagor may take further action the

Bark’s consent to such action shall be deemed to be granted if the: Bank |

has not raised any objection to such action within one month of the date |
of the retevant request to the Bank for such consent. Provided that the
Mortgagor must at all times use its best endeavours {and at no-cost to the

Bank} to cbtain the maximum compensation permitted under the _'
relevant Enfranchising Legislation from any person or persons exercising
any rights under such legislation.

it any notice (whether agreed or unilateral) is registered against the title
of all or part of the Mortgaged Property, give to the Bank full particutars
of the circumstances relating to such registration and, if such notice shall
have been régistersd in orfder to protect a purported interest the
creation of which is cobtrary to the obligations of the Mortgagor under
this Mortgage, immediately at the Mortgagors experise take such steps as
the Bank requires to ensure that the notice is withdrawn or {:;mmi%e{i :
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 M&rtgﬁgﬁ}, all deeds. zfmai '
dotuments of fitle relating 1o the Mortgaged Property.

REPAIR AND INSURANCE

The Mortgagor shall:

1a)
b}

keep the Mortgaged Assets in a good state of repair;

insure and keep insuréd the Mortgaged Assets mth rﬁmtable insurers-and

'_: oh t@rmﬁ {ﬁ:n“ %:he txme being)” a;}gﬁmved by the Bank - {rmaking sm:i‘z'_ :
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1.2

2.3

e

{d)

{e)

&

(b

amendments thereto as the Bank may from time {o time require) against
loss or damage by fire, by terrorist damage and by such other risks and
contingencies as may from time o time be required by the Bank in their
full reinstatement value for the time being in the joint names of the

Mortgagor and the Bank or with the interest of the Bank endorsed on the

policy or policies or noted, as the Bank may require;

{uless deposited with the holder(s) for the time being of the Prior

Mortgage(s), or untess the insurance to which such policy or policies
relate and which was approved by the Bank was effected by a landlord .
with the respective interests of the Mortgagor and the Bank endorsed or

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

duly pay all premiums and sums payable in relation to such insurance. .
and produce the receipts therefor to the Bank within seven days of their

becoming due and payable; and

ensure that the retevant policy or policies remain valid at all times,

If default shall at any time be made by the Mortgagor in keeping the -
Motrtgaged Assets or any part thereof in.a g@gd state of vepair, or in
effecting or keeping up any such insurance, or ifi paying any rent or ﬁ}thﬁrf: :
outgoings or dilapidations or in producing to the Bank any such policy or
m:%%:e%g}t or, where the M{}?tgaged Property is of includes Agricultural
Land, in cultivating or managing the same or any part thereof in a good
and proper and husbandlike manner, it shall be lawful for but not
obligatory on the Bank (as the case may require) to repair and maintaf

or cultivate and manage the same with power to enter the Morigaged
Property for that purpose or to pay such rent and other oulgoings and
dilapidations or to effect or renew any such insurance as aforesaid as the

Bank shall think fit, and any sumg paid by the Bank for any such purpsse

shall be repayable by the Mortgagor to the Bank on demand with interest
computed and pavable as provided in clauses 2 and 3 from the date of

payriient by the Bank as aforesaid, and pending payment shall be secured

hereby.

All money which may at any time be received or receivable under any.
such policies of insurance {or 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 or shall apply. the
same in replacing, restoring or reinstating the buildings, fixtures and -

assets destroyed or damaged.

Any surm paid by the Bank to the lessor of any lease under which the Mortgaged
Property is held {or under any superior lease) in settlement of any claim made by
the lessor for any rent or other outgoings or dilapidations reserved or payable or

~alleged to be reserved or payable under the lease shall be deemed to be a payment
properly made under the terms of clause 12, 2{a) {(whether or not actually due to
the lessor and whether or not dzsgut&d by the Mortgagor) provided that siich
payment was made by the Bank in good faith for the purpose of -avoiding, =
comprommising or t@rmmatmg any proceedings for forfeitiure, or athes"wx% for the*_ L
-pamﬁa@ f:sf pi’esewmg oF eﬁfcsrmﬁg the secuﬁty hereby created.
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12.4

12.5

13.
13.1

13.2

The Mortgagor authorises the Bank in the Mortgagor’s name and on the Mortgagor's
hehalf to make any claim against the insurer under any part of any insurance policy
relating to the Mortgaged Assets and to adimit, compromise or settle such claim or
any liability relating to any such claim or any potentiat claim.

The Mortgagor also authorises the Bank to receive any arounts payable or received
in respect of any insurance policy or claim under any Insurance policy relating to
the Mortgaged Assets and to give & good discharge to the insurer in respect of such
arounts.,

MORTGAGED LICENCES

The Mortgagor shatl at its own expense obtain and maintain all licences, permits,
consents and authorisations required in connection with any business at any time
carried on at the Mortgaged Property.

i any Mortgaged Licences are held in connection with any business at any time
carried on at the Mortgaged Property, the following shall apply:

{a} the Mortgagor shatl at its own expense conform to all orders, regulations

and notices made by the licensing authority, the licensing justices orany

other authority concerning the Mortgaged Assets and the Sald business,

and apply for and use its best endeavours to obtain whenéver necessary

proper renewals or regrants of the Mortgaged Licences, and shall not

surrender, abandon or transfer to any person-any. of the M{}ftgageai' '

Licences or remove the same or any of them to any other premises or do.
or permit any act or thing whereby the renewal of any such licences may.
be refused or discontinued or whereby the said business or the goodwill

- thereof or the letting or sale of the Mortgaged Property may be
prejudicially. affected, and shall upon demand by or on behalf of the
Bank deliver fo the Baﬁk or as the Bank shall direct the Mortgaged
Licences and give, do and execute all notices, acts, instruments and
things necessary or convenient for transferring the same or any of them
to of vesting the same in the Bank or its nominee of pominees, or
withdrawing from the books of H.M. Revenue and Customs the entry of
the Mortgagor as carrying on the business carried on upon the Mortgaged
Property;

b all money received by the Bank as compensation awarded in respect of
the refusal of the tcensing authority, the licensing justices or any other
authority concerping the Morigaged Assets to renew the Mortgaged
Licences of any of them shall be applied first in paymem: of the costs
incurred by the Bank under this Mortgage, secondly in or towards
satisfaction of the other Secured Obligations and sublect thereto shall be
heldin trust for the NMortgagor;

(e} the Mortgagor shall forthwith upon the receipt of any order, direction or
notice. from the licensing authority, the licensing justices or any other
authority affecting the Mortgaged Assets forward the same or a true copy
thereof to the Bank;

{d} the Mortgagor further covenants with the Bank in the manper following:

{i} the Mortgagor shall pay all charges which may be imposed in
réspect of the Mortgaged Licences or any of them by virtue of

the, the Licensing Act 2003 or any &ther atatutmy {maf:tmemt : _
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(e

i}

{iit)

{iv}

)

charges a_mi éxg}ez‘sgﬁs_,

the Mortgagor shall from time to time at the request of the
Bank endeavour to procure the transfer of any of the

Mortgaged Licences which may be held by nominees on behalf
of or in trust for the Mortgagor to.such gther person or persons.

as the Bank may approve or appoint, and shall not permit the
trarsfer of such licences to ahy person or persohs not appiroved
by the Bank;

the Mortgagor shall keep the Mortgaged Licences and every
renewal or regrant thereof and any new licences granted in
respect of the Mortgaged Assets insured against forfeiture of
refusal to renew in the name of the Bank for a sum and in ap

office to be approved by the Bank in writing, and shall deposit
the relevant pelicy or policies with the Bank and shall. duly pay
all premiums and sums of money payable for this purpose and
produce the receipts therefor to the Bank within seven days of
their becoming due and payable. In'the case of the M@rtgagm' .
maldng default in that behalf, the Bank may pay all premiums.

and sums of money for effecting or keeping i force the said

insurance. W any other policies of insurance cover the )
Mortgaged Licences and/or their renewal or regrant as -

aforesaid, the Mortgagor shall hold any sums received under

such policies in trust for the Bank and shall pay the same to-

the Bank on demand:

if the Mortgaged Licences or any of them shall at any time be

vested in a nominee of the Mortgagor, the Mortgagor shalt

procure that all covenants by the Mortgagor herein contained
shatl be performed and fulfilled by any such nominee; and

all sums, costs and expenses paid or incurred by the Bank
under the powers conferred by this clause shall be paid by the
Mortgagor to the Bank on demand with interest computed and
payable as provided in clauses Z and I from the time or
respective times of the same having been paid or incurred by
the Bank or the receiver as the case may be, and pending
payment shall be secured hereby; and

without- limiting the generality of clause 15, the power of attorney

contained in that clause shall authorise the attormey or attorneys for and

in the name of the Mortgagor or otheiwise:

{H

(1)

to assign and transfer the Mortgaged Licences to any purchaser

or purchasers of the Mortgaged Assets of to such other person
or persons as the Bank shall direct;

to attend before the relevant authorities and to sign all such

notices and other documents and to do all such other acts and
things for and in the name, place and stead and on behalf of -

the Mortgagor or otherwise in order to obtain protection for,
or the transfer of the Mortgaged Licences to, such purchaser or

purchasers or other person or persons a8 aforesaid, and o

240197



14.

appeal against any refusal by any authority in respect of any
grant or transfer or any renewal of any of the Mortgaged
Licences or any order, regulation or direction made by any
authority in respect of the Mortgaged Licences;

(i) to sign all necessary notices and make all necessary
applications for the purpose of obtaining the renewal, grant of
regrant of any of the Mortgaged Licences; and

{iv} generally to execute all such instruments and to give or sign all
such notices as the aftorney shall think fit as fully and
effectuatly to all intents and purposes whatsoever as the
Mortgagor could do personatly. '

ENVIRONMMENTAL OBLIGATIONS

The Mortgagor shall:

(&)

&£}

(d}

{e}

{f)

(g}

obstain all Environmental Licences applicable to the Mortgaged Assets and
any business of the Mortgagor carried on at the ?@mrtgag@ﬁ ?mgﬁﬁr‘ty aﬁd' :
comply with the terms and conditions of the same; -

comply with all Environmental Laws applicable to the Mortgaged Assets
and any business of the Mortgagor carried on at the M@rtgaged ?mg@rﬁy '
and not permit a contravention of the same; _

notify the Bank of the receipt of and content of all claims, notices. oF
other communications In respect of any alleged breach of any-

Environmental Law or the terms and conditions of any Environiental
Licence which may have a material adverse effect on the market value of

the Mortgaged Assets or on the value of any business carried on by the
Mortgagor at the Mertgaged Property, and forthwith take such steps as
the Bank may direct 1o remedy or stop such alleged breach;

promptly pay all fees and other charges in respect of any Ervironmental
Licence applicable to the Mortgaged Assets or any business carried on by
the Mortgagor at the Mortgaged Property;

forthwith notify the Bank of the receipt of and the contents of any
notices or other communication varying or suspending any Environmental
Licence relating to the Mortgaged Assets or any business carried on by
the Mortgagor at the Mortgaged Property and forthwith take such steps
as the Bank may direct to reinstate in full force and effect any
Environmental Licence so varied or suspended;

forthwith supply the Bank with coples of any environmental reports,
audits or studies undertaken in relation to the Mortgaged Assets or any
buginess carried on by the Mortgagor at the Mortgaged Property; and

pay on demiand the costs and expenses (including Value Added Tax)
incurred by the Bank in commissioning envirohmental audits (which the
Bank shall be entitled to do whenever it thinks fit) and shall permit the
Bank and its agents full and free access to all the Mortgaged Assets for
the purposes. of such environmental audits. (Such costs and Ex;:i%ﬂﬁ% :

shall bear interest from the date of demand compuited and payable as
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15.
15.1

15.2

16.
16.1

provided in clauses 2 and 3, and pending payment, shall be securad
herebyl.

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for
securing any proprietary interest which the Bank has in any of the Mortgaged
Assets, the Mortgagor irrevocably appoints the Bank and the persons deriving title
ungler it, and its and thelr substitutes and any receiver or receivers appointed
under this Mortgage (the “Attorney”) jointly and also severally to be the
Mortgagor's true and tawful attorney. For the purposes aforesaid the Attorney shall
have the right to do anything which the Mortgagor may lawfully do and all the

rights and powers which may lawfully be given to an attorney including, wtiwut. -

prejudice to the generality of the foregoing:

{a} ‘the right to do anything to procure or carry out the performance of the
Mortgagor’s obligations under this Mortgage and anything to facilitate the
axercise of the Bank’s rights under this Mortgage;

{b) the right to act in the name of the Mortgagor;
<) the right to delegate and sub-delegate any or all of the r*sgms of i:%s&
Attorney; and o
{d) the right to sign, execute, seal, deliver and otherwise perfect:
{i) any documents or instruments which the Bank or any receiver

may require for perfecting the title of the Bank to the &

Mortgaged Assets or for vesting the same in the Bank, s
‘nominees or any purchaser; and

{ii} any further security documentation referred to inclause 6.

The Mortgagor ratifies and shall ratify everything done or purported to be done by
the Attoiney.

INDEMNITY

The Mortgagor hereby agrees to indemnify the Bank and any receiver agpmﬁt@ﬁ by
it and their respective employees and agents (as a separate covenant with each
such persor indemnified) against:

{a) all existing and future rents, rates, taxes, duties, charges, assessments
and outgoings now or at any time payable in respect of the Mortgaged
Assets or by the owher or occupier thereof; and

{Is} all costs, claims, demands, expenses, charges, assessments, impositions,
fines and sums and the consequences of any procesdings or prosecutions
arising directly or indirectly from or in connection with any breach by the
Mortgagor of any law or of any provision in this Mortgage,

in sach case whether imposed by statute or otherwise and whether of the nature of
mgﬁmi or revenue and even though' af a wholly novel character. If any such sums
shall be paid i:%gs the Bank or any such receiver or any of their respective employees
or agents, the same shall be paid by the Mortgagor on demand with interest
computed and payable as provided Tn clauses 2 and 3 from the time or respective
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16.2

16.3

17.

times of the same having been paid or incurred, and pending payment, shall be
securéd hereby, but the Bark shall not be deeimed to have taken possession of the
Mortgaged Assets by reason of such payment.

The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed by

it and their respective employees and agents (as a separate covenant with each

such person indemnified) against all toss incurred in connection with:

{4} any statement made by the Mortgagor or on the Mortgagor's behalf in
connection with this Mortgage, the Mortzaged Assets or the business of
the Mortgagor being untrue or misieading;

(b the Bank entering into any obligation with any person {whether of not
the Mortpagor) at the reguest of the Mortgagor (or any person purpor tzﬁg
to be the Mortgagory;

{c} any actual or proposed amendment, supplement, waiver, consent or
retease in relation to this Mortgage, '

{d any stamping of registration of this Mortgage or the security €£§ﬁ$tttiﬁ€"ﬁ _
by it and '

{e} any failure to register this Mortgage in respect of any Morigaged Assels

where such registration is required in order to preserve the @sz&%a:twen@gs-' L

or prierity of the security created by this Mortgage,

whether or not any fault (including negligence) can be attributed to the Bank or
any receiver appointed by it or their respective employees and agents,

This indemnity does pot and shall not extend to any loss to the extent that:

{a} in the case of any loss incurred by the Bank or its employees or agents it
arises from the Bank or its employees or agents acting other than in good
faithy or

{b} in the case of any loss incurred by the receiver or his employees or

agents it arfses from the receiver or his employees or agents acting other
than in good faith; or

{e) there is a prohibition against an indemnity extending to that loss under
any law relating to this indemnity.

NOTICE OF SUBSEQUENT CHARGES

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

the Barik received the notice.
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18.
18.1

18.2

18.3

8.4

19.

NOTICES AND DEMANDS

Without prejudice to the provisions in clause 1.2 (dj{iv) any notice or demand by
the Bank to or on the Mortgagor shall be deemed to have been sufficiently given or
made if sent to the Mortgagor:

{a} by hand or prepaid letter post to its registered office or its address
stated herein or its address tast known to the Bank; or

{bj by facsimile to the Mortgagor’s last known facsimile number relating to
any such address or office.

without prejudice to the provisions in clause 1.2(d){(iv} any such notice or demand
given or made under sub-clause 18.1 shall be deemed to have been served on. %z%‘ze
Mortgagor:

{a} at the time of delivery to the address referred to in sub-clause 18.1(a), ¥
sent by hand; |
(b at the earlier of the time of delivery or 10.00 am on the day after posting.

{or, if the day after posting be & Sunday or any other day upon which ho -
delivery of letters is scheduled to be made, at the sarlier of the time of
detivery or 10.00 am on the next succeeding day on which delivery of

letters is scheduled to be made), if sent by prepaid letter post;

{r} at the time of transmission, if sent by facsimile (and a facsimile shall be
deeined to have been transmitted if it appears to the sender to have
been transmitted from a machine which is apparently in working order);
or

e} on the expiry of 72 hours from the time of despatch, in any other case.

Service of any claim form may be made on the Mortgagor in the manner described
in sub-clause 18.1(a), in the event of a claim being issued in relation to this
Mortgage, and shall be deemed to constitute good service.

Any notice or comimunication required to be served by the Mortgagor on the Bank
under the terms of this Mortgage 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 as may be notified in writing by the Bank to the Mortgagor for this
purpose) and will be effective only when actually received by the Bank. Any notice
or communication must also be marked for the attention of such official {if any) as
the Bank may for the time being have notified to the Mortgagor in writing.

CURRENCY CONVERSION

The Bank may at any time at its sole discretion, and with or without notice to the
Mortgagor, elect to convert all or any part of any sum received by the Bank
pursuant to this Mortgage (in whole or in part) into the currency or currency unit or
currencies or currency units of the whole or any part of the Secured Obligations
{deducting from the procesds of the conversion any currency premium or other
expense), and the rate of exchange shall be the Banl’s spot rate for selling the

CUrrency or currency unit or currencies or currency units of the Secured Obligations
ot relevant part thereof for the currency. or currency unit of the sum received by
the Banl under this Mortgage at or about 11.00 am in- iﬁnd{m on the @data that the
ﬁ&ﬂfﬂl exercises its right of conversion tnder this Martgage The Bank may Lok aﬂy _
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10,

201

0.2

20.3

0.4

20.5

such action as may be necessary for this purpose, including without timitation

opening additional accounts.
PAYMENTS AND COSTS

if at any time the currency in which all or any part of the Secured Obligations is

denominated 15, is due to be or has been converted into the eurc or any other

currency as a result of a change in law or by agreement between the Bank and the

relevant obligor, then the Bank may in its sole discretion direct that all or any of

the Secured Obligations shall be paid in the euro or such other currency or in any
currency unit.

The Bank may apply, allocate or appropriate the whole or any part of any payment
made by the Mortgagor under this Mortgage or any money received by the Bank
under any guarantee, indemnity or third party security or from any lguidator;
receiver or administrator of the Mortgagor or from the proceeds of realisation of
the Mortgaged Assets or any part thereof to such part or parts of the Secured
Obligations {or as the Bank may otherwise be entitled to apply, allocate or
appropriate such money) as the Bank may in its sole discretion think fit, to the
entire exclusion of any right of the Mortgagor to do so.

i any payment made by or on behalf of the Bank under this Mortgage includes an

amount in respect of Value Added Tax, or if 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 Tax, then such amount -

shall be payable by the Mortgagor to the Bank on demand with interest from the
date of such demand computed and payable as provided in clauses Z and 3, and
pending payment, shall be secured hereby.

Without prejudice to the generality of clauses 2 and 9, the Mortgagor shall pay to
the Bank {on a full and unqualified indemnity basis) all costs ihcurred or suffered by
the Banle, and any receiver appointed by the Bank shall be entitied to recover as a
recetvership expernse all costs Incurred or suffered by hime

a} in contection with any application under Part 1l of the Insolvency Act
1986;
b} in defending proceedings brought by any third party impugning the

Banl(s title to this security or the enforcement or exercise of the rights
and remedies of the Bank or of such receiver under this Mortgage; and

{©) {in the case of the Bank only) in comnection with effecting any
appointment of any receiver or administrator or in dealing with any
appointment of, or notice of intention or application to appoint, any
receiver of administrator by any party including the Mortgagor and
without prejudice to any other right or process of recovering such costs,

and all such costs shall bear interest from the date such costs were incurred or

suffered, computed and payable as provided in clauses 7 and 3, and pending

pavment, shall be secured hereby.

All costs awarded to the Bank or agreed to be paid to the Bank in any proceedings
Brought by the Mortgagor against the Bank shall bear interest from the date of such
award or agreemént computed and pavable as provided in clauses 2 and ¥ and,
pending payment, shall be secured hereby,
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1. NON-MERGER, ETC,

21.1 Nothing herein contained shall operate so as to merge or otherwise prejudice or
affect any bill, note, guarantee, mortgage or other security or any contractual or
ather right which the Bank may at any time have for any of the Secured Obligations
or any right or remedy of the Bank thereunder. Any receipt, release or discharge of
the security provided by, or of any lability arising under, this Mortgage shall not
release or discharge the Mortgagor from any Hability to the Bank for the same or
any other money which may exist independently of this Mortgage, nor shall #
release or discharge the Mortgagor from any Hability to the Bank under clause 16
and clause 20.

1.2 Where this Mortgage initially takes effect as a collateral or further ﬁéﬁljf%t}?, then
notwithstanding any receipt, release or discharge endorsed on or given in respect
of the money and Uabilities 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.

1.3, This Mortgage is in addition to and is not to prejudice or be prejudiced by any other
security or securities now or hereafter held by the Bank. o

2. TRANSFERS BY THE BANK OR THE MORTGAGOR

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

242 The Mortgagor shall not assign of transfer any of the Mortgagor's rights or
abiigations under this Mortgage or enter into.any transaction or arrangement which
would result in any of those rights or obligations passing to or being held in trust for
or for the benefit of another person.

23. PARTIAL INVALIDITY

Fach of the provisions of this Mortgage shall be severable and distinct from one
another and if at any time any one or more of such provisions is or becomes invalid,
ilegal or unenforceable, the validity, legality and enforceability of the rﬁmmn’mg
provisions hereof shall not il any way be affected or impaired thereby.

4. RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by

law, neither the Bank nor any receiver appointed by ¥t nor their respective -

employees and agents shall:

(&) be Hable to account as a mortgagee in possession for any sums other than
actual receipts;

b} be Hable for any loss upon realisation of, or for any action, neglect or
default of any nature whatsoever in connection with, any part of the
Mortgaged Assets for which a mortgagee I possession might as such
otherwise be Hable;
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25,

6.

27.

©

{d)

be under any duty of care or gther obligation of whatsoever description
to the Mortgagor in relation to or in connection with the exercise of any
right conferred upon the Bank, any receiver appointed by it and their
respective employees and agents; or

be under any Hability to the Mortgagor as a result of, or in consequence

of, the exercise, or attempted or purported exercise, or failure to

exercise, any of their respective rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Obligations shall (save for
manifest error) be binding and conclisive on the Mortgagor in any legal g:%mwmﬂ-gg}ﬁ B

kioth in relation to the existence of the Hability and as to the amount thereof.

CONTINUING SECURITY

This Mortgage shall continue to bind the Mortgagor as a continuing security for the.
Secured Obligations notwithstanding that the liabilities of the ﬁéﬁﬁg&g@f to m@_

Bank may from time to time be reduced to nil.

MO RELIANCE ON THE BANK

{a}

The Mortgagor acknowledges to and agrees with the Bank that, in

entering into this Mortgage and incurring the Secured Qbﬁ%gamﬁs

{3} the Mortgagor has not retied on any oral or written statem%m -
representation, advice, opinion or information made or gw@& 3
to the Mortgagor in good faith by the Bank or anybody on the
Bank’s behalf, and the Bank shall have no liabitity to the

Mortgagor if the Mortgagor has in fact so done;

{iiy the Mortgagor has made, independently of the Bank, the
Mortgagor’s own assessment of the viability and profitability of
any purchase, project or purpose for which the Mortgagor has
incurred the Secured Obligations, and the Bank shail have no
liability to the Mortgagor if the Mortgagor has not in fact so
done: and

{1t} there are nho arrangements collateral or relating to. this
Mortgage which have not been recorded in writing and signed

on behalf of the Bank and the Mortgagor.

The Mortgagor agrees with the Bank that the Bank did not have prior to

the -date of this Mortgage, does not have and will not have any duty to
the Martgagor:

{i) i respect of the application by the Mortgagor of the money
hereby secured,

{it} in respect of the effectiveness, appropriateness or adequacy of

the security constituted by this Mortgage or of any other

security for the Secured Obligations; or

(i} to preserve the goodwill of any business carried on by the
Mortgagor by mnmﬁg,, or pr@cumng the running of, sm:h:_
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28,
281

8.2

8.3

18.4

28.5

8.6

8.7

8.8

28.9

business or otherwise, either before or after the enforcement
of this Mortgage.

{3 The Mortgagor agrees with the Bank for itself and as trustee for its

sfficials, emplovees and agents that neither the Bank nor its officials,

employees or agents shall have any liability to the Mortgagor In respect
of any act or omission by the Bank, its officials, employees or agents
done or made in good faith.

MISCELLANEQUS

Any amendment of or supplement to any part of this Mortgage shall only be

effective and binding on the Bark and the Mortgagor if made in writing and stg%f;ﬁ'
by both the Bank and the Mortgagor. References to “this security”, or to “ttsw _

Mortgage” include each such amendment and supplement.

The Mortgagor and the Bank shall from time to time amend the provisions of this .
Mortgage if the Bank notifies the Mortgagor that any amerndments are required to
ensure that this Mortgage reflects the market practice pmva;img at the relevant
time. following the introduction or extension of economic and. monetary Li?‘i‘iﬁ?ﬁ-

andfor the etro in all or any part of the European Union.

The Bank and the Mortgagor agree that the occurrence or non-occurrence of

European economic and monetary union, any event or events associated “with

European economic and monetary union and/or the introduction of any ﬂﬁw_"
currency n all or any part of the ﬁurﬁpﬁan Union shall not result in the dischargs,
cancetlation, rescission or termination in whole or in part of this Mortgage or give
any party hereto the vight to cancel, rescind, terminate or vary this Mortgage in -

whotes or in part.

Any waiver, consent, receipt, settlement or release given by the Bank in relation to
this Mortgage shall only be effective if given in writing and then only for the
purpose for and upon any terms on which it is given.

For the purpose of exercising, 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 of consolidating mortgages contained in Section 93 of
the Law of Property Act 1925 shall not apply to this Mortgage or any further or
other security entered into pursuant to this Mortgage.

Any change in the constitution of the Bank or its absorption of or amalgamation
with any other person shall not in any way prejudice or affect its or their rights
uader this Mortgage and the expression “Bank” shall include any such other person.

Untess and until the Bank shall have made demand for payment of any of the
Secured Obligations or one of the other events mentioned in sub-clause 9.1 shall
have occufred, the Bank shall not be entitled {except for the purposes mentioned
iy subeclauses 11(h), 12.2{a) and 14{g)} to enter upon the Mortgaged Property or 1o
obtain possession thereof.

The Bank shall be entitled to debit any account for the time beling of the %ﬁmigagﬂr
with the Baiik with any sum faﬁmg due to the Bank under this Mortgage.
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28.11
28.12

29,
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29.4

9.3

29.4

38,
30.1

0.2

The power of the Bank to appoint an administrator in accordance with sub clause
4.1 shall arise where the security constituted by this Mortgage (together with any
other security giver by the Mortgagor to the Bank) satisfies any one or more of the
provisions of sub paragraphs 14(3) (a), (b} or {¢) of Schedule B1 to the Insolvency
Act 1986,

This document shall at all times be the property of the Bank.

The Bank or its nominee shall only exercise the rights attached to any shares
sibject to this Mortgage ih accordance with the Mortgagor's instructions, except
where the Bank or its nominee is exercising such right for the purpose of preserving
the value of the security hereby created or of realising it.

PRIOR MORTGAGE(S)

Any sale in exercise of the statutory or other powers and remedies may be made
gither subject to or discharged from all or any of the Prior Mortgagels) and the
Bank or any receiver appointed by it may settle and pass the accounts of ary
person of persons in whom all or any of the Prior Mortgage(s) may for the time
being be vested and any account so settled and passed shall as between the Bank or
any such receiver and the Mortgagor be deemed to be properly settled and passed
aryd shall be binding on the Mortgagor accordingly.

if the person or persons entitied to the benefit of all or any of the Prior Mortdage(s}
shall call in the money thereby secured or shall take any step to enforce all or any -
of the Prior Mortsage(s), the Bank or any receiver appointed by it may thereupon

pay off all or any of the Prior Mortgage(s) and take a transfer of the benefit
thereof, and the money so expended by the Bank or any such receiver and all costs

of and incidental to the fransaction incurred by the Bank or any such receiver shall
be securéd hereby and shall bear interest computed and payable as provided in

clauses 2 and 3 from the date of the same havihg been expended.

The Mortgagor shall pay all sums when due and comply with. all of the obligations
under the Prior Mortgage(s).

The Mortgagor shall pot {without obtaining the Bank’s prior written consent}
increase the principal amount secured by the Prior Mortgage(s) in priority to. this
Mortgage.

LAW AND JURISDICTION

This Mortgage and any dispute {whether contractuat or non-contractual, including,
without timitation, claims in tort, for breach of statutory duty or on any other
basis) arising out of or in connection with it or its subject matter {“Dispute”) shall
be governed by and construed in accordance with the law of England and Wales.

The parties to this agreement irrevocably 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 limit the right
of the Bank to take proceedings against the Mortgagor in any other court of
competent jurisdiction, nor shall the taking of proceedings in any one or more
jurisdictions preclude the taking of proceedings in any other jurisdictions, whether
concurréntly of not, to the extent permitted by the law of such other jurisdiction.
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IN WITHESS whereof the Mortgagor has executed this Mortgage as a deed and has delivered it
upon its being dated.
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THE FIRST SCHEDULE

THE MORTGAGED PROPERTY
1 The property known as or being The Property Freehold
| 36 Clifton Street, Warrington, WA4 1BE

i

Lo

Including the entirety of the property comprised in the document(s) particulars of which are
set oot below, '
Date Descrigtion (Conveyance, Lease, Parties

Assigninent, Assent etc)

Title Noish. Adrministrative Area

L 429068 % NARRINGTON

THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S)
Date of prior Parties
mortgase(s) or

charge(s)

ELP & P



Use this execution clause if the Mortgagor is a Company and 15 to execute acting by bwo
divectors or ane director and the company secretary,
Executed as a deed by

| Bear Fast Limited

Acting by

3 f z
EH {
s Name.... il f mﬁmi{xmm

HEMO i L S i

' Sﬁgnammﬁ - *Q jw‘“ ; .

B RAE R

T Signalure .

Director/Cempany-Secretary

Hrector

Use this execution clause if the Mortgagor s a Company and is to execute acting by onty one .
director,

| Executed as a deed by
Bear Fast Limited

Acting by

AT . .o esssivonssssmasicinssintosim avsnss smssnns

BENEIUT . secrremmsssnssmmmenesssnrmmrerssanssvasrensin o

Director

i the presence of;
WHTregs: R, {rame}

U UUPDOURPPPPRTRPIRE C- -1t ) |

o b ol g g 6

ﬁa{j(j{@ﬁﬁ; B R e R E
SRR A E AT M AR SRR K N E AR R RS W R A F RS R b E ok kR N S EE K
W N R AR WA R KRR K E R R L E R PEE TR [EERT R
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NB:- NOT TO BE USED FOR REGISTERED CHARGES

Date [day, month, year)

The within-named TSB  BANK  PLC

(hereinafter called the “Bank’} hereby

releases ALL ARD SINGULAR the assets,
property and rights now comprised in or
mortgaged, charged or assigned by the
withirewritten Morigage from the security
hereiny contained, to the intent that the
same shall henceforth be held free from
the said security and from all claims and
demands under  the  within-written
Maortgage.

PROVIDED THAT this release shall not
discharge the within-written Mortgagor

from any Hability to the Bank remaining

to be paid or any other security held by
the Bank.

N OWITHESS whereof the Bank has
executed this instrument as a deed. and
has delivered 1t upon its being dated.

Fgﬁﬁd as a deed by

Signature

As attorney for and on behalf of TSB Bank
ple, in the presence of:

Witness' name

Witness’ signature
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