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Details of Charge

Date of creation:  07/10/2016
Charge code: 0442 5593 0014
Persons entitled: LLOYDS BANK PLC

Brief description: F/H -76 THE AVENUE, LONDON, N17 6 TD - TITLE NO: MX34450, F/H -
36 STLOYS ROAD, LONDON, N17 6TD - TITLE NO: NGL173708 L/H -
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CLAREMONT SOUTH AVENUE, LONDON, NE8 1RJ - TITLE NO: TY279326,
L/H - 16 HORSHAM COURT, LANSDOWNE ROAD, LONDON, N17 OLP -
TITLE NO: AGL323915

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: RAY OSHRY

Electronically filed document for Company Number: 04425593 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4425593

Charge code: 0442 5593 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th October 2016 and created by WHITEFELL ESTATES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 11th October 2016 .

Given at Companies House, Cardiff on 12th October 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Mortgage of freehold or leasehoid property to secure
cwn liabilites of a company or of a limited Hability

partnership

To be presented for registration at Companies House against the Mortgagor within 21 days of dating.

Form of Charge filed at HM Land Registry under reference MDOG4K

We hereby certity Fom e
this 16 be a truegapy— e
of the original
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Clause 5.7 contsins a request o HM Chief Lang Registrar to note 2 restriction in the Froprietorship Register

dayi {rmonth) , oo yeany

THIS MORTGAGE DEED s | day | C » :
made on the I of Q{f%{?%}fx‘gf a L i s

BETWEEN

Whitefell £states Lid {Registered Number: 44255493}
10 Linthorpe Road, London, N16 SRE

{the "Mortgagor")

and Lioyds Bank ple {Company number 2065){“the Bank”)

Address for communications with the Bank under this Mortgage is Lioyds Bank PLE of Pendeford
securities Cenire, Dept. 9871, Pendeford Business Park, Wobaston Road, Wablrerhampton, W9 5HZ or
at such other address as the Bank may from time to Hime notify Lo the Mortgagor in writing for this

prpose,

1.1

DEFINITIONS AND INTERPRETATION

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

“Sgricuitural Land” means agricultural land within the mea ning of the Agriculture Act 1547,

“Chatiels” means afl stock, goods, moveable plant, machinery, implements, utensils,
furniture and equipment now or fram Hme o Hme placed on or used in or about {but not

forming part of) the Mortgaged Properiy:

“Enfranchising Legisiation™ means any legislation conferring upon 3 tenant or tenants of
property {whether individually or collectively with other tenants of that or other properties)
the right to acquire a new lease of that property or 10 acquire, or reguire @ nomines 1o
acquire, the freehold or any intermediste reversionary interest in that property Including
{without limitation} the leasehold Reform Act 1967 the tersehold Reform, Housing and
Urban Development Act 1993 and the Commonhold and Leasehold Reform Act 2002 b
does not include Part i of the Landlord and Tenant Act i954;

“Environmental Law” means all faws {statutory, comman law or otherwise} including,
without Hemitation, circulars, guidance notes and codes of practice from time to tme
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 emissions from and all waste
produced by such process or activity and any chemicals or substances relating to the same
whether relating to health and safety, the work place, the environment pr the provision of
energy {including, without limitation, the Heslth and Safety at Work ete, Act 1974, the
Control of Pollution Act 1974, the Environmental Pratection Act 19940, the Environmant Act
1995, the Water Industry Act 1991, the Water Resources Act 1581, the Statutory Water
Companies Act 1991, the Water Consolidation {Consequential Provisions) Act 1991, the
Water Act 2003, the Clean Alr Act 1993, the Alkali, etc, Works Regulation Act 1506, the
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Planning  {Hazardous Substances) Act 1580, the Public Health Acts and  the
Radioactive Substances Act 1993 and any turopezn Union directives or regulations
regulating the same} from fime to time in foree and any instrument, plan, regulation,
permission, authorisation, order or direction made or issued thereunder or deriving validity

therefrom;

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

“Insalvency Fvent” in relation to the fortgagor means each of the following;

{a) & meeting is convened for the purpose of considering a resolution to wind up the
Morgagor:

{3 such & resolution as s mentioned in paragraph {a}is passed;

i a meeting of the directors or members of the Mortgagor s convened for the

purpose of considering 7 resolution to seek 5 winding up arder, an administration
order or the anpointment of an administrator;

{d} such a resolution as is mentioned in paragraph {c} is passed;

{e] a petition for a winding up or an application for an administration order is made
by the Mortgegor or its directors or members or B presented agalnst the
Maortgagor,

{f) such an order s is mentoned in paragraph (&} s made;

(g & notice of appointment of or notice of intention to sppoint an administrator i

issued by the Mortgagor or its directors or members or by the holder of a
qualifying floating charge or a proposal Is made for, or the Morigagor becomes
subject to, any voluntary arrangementi;

{1} 8 receiver (administrative or otherwise) is appointad over gl or part of the
Mortgagor's assets;

{i} the Mortgagor takes part in any action {including entering negatiations) with a
view fo readjustment, rescheduling, forgiveness or deferral of any part of the

Morlgagor’s indehtedness;

{j the Mortgagor proposes or makes any general assipnment composition or
arrangement with or for the benefit of all or some of the Maorigagor’s creditors;

(k) the Morigagor suspende or threatens to suspend making payments o gl or some
of the Mortgagor's creditors:

i any action is taken In any jurisdiction which s similar or analogous to any of the
foregoing: or

(i} the Bank has reasonable grounds for believing that any of the foregoing is
imminent;

“miellectusl Property Rights” means:
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{ri ali present and figure copyrights, patents, designs, trademarks, service marks,
brand names, fnventions, design rights, know-how, formulas, confidental
information, trade secrets, compiier software programmes, computer systems
and all ather intellectyal properiy rights whatsoever without any lirniation,
whether regictersd or unregistered, in ali 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 alt benefits deriving
therefrom and thereunder including but not limited to rovalties, fees, profit
sharing agreements and income arising therefrom and alf licences in respect of or

relating to any intellectus| property rights, whether such licences are granted to
the Mortgagor or granted by the Mortgagor; and

i every Rem of physical material of any description or type whatever in or in
respect of which intellectual property rights may subsist and in respect of each
such ltem the origingl copy or version ar variant owned by, produced by or
delivered 1o or obtained by the Morigagor and aty rejected and surplus meteriale
associated or connected with or forming part of the foregoing which shal
inchade, without fmitation, any and all manuzis and transiations thereof, log
boaks, dasigns, sketches, algorithrms, calculations, diagrams, cornputations,
source codes,  models, prototypes,  apparatus, cOMmputer  programimes,
photographs, books and other recorde in any medium, electronic data and any
ather material of any description whatever in which intellectual property may be
incorporated:

“Mortgaged Assets” means the Morigaged Property and alf of the other azsels, rights and
properties assigned, maortgaged or charged under or pursuant to this Mortgage, and such
expression shall include all or atty parf thereof;

"Mortgaged Chatiels” means all bresent and future Chatiels belonging to the Mortgagor or
in which the Mortgagor has any interest

“Mortgaged Lcences” mpans all present and fulure licences, permits, consents and
authorisations {if any) {mcluding Environmental Licences io the extent they are capable of
being charged) held in connection with any business at any time carried on by the Mortgagor
at the Mortgagead Property;

“Mortgaped Froperty” mesns the propedty, assets, rights and interesis charged by clause
4.1 and such expression shall include alt oy any part thereof:

“Planning Acts” means all legislation from time to Hme regulating the development, use,
safoty and contre] of property including, without imitation, the Town and Country Planning
Act 1980 and any instrument, plan, regulation, permission and direction made or issund
thereunder or deriving validity therefrom;

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

“Secured Dbligations” means:

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




1.2

ali other money andg Habilities expressed to be secured hereby {intiuding, withent
Himitation, any expenses and charges arising out of or in connection with the acts
or matters referred 1o in clauses 12, 13, 14, 16, 20 and 29} and all other
obligations and liabilities of the Mortgagor under thig Mortgage; and

“Value Added Tax” includes any other form of sales or turnover tax,

fas this Morigage:

{a]

)

The expressions the “Mortgagor” and the “Banic” where the context admits
include their respective successors in title and/or assigns, whether immediate or
derivative. Any appolntment or removal under clause 9 or consents under this
Mortgage may be made or given in writing executsd by any such successors or
#ssigns of the Bank and the Morigagor hereby irrevocably appoints each of such
successors and assigns to be its attorney in the terms and for the purposes set

out in clayse 15;
unless the context requires otherwise:
] the singular shall include the plural and vice YErsa;

{ii) any reference to 2 person shall include an individual, company,
corporation, limited labifity partnership or other body corporate joint
venture, society or an unincorporsied association, organisation or
botdy of persans {including without bmitation a trust, and s
partnership), and any government, state, government or state agency
or international organisation {whether or not a legal entity)
References to a person alo include that persen’s successors and
assigns whether immediate or derivative;

{iii} the expression “this Mertgage” shall mean this mortgage and shall
extend io every separste and inglependent stipulation contained
herein: '

{iv} any right, entitlement or power which may be exercised or any

determination which may be made by the Bank under or in
connection with this Mortgage may be exercised or made in ths
absolute and unfetiered discretion of the Bank, which shall not be
under any obligation to give reasons therefors;

fv references to any statutary provision {which for this purpose means
any Act of Parliament, statutory instrument or regulation or Furopean
directive or regulation or other turopean legislation) shall include 2
reference to any modification or fe-enaciment or replacement
thereof for the time being in force, sl regulations made thereunder
from time to time and any analogous provision or rule under any
applicable foreign law:

{vij for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant 1o this Mortzage shall
{unless otherwise expressly siated] apply and be exsrcizable
regardless of whether 3 demand has been made by the Bank for the
payment of the Secured Obligations or any of them and regardless of
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i4

whether the power of sale or other powers and remedies conferred
on mortgagees by the Lew of Property Act 1925 or this Mortgage shall
have arbsen or become exercisable: and

{vii} references to clauses, sub-clayses and schedules shall be references
to clauses, sub-clauses and schedules of this Mortgage:

ic} i for any reason whatsoever this Mortgage shall not be , or shali 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 gc a charge over or assignment
of the beneficial interest of the Mortgagor in the Mortgaged Assets;

{d} i there are two or more parties comprised in the expression the “Mortgagor”
then:

{i) any reference to the “Mortgagor”® shall where the context permis
include all or any one or more of such parties:

{ii} all covenants and agreements herein contained or implied on the part
of the Mortgagor shall be deemed to be jwint and several covenants
on the part of such parties;

{iii) if for any reason whatsoever this Morigage shall not be, or shall ceace
to be, binding on and effective against one or more of such parfies,
then this Morigage shall take effect as a charge over or assignment of
the beneficial intersst of the other such party or parties in the
Morlgaged Assets and over such other estate, right, ttle or intersst in
the Mortgaged Assets as such other party or parties may have;

{iv) any demand made under this Morigage shall be deemed to have been
duly made if made on any one or mors of such parties; ang

v} - # any one or more of such parties is not bound by the provisions of
this Morigage {whether by reason of fis or their lack of capacity or
improper execution of this Mortgage or for any other reason
whatsoever) the rermaining party or parties shall be and remain bound
by the provisions of this Mortgage a5 if such other party or partes had
naver been party hereto,

The clause headings and marginal notas shall be ignored in constrying this Mortgage

The perpetuity period applicable 1o any trust constituted by this Mortgage shall be eighty
YEArs,

AGREEMENT TO pAY

The Morigagor shall pay to the Bank in sceardence with any relevant agreement between
the Bank and the Martgagor relating to the amounts hereby secured or, in the absence of

any such egreement, on demand:

{a} all money and labilities whether actual or contingent {including further advances
made hereafter by the Bank which now are or at any tme hereafier may be duse,
owing or incurred by the Morigagor to the Bank asnywhere or for which the
Mortgagor may be or become lable to the Bank in any manner whatsoever
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4.1

INTEREST

without limitation {(and {in any case] whether alone or jointly with any ather
person and in whatever siyle, name or form and whether as principal or surety
and notwithstending that the same may at any earlier ime have been due, owing
or incurred to some other persen and have subsequently become dus, owing or
incurred to the Bank as a result of a transfer, assignment or other transaction or

by aperation of law):

interest on all such money and fiabilities to the date of payment at such rate or
rales a5 may from dme to Ume be agreed between the Rank and the Mortgagor
ar, in the absence of such agresment, at the rate, In the case of an amount
denominated in Sterling, of two percentage points per annum above the Bank's
base rate for the time being in force {or its equivalent or substitute rate for the
time being) or, in the case of an amount denominated in any currency or
currency unit other than Sterling, a1 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 imterbank Market {or such other market as the Bank may select) for such
consecutive periods (including overnight deposiis} as the Bank may in its absolute
discretion from time to fime select;

commission and other banking charges and legal, administrative and other COsts,
charges ond expenses incurred by the Bank in relation to the Morigage or the
Mortgeged Assets {including any acts fecessary 1o release the Mortgaged Assets
from this security} or in enforcing the security hereby created on a full and

ungualified indemnity basis; and

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

The Mortgagor shall pay interest at the rate aforesaid on the money 5o due (whether befors
or after any judgment which may be obtained therefor) upon such days in each vear as the
Bank and the Mortgsgor shall from time to fime agree or, in the absence of such agreement,
a5 the Bank shall from fime to Hime fix and {without prejudice to the right of the Bank to
require payment of such interest) all such interast shall be compounded (both before and
after any demand or judgment) upon such days in gach year as the Bank shall from time to

time fix,

CHARGES AND ASSIGNMENTS

The Mortgagor with full title guarantes:

{a}

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

Obligations;

charges by way of fixed charge as a continuing security for the payment to the
Bank of the Secured Obligations any fhred plant and machinery from time to fme
on any such property as is referred to in dause 4.1{a} and which is not Included
within the charge in clause 4.1 {a]: and
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4.2

4.3

{c)

{where any property referred to in clause 4.1 (@) 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 purchaser pursuant thereto,

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

{a}

{e}]

rent {but excluding ground rent, service tharge 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 Propacty;

licence fee by any licenses {whether present or 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 limitation ground rents, rend charges, and
dilepidations] payable by any tenant ficensee ar oceupler {in any such case
whether present or future) of the Mortgaged Property,

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

The Mortgegor with full title guarantee charges as a continuing secu rity for the payment 1o
the Bank of the Secured Obligations:

{a

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 pavable in
respect of services provided to any tenant or pavable in respect of insurance
premiums) by any tenant {whether present or future] of the Morteaged Property

{and the proceeds thereof);

by way of fized charge all present and future smounts owing to the Morigagor by
way of Hcence fee by any licensee {whethsr present of future) of the Mortgaged
Froperty {and the orocesds thereof);

by way of fixed charge all present and future amounts owing to the Mortgagor in
respect of service charge and sums payable in respect of services provided 1o any
tenant or payable in respect of insursnce premiums by any tenant {whether
present or future} of the Mortgaged Property (and the proceeds thereof);

by way of fixed charge all present and future amounts owing to the Mortgagor by
way of insurance claims in connection with the Mortgaged Properiy {and the

proceads thersof);

by way of fixed charge ali present and futurs amounts owing or which may
become owing to the Morigagor under any  building, construction or
development contract entered into in connection with the Mortgaged Property
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4.4

4.5

4.5

4.7

or by virtue of the Muortgagor's rights under any retention or other trusis n
tonnection therewith, whether or not any certificate as to the amount dus has
been issued in respect thereof (and the proceeds thereof);

{fi by way of fixed charge all gresent and future ook and other debts other
monetary claims and choses in acten owing or belonging to the Mortgagor and
arising in connection with the Mortgaged Property or any business at any fime
carvied on thereat linsofar as not charged by 4.3(8) - 4.3{e) inclusive) {including
without limitation any ground rents, rent charges, rent depesits, purchase
deposits, dilapidations and monies payable to the Mortgagor pursuant to any
Enfranchising Legislation} (and in each case the procesds thereof); and

{g] by way of floating charge all the Mortgaged Chattels,

The Mortgagor with full Htle guarantee assigns 1o the Bank the goodwill of the business {if
atiy} now or at any time hereafter carried on by the Mortgagor at the Mortgaged Property
and the full benefit of the Montgaged Licences (if any) and alse the full tight to recover and
receive 3l compensation which may at any time become payable to the Mortgagor by virtue
of the Licensing Act 2003 or any other statuiory enactment, subject to re-assignment upon

payment of all the Secured Obligations.

{a} The Mortgagor with full Htle guarantee #ssigns to the Bank the benefit of all
guarantees or covenants by any surety or sureties of ary of the lessees
obligations under any existing lease or underiease of the Mortgaged Property,
subject to re-assignment upon payment of all the Secured Obligations.

{b} The Mortgagor shall st any time if and when required by the Bank executs to the
Gark or as the Bank shall direct an assignment or assignments of the henefit of gl
Buarantees or covenants by any surety or sureties of any of the iessee’s
obligations under any lease or underlease of the Mortgaged Property hereafter
granted to secure the Secured Obligations, such assignments to be prepared by
or on behalf of the Bank at the rost of the Mortgagor and to contain all such
clauses for the benefit of the Bank as the Bank may reguire.

Where the Mortgagor {by virtue of an estate or interest in the Mortgaged Property) is or
hecomes entitled 1o a share or shares tn any company connected with the Mortgaged

Property;

{a} the Morngagor with full title guarantee charges by way of fixed charge the
entitlement to such share or shares, and such share or shares when issued and al]
rights, benefits and advantages at any tme erising in respect of the same
{hereinafier colled the “Sharels)”) as a continuing security for the payment to the
Bank of the Secured Obligations: and

{b} subject to the rights of the holder(s) for the time being of any Prior Mortgage(s),
the Mortgagor shall [if the Bank so requires} transfer the Share{s} to the Bank or
as the Bank shall direct and shall deposit the certificate(s) relating to the Sharels)

with the Bank,

The Mortgagor with full Hile guarantee assigns to the Bank the Intellectual Praperty Rights
that arise in connection with the buginess [if any) now or at any time hereafter carried on b
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4.8

4.9

410

4.31

5.2

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

if there are two or more parties comprised in the pupression the "Morigagor”, each of such
parties with fuil title guarantes hereby charges and assigns all such party's estate, rights, titls
and interest in the Mortgaged Assets 1o secure payment of the Secured Obligations.

The security hereby constituted chall extend to sl beneficial interests of the Mortgagor in
the Mortgaged Assets and to any proceeds of sale or other realisation thereof or of any part

therent,

Paragraph 14 of Schedule B1 to the Insplvency Act 1986 shall apply to the floating charge
created by this Mortgage.

The Mortgagor represents and warrants that, a1 the date that the Mortgazor executes this
Martgage, the Mortgagor has made full disclosure in writing 1o the Banl of:

{8} any information relating to each part of the Mortgaged Assets and sach right heid
by any other person in relation to any part of the Mortgaged Assets which, in
each case, would be material to the Bank in relation to the appropristeness pr
adequacy of any part of the Mortgaged Assets as security for the Secured

Obligations; and

(b} each matter in respect of which the Bank has requestad Information from the
Mortgagor in connection with this Muortgage.

RESTRICTIONS AND WARBANTIES
The Mortgagor shail not without the prior written consent of the Bank:

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

b sefl or otherwise dispose of 2l or any part of the Mortgaged Chattels except by
way of sale, assignment, licence or sub-licence in the ordinary course of business;

{c) treate or permit to subsist or arise any mortgage, debenture, hypothecation,
charge, assignment by way of securily, pledge or lien or any other encumbrance
or security whatsoever {other than the Prior Morigage(s) and a lien over any
Chattels arising by operstion of law in the ordinary course of the Mortgagars
business a3 conducted during the 12 months ureceding the date when the lien
first came into existence) over all or any part of the Mortgaged Assats; or

{d) enterinto any contractual or other agreament or arrangement which has or may
have an economic effect similar or anaslogous to any such encumbrance or
security as would be prohibited by sub-clause 5.1 fc}.

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

Property:

"RESTRICTION

1 of 37

]
|
i
:




5.4

L
(241

Mo disposition of the registered estate by the propristor of the regisiersd estate or by the
proprietor of any registered charge s To be registered without a written conzent sigred by
the proprietor for the fime being of the charge dated in favour of
Lioyds Bank plo referred to in the Charges Register.”

The Mortgagor represents and warrants to the Bank, and so that each such representation
and warranty shall be deemed to be repeated on each day during the continuance of this
security, that, except to the extent disclosed by the Morigagor to the Banl in wiiting prior {o
the date hereok

{a} the Mortgagor has not made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1894 in relation to or affecting any part of the

Morigaged Property;

{b} so far as the Mortgagor is aware after meldng due and careful enquiry the
charges and assignments contained in clause 4 do not infringe anv intellectus!
propecty rights whether registered or unregistered whatsoever;

{c) no circumstances have occurred during the Morigagor's ownership of the
Muortgaged Property and, 50 far as the Morlgagor i aware after making due and
careful enguiry no circumstances scourred before the Mortgagor's ownership of
the Maortgaged Property which have led or could lead (o a compelent authority
or 3 third party taking any action or making # claim under any Environmentsl Law
{including the reguirement to clean up or remedy in any other way any
eontaminated part of the envirgnment or the revocation, suspension, variation or
non-renewal of any Environmental Licence) or which have led or could tead to the
Morigagor having to fake action to avert the possibllity of sny such action or

claim; and
{d) the Morigagor is solely and beneficially interested in the Mortgaged Assets.

The Morigagor shall not make or revoke such an election as s referred to In sub-clause 5.53{)
in relgtion Lo any part of the Morigaged Property without the Bank’s prior written consent or
unless the Bank reguests the Mortgagor to do so, in which case the Mortgsgor shall
wnmediately make or revoke {as the case may be) such an election in relation to any part of
the Muorigaged Proparty that the Bank considers appropriste and give valid notification of #
o HLM. Revenue and Customs.

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

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

fit) the proceeds of the book and other debts, monetery claims and
chosas in acton, rentals or other pavments referred 1o in sub-clause
4.3,

in the ordinary course of business and paving the same into the Mortgagor's
scoount{s) with the Bank in sccordance with sub-clause 5.5(b), Where the Bank
makes 8 payment at the request of the Mortgagor which 5 deblied to any
account with the Bank which Is for the time being in credit, the Bank shalf be

12 0f 37




6.1

£.2

7.1

taken to have given any necessary consent for the purposes of clause Elisito
stich payment unless such payment was made as a result of some mistake of fact

on the part of the Bank;

{b} The Mortgagoer shall pay into its account or accounts with the Bank:
{i) the rents, fees, service charges, sums, deposits and other amounts
referred to in sub-clause 4.2 and the proceeds thereof; and
(i) the proceeds of the book and other debts, monetary claims and
choses in action, rentals and other payments referred to in sub-clause
4.3,

provided that {where relevant) the Bank shall be deemed to recelve the rentals
and other amounts referred to in sub-clauses 4.2 and 4.3 {8){b},(c},(d} and {f}
pursuant to the assignment or fixed charge respechively contained therein and
not pursuant to the charges over the Mortgaged Property or as mortgagee in

pOssEssion.

{c} The Mortgagor declares that ail such procesds received or obtained by the
Moftgagor or on the Mortgagor's behalf hut which are not so paid or transferred
into that account or accounts shall be received and hald by the Mortgagor on
trust for the Bank,

FURTHER ASSURANCE

The Mortgagor shall at any time if and when reqguired by the Bank execute and deliver tp the
Bank or as the Bank shall direct such further legal or other assignments, mortgages,
securities, charges, agreements and other legal documentation as the Bank shall require of
and on all or any of the Morigaged Assets to secure payment of the Secured Obligations.
Such assignments, morigages, securities, charges agreements or other iegal documentation
shall be prepared by or on behalf of the Bank at the cost of the Mortgagor and shall contain
all such clauses for the benefit of the Bank as the Bank may reguire including without
limitation if so required by the Bank, in the case of a morigage or charge on the Morigaged
Froperty, any such clauses as are contalned in any of the Bank’s standard forms of mortgage

from time to time.

The Mortgagor shall at any time ¥ and when recuired by the Bank and at the Mortgagar's
cost give notice to such persons as the Bank may reguire of the assignments, morigages and
charges hereby effected and any such further fegal or other assignments, mortgzages,
securifies, charges, agreements and other legal documentation, and shali 13ke do or execute
such steps, acts, deeds, documents and things ss the Bank may consider RECessary or
desirable to give effect to and procure the perfection, of the security Intended 1o be granied
by this Morigage or any such further tegal or other sssignments, mortgages, securitias,
charges, agreements or other legal documentation.

BANK'S POWERS OF 5ALE AND LFASING

{a) The powers and remedies conferred on morigagees by the Law of Property Act
1325 shall apply to this Mortgage but without the restriction on the exercise of
the power of sale imposed by Section 103 of that Act and the statutory powers of
leasing conferred on the Bank shall be extended so 28 to authorize the Bank to
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lease and make agreements for leases at & premium or otherwise and 1o accept
surrenders of leases and grant options as the Bank shall think axpedient, without
the need ta uhserve any of the provisions of Sections 99 and 100 of the said Act,

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

nariicular price.

{c) Neither the Bank nor any such receiver shail be liable {0 the Morigegor or any
other person for any loss, damage, cost, expense or fiability 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 2 purchaser the Securad Obligations shall be deemed to have become due an
the day on which demand for payment thereof is made by the Bank and the statutory power
of sale as bereby 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

The Mortgagor shall pot, without the prior written consent of the Bank, in relation to any of
the Morigaged Property:

{a} exercise the statutory powers and any other powers of lessing, letling, entering
into agreements for leases or letlings and accenting or agreeing to accept
surrenders of leases; or

{b) part with possession of the Morigaged Property or grant any lease, ienancy,
licence, right or interest to occupy the Meortgagad Property; or

{c] amend ov confer upon any person any lease, tenancy, licence, right or interest 1o
ocoupy the same or any part thereof or grant any licence or permission to assign,
underlet or part with possession of the same or any part thereof,

APPUANTMENT OF AN ADMINISTRATOR AND APPOINTIMENT AND PURWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of any of the Secured Obligations
or the Mortgagor shall have requested i so to do or an Insolvency Event shall have occurred
{upon the happening of which the security created by this Morigage shall be immediately
enforceable) the Bank shall have power in writing under the hand of any official of the Bank
autharised by the Bank from time 1o time, or any person authorised by any such official in
writing, to appoint, any person or persons as the Bank thinks fit to be, whera 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 Morigagor or alternatively a
recelver or Joint recelvers or seversl receivers o jolnt and several receivers of the Morlgaged
Assets to act, in the case of two or more receivers, jointly, severally or jointly and severally in
refation to any part of the Mortgaged Asseis and to the extent permitted by law similarly to
remove any such receiver and to appoint snother or others in his pace.
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9.3

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

Any such receiver at the cost of the Morigagor may, in the name of or on behalf of the
Martgagor or at his option in the name of the Bank (but only with the specific approval in
writing of the Bank) or at his oplion in his own pame {and in any case notwithstanding any
sdministration or liguidation of the Mortgagor), do or omil to do anvihing 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 fo the insolvency Act 1986 {notwithstanding that such receiver may not be an
administrative receiver), and In particular {but without prejudice to the generality of the

foregoing} any such receiver may:

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

{b} carry on, manage, develop or diversify or concur in carrying on, managing,
developing or diversifving any business of the Morigagor at any Hime 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 or without modification] on the
Mortgaged Property any works of demolition, building, repair, construction,
furniishing or any project or development in which the Mortgagor was engaget);

{ch raise of borrow any money from or incur any other liability 10 the Bank or any
other person and on such terms as to interest or otherwise and with or without
security as such receiver may think expedient, and so that any such security may,
with the prior consent of the Bank, be or include a charge on the Morlgaged
Assets ranking either in priority to or pari passu with or after the security hereby

created;

{d} forthwith and without the restriction imposed by Section 103 of the law of
Property Act 1925 sell, reslise, dispose of or conour in selling, realising or
disposing of {but where necessary with the leave of the Court) and without the
need to observe any of the provisions of Sections 99 and 100 of the said Act let or
concur in letting or surrender or concur in surrendering or accept surrenders of
feases or tenancies of all or any part of the Mortgaged Assets;

{e) carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Mortgaged Assets into effect by conveying, transferring, assigning lemsing,
lptting, surrendering or accepting surrenders in the name and on behalf of the
Mortgagor {or other the estate owner} and so that covenants and contractual
ohligations may be grented in the name of and so as to bind the Morigagor {or
other the estate pwner, so far as such recelver may consider it necessary,
appropriate or expedient for the exercise of the powers conferred by this
Wortgage so to do. Any such sale, exchange, realisation, dispossl, lease, tenancy
or surrander may be for cash, debentures or other obligations, shares, stock or
pther valuable consideration and may be payable in a lump sum or by instalments
spread over such period as such receiver shall think 8, and so that any
consideration received or receivable shall forthwith be and become charged with
the payment of the Secured Obligations. Plant, machinery and other fixtures may
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(h)

1)

{k}

(

{rm}

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

obtain (by way of application or otherwise) any approval, permission, congent
ard licence {including any Environmental Licence, planning permission and
building regulation approvall, enter into and perform  contracts  and
arrangements, purchase materiais and incur any type of ohifgation;

(i) promote the formabon of a subsidiary or subsidiaries of the
Mortgagor with a view to such subsidiary or subsidiaries purchasing,
leasing, livensing or otherwise acqulring interests in or the use of the
Mortgaged Assets and the Chatlels or with a view to such subsidiary
or subsidiaries engaging emplovass 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
recelser from time to fme;

{if} arrange for such subsidiary or subsidiaries to trade or cease 1o trade
as such receiver may think fit from tme o tme; and

{iii} arrange for the purchase, lease, ficence or acouisition of the
Mortgaged Assets and the Chatiels by such subsidiary or subsidiaries
on a basls whereby the consideration may be cash, shares,
debentures, loan stock, convertible loan stock or other securites,
shares of profits or sums caleulated by reference to profits or
turnover, royalties, licence fees or otherwise howsoever and whether
or not secured on the assets of the subsidiary or subsidiaries, and
whather or not such consideration is payable or receivable in a lump
sum or by instalments spread over such period as such recelver may

think fiy;

take any proceedings in velation to the Mortgaged Assets in the name of the
Mortgagor or otherwise 55 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 appointiaent;

enter into any agreement or make any arrsngement or compromise as such
recetver shall think expedient in respect of the Mortgaged Assets or 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 extended tenancy thereof;

make and effect repairs to and renewals and improvements of the Mortgaged
Chaitels:

insure the Morigaged Assels and the Chattels and/or maintain or renew any
insurances of the same on such terms as such receiver shall think fit or as the

Bank shall from time to time direct

appoint managers, sgents, officers and emplovess for any of the aforesald
purposes at such safaries and for such periods a5 such receiver may determine

and dismize any of the same;

16 of 37



9.4

5.5

9.6

8.7

in} adopt any contracts of employment entered into between the Mortgagor and
any of s employees with such variations o the contract as such receiver ray

think fit and dismiss any such emplovees;

{0} cause the Mortgagor to grant such powers of attorney or appoint agents {for any
of the aforesaid purposes] as such receiver may from fime o Hme think
expadient:

{p} tdo all such things as may be thought necessary for the management of the

affairs, business and property of the Morlgagor;

{a} grant, vary and relesse essements and other rights over {the) Mortgaged
Property and impose, vary or relsase covenants affecting the Meortgaged
Property and agree that the Morigaged Property may be sublect to any
easemenis or covenants:

{r} purchase any freshold and leasehold properties and other capital assets if such
receiver considers It would be conducive to replization of the Bani's seeurity 1o
do so; and

{s} do all such other acts and things as may from time 10 time be considered by such

receiver 1o be incidental or conducive to any of the matters or powers aforesaid
or otherwise incidenial or conducive to the realisation of the Bank's serurity or

the sxercise of his funchons as receiver,

sub-section 109(8) of the Law of Property Act 1925 shall not apply and ail money received by
such receiver shall (subject in relation to each paragraph below to any ciakms having priority

to the matter thersin described) be applied:

{a] first in payment of his remuneration and the costs of realisation inclutding all
costs and expenses of or incidental to any exercise of any power hareby
conferred;

i} secondly {if such receiver thinks B, but not otherwise] in or towards payment of

all or any of the matters referred to in paragraphs {1), (i), {ii}} and {iv} of Sub-
section 10%{8] of the Law of Properiv Act 1925 as he in his absolute discretion

shalt decide; and
{c} thirdly in or towards satisfection of the Securad Obligations.

Any such receiver shall at alf tinses and for all purposes he deemed 1o be the agent of the
Mortgagor which alone shall be responsible for his acts or defaults and for his remuneration.

Any such receiver shall be entitled to remuneration for his services and the services of Ris
firm at a rate or rates or in an amount or amounts as may from Hme fo tme be agread
between the Bank and such receiver or {in default of agresment} as may be sppropriste io
the work and responsibilities involved upen the basis of charging from time to Sme adopted
by such recelver in accordance with the current practice of such receiver or his firm and
without in either such case being limited by the maximum rate spacified in Section 108{6) of

the Law of Property Act 1925,

i the Bank shall appoint more than one recelver the powers given tu a receiver hereby and
by statute shall be exercizable by all or any one or more of such receivers and any reference
in this Mortgage to “receiver” shall be construed accordingly.
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The powers conferred by this clause 9 shall be in addition to all povers given by siatute to
the Bank or w6 any such receivar,

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 Ohligations,

FROVECTION OF THIRD PARTIES

No person (each a “Third Party”, including any insurer, assurgr, purchaser or security holder}
dealing with the Bank or any receiver appointed by it or their respective employess and

agenis need anguire;

{a) whether any right exercised or purported to be exercised by the Bank, such
receiver or their respective employess and agents, has become gxercisable; or

fb whether any of the Secured Obligations are due or remains aistanding 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.

Each of those things shall fas betwean the Thirgd Party on the one hand and the Bank or any
receiver appointed by it or thelr respective employses or agents on the other hand) be
deemed to be exercisable, due, outstanding, proper, regular and within the terms of this
Mortgage {as the case may be} and be fully valid and effective,

All the protections to purchesers contained in Sectons 104 and 107 of the Law of Property
Act 1925 and fo persons contained in Section 42(3) of the Insolvency Act 1986 apply to each

Third Farty.

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 shall be an absolute and
conclusive discharge to such Third Party and shall relieve such Third Party of apy obligations
to see fo the application of any assets paid or transferred to or by the direction of the Bank,

such receiver, emplovee or agent,
COVENANTS

The Mortgagor shalh;

{a} cultivate  and  meanage any  Agriculiveal  land  in & good  and
proper and hushandiike manner

{Is) pay the rent and other outgoings reserved or payable under gy 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 ohserve all
covenants, regulalions and agreements on the part of the lessee and conditions

contained in any such lease;

{c comply with all covenants, restrictions, requirements, provisions, conditions,
faws and regulations affecting the Morigaged Froperty {including the use and

enjoymant of it);
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(1)

comply with all relevant licences, consents, permissions and conditions from time
to time granted or imposed by the Planning Acts and not without the prior
written consent of the Bank give any undertaking to or 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 permission or
any other application under the Planning Acls affecting the Mortgaged Property
uniess either the Banl has conzented in writing to such application being made or
a copy of the proposed application has been sent to the Bank at leasi ope rmonth
before the date of the application and the Bank has raised no okjsction to the

making of the application:

forthwith upon receipt of any permission, notice, order, proposal or
recommendation given or issued by any competent nlanning authority 1o the
awner or sceupier of the Mortgaged Property or any notice under Section 146 of
the Law of Property Act 1925 or otherwise from any superior landiord of the
Morigaged Property, forward the same or a true copy thereof to the Bank;

not demolish or remove any part of the WMortgaged Property nor sever or remove
from the Mortgaged Property any trade or other fxtures 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 Mortgagor is complying fully
with its obligations under this Morigage or of inspecting the Mortgaged Asssts;

not do or cause or 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 securily hereby ¢reated by this Morigage or of the

Mortgagzed Properiy;

not {without the prior written consent of the Bank) Incur any expenditure or
tabilities of an exceptional or unusual nature {including without limitation any
expense In carrying out any development pursuant fo a planning permission
unless & copy of the relevant planning permission has been sent to the Bank at
least one month before the date of commencement of such development and
the Bank has raised no objection to such development);

notify the Bank immediately on the accurrence of an Insolvency Event;

where the Mortgaged Property is held under 3 lease:

i) notify the Bank forthwith if the Mortgagead Property becomss subject
to an Estate Management Scheme pursuant to Chapter IV of Part | of
the Leasehold Reform, Housing and Urban Development Act 1583,
ant provide a copy of the scheme deed as approvad by the relevant
leasehold valuation tribunak

{ii} notify the Bank before exercising {whether individually or collectively
with others} any right conferred upon the Mortgagor in relstion to the
Mortgaged Property by Enfranchising Legislation and supply 1o the
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{m}

{iii}

{v}

Bank such information as it may reasonably require in relation to the
exercise of such right;

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 Mortgsgor pursuant to any
Enfranchising Legislation or otherwise;

if as a result of the exercise of any rights conferred by Enfranchising
Legisiation or otherwise the freehold interest or any intermediate
reversionary interest in the Mortgaged Property becomes vested in a
third party on behalf of the Mortgagor {with or without others),
forthwith supply to the Bank perticulars of such third party and
fwhere such third party is a hody corporate) details of any shares
therein to be Bsued to the Mortgagor, and deliver the share
certificate in respect thereof to the Bank when received: and

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 Froperty or any part of 1 is or {without prejudice to clause
£} becomes subject to any tenancy;

(i}

{ii}

{iif) .

)

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;

not serve upon any tenant of the Mortgaged Property 2 notfice
pursuant to the provisions of any Enfranchising Legislation unless the
Bank has consented In writing thereto:

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 Froperty of any rights arising under Enfranchising
Leglslation;

not enter inle any agresment fo grant @ new lease 1o any tenant of
the Mortgaged Property pursuant to or in consequence of the
operation of sny Enfranchising legislation unless the Bank has
consented in writing thereto; and

not enter into any agresment pursuant 1o or in conseguence of the
operation of any Enfranchising Legislation to transfer to any persan or
persons the Mortgagor's interest [n the Morigaged Property subject
to this Mortgage unless the Bank has consented in writing thereto and
{if such consent be given or be deemed to be given as hereinafter
provided} to provide to the Bank such information in respect of any
such transfer and its terms {including the identity of the transferess)
as the Bank may reasonably require,

provided that in all cases in this sub-clause {m) where the Bank's consent in
writing is required before the Mortgagor may take further action the Bank's
cunsent 1o such action shall be desmed to be granted if the Bank has not ralsed
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any objection to such action within one month of the date of the relevant request
to the Bank for such consent. Provided that the Mortgagor must at afl Himes use
i3 best endeavours {and 8! no cost to the Bank) to obiain the maximum
compensation permitted under the relevant Enfranchising Legislation from 25y
persen or persons exercising any rights under such legistation.

# any notice {(whether agreed or unilateral} is registered against the title of aff or
part of the Mortgaged Property, give to the Bank full particulars of the
circumstances relating to such registration and, if such notice shall have heen
registered in order to protect a purporied interest the creation of which i
contrary to the obligations of the Morigagor under this Mortgage, immediately at
the Mortgagors expense take such steps as the Bank requires to ensure that the
notice 15 withdrawn or cancelled; and

if the Bank so requires, deposit with the Bank, and the Bank during the
continuance of this Mortgage shall be entitled to hold and retain {unfess held by
the holders for the time being of 8 Prior Mortgage), all deeds and documents of
title relating to the Morigaged Property.

REPAIR AMD INSURANCE

The Morigagor shall;

{a)
{b}

{e}

keep the Mortgaged Assels in a good state of repair;

insure and keep insured the Mortgaged Assets with reputable insurers and on
terms {for the ime belng} approved by the Bank (making such amendments
thereto as the Bank may from time to time require} against foss or damage by
fire, by terroriet damage and by such other risks and contingencies as may from
fime to ime 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; -

funless deposited with the holder(s) for the time being of the Prior Mortgage(s),
or unless the insurance to which such policy or policies relate and which was
approved by the Bank was effected by 2 landlord with the respective interests of
the Mortgagor and the Bank endorsed or noted thereon), deposit the relevant
poticy or policies with the Bank;

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

due and payable; and

ensure that the relevant policy or golicies remain valid a1 all imes,

If default shall at any time be made by the Mortgagor in keeping the Mortgaged
Assels or any parl thereaf in a good stete of repair, or in effecting or keeping up
any such insurance, or in paying any reni or other outgolngs or dilapidations or in
producing to the Bank any such policy or receipt or, where the Mortgaged
Froperty is or includes Agricultural Land, in cultivating or managing the same or
any part thereof in a good snd proper and husbandiike manner, it shall be lawful
for but not obligatory on the Bank (as the case may require} to repair and
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maintain or cultivate and manage the same with power to enter the Mortgaged
Property for that purpose or to pay such rent and other ouwlgoings and
dilapidations or to effect or renew any such insurance as aforesaid as the Bank
shall think fit, and any sums paid by the Bank for any such purpose shall be
repayable by the Mortgagor to the Bank on dermand with interest computed and
payable as provided in clauses 2 and 3 from the date of payment by the Bank as
aforesaid, and pending payment shall be secured hereby.

{3 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 Maortgaged
Assets; shall be held fn trust for the Bank and {at the Bank's option) the
Martgagor 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 surv pald by the Bank te the lessor of any lease under which the Mortgaged Property s
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 payabie 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 disputed by the
Mortgagor) provided that such payment was made by the Bank in good faith for the purpose
of avoiding, compromising or terminating any proceedings for forfeiture, or otherwise for
the purpose of preserving or enforcing the security hereby created.

The Mortgegor authorises the Bank in the Mortgagor's name and on the Morlgagor's behalf
to make any claim against the insurer under any part of any insurance policy relating to the
Morigaged Assets and to admit, compromise or settle such claim or any lizbility relating to
any such clairm or any potentia! claim.

The Morigagor alsp authorises the Bank to recelve any amounts payable or received in
respact of any insurance policy or calm under any insurance policy relating to the
Mortgaged Assets and to give & good discharge to the insurer in respect of such amounts,

MORTGAGED LICENCES

The Mortgagor shall at s own expense oblain and maintain all licences, permits, consents
and authorisations required in connection with any business at any time carrled on at the

Mortgaged Property,

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

{a) the Mortgagor shall at its own expense conform to all orders, regulations and
notices made by the licensing authority, the licensing justices or any other
authority concerning the Mortgaged Assets and the said business, and apply for
and use its best endeavours to obtain whenever necessary proper renewals or
regrants of the Morgaged Licences, and shall not surrender, abandon or transfer
to any person any of the Mortgaged Licences or remove the same or any of them
to any other premises or do or permit any act or thing wherehy the renewal of
any such ficences may be refused or discontinued or whereby the said buslness or
the goodwill thereof or the letting or sale of the Mortgaged Property may be
grejudicially affected, and shall upon demand by or on behalf of the Bank deliver
to the Bank or as the Bank shall direct the Mortgaged Licences and give, do and
execute all notices, acts, instruments and things necessary or convenient for
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{c}

transferring the same or any of them to or vesting the same in the Bank or its
nominee of nomingss, 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 Propserty;

all money received by the Bank as compensation awarded in respect of the
refusal of the lcensing authority, the licensing justices or any other authority
concerning the Morigaged Assets to renew the Morigaged Licenges or any of
them shall be applied first in payment of the costs incurred by the Bank under
this Mortgage, secondly in or towards sabisfaction of the other Secured
Obligations and subject therelo shall be held in trust for the Mortgagor;

the Mortgagor shall forthwith upon the receipt of any order, direction or notice
from the Heensing authority, the licensing justices or any other authority affacting
the Mortgaged Assets forward the same or 3 true copy thereof to the Bank;

the Mortgagor further covenants with the Bank in the manner following:

{i the Mortgagor shall pay all charges which may be imposed in respect
of the Mortgaged Licences or any of them by virtue of the, the
Licensing Act 2003 or any other statutory snactment, and in default
the Bank or any receiver may pay all such costs charges and expenses;

{ii} the Mortgagor shall from tdme 1o me at the reguest 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
KMortgegor to such other person or persons as the Bank may approve
or appoing, and shall not permit the transfer of such lcences to any
person or persons not approved by the Bank;

{iii} the Mortgagor shall keep the Morigaged Licences and every renewal
or regrant thereof and any new licences granted In respect of the
Mortgaged Assets insured against forfeilure or refusal to renew in the
name of the Bank for a sum and in an office (o be spproved by the
Bank in writing, and shall deposit the relevant policy or poficies 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 pavable. In the caze of the
Morigagor making default in that behalf, the Bank may pay all
premiums and sums of money for effecting or keeping in force the
said insurance. if any other policies of insurance cover the Mortgaged
Licences and/or their renewal or regrant as aforesaid, the Mortgapor
shall hold any sums recelved under such poticies in rust Tor the Bank
and shali pay the same to the Bank on demand;

{iv} if the Mortgaged Licences or gy of thern shall at any tims be vested
in 2 nominee of the Morlgagor, the Mortgagor shall procure that al]
covenants by the Mortgagor herein comained shall be parformed and
fuifilled by any such nominee; and

{v) all surns, costs and expenses paid or incurred by the Bank under the
powers conferred by this clause shall be paid by the Morgagor 1o the
Bank on demand with interest computed and payable as provided in
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clauses 2 and 3 from the time or respective Hmes of the same having
been paid or incurred by the Bank or the receiver as the case mav be,
and pending payment shall be secured hereby; and

without lmiting the generality of ceuse 15, the power of sttorney contained in
that clause shall authorise the attormey or attomeys for and in the name of the
Mortgagor or otherwise:

{1} to asslgn and transfer the Mortgaged Licences to any purchaser or
purchasers of the Morigaged Assels or fo such other person or
persons 33 the Bank shall divect;

{ii) o 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 siead and on behalf of the Mortgagor or
otherwise in order 10 obtain protection for, or the transfer of the
Morigaged Licences to, such purchaser or purchasers or other person
or persons as aforesaid, and to appeal against any refusal by any
authority in respect of any grant or ransfer or any renewal of any of
the Mortgaged Licences or any order, regulation or direction made by
ary authority in respect of the Mortgaged Licences;

(i} to sign all necessary notices and make all necessary applications for
the purpose of obiaining the renewal, grant or regrant of any of the
WMorgaged Licences; and

{iv} penergly to sxecuie all such instruments and 1o give or sign all such
notices as the attomney shall think it as fully and effectually 1o all
imtents and purposes whatsoever as the Mortgagor could do

personally.

ERVIRONMENTAL OBLIGATIONS

The Mortgagor shall;

oblaln all Envieovamental Licences applicable 1o the Morigaged Assets and any
business of the Morigagor carried on at the Mortgaged Property and comply with
the terms and conditions of the same;

comply with all Environmental Laws applicable t0 the Mortgaged Assets and any
business of the Mortgagor carvied on at the Morigaged Property and net permit a
contravention of the same;

notify the Bank of the receipt of and content of all claims, notices or other
communications in respect of any alleged breach of any Environmental Law or
the terms and conditions of any Environmental Licence which may have 2
material adverse effect on the market value of the Morigaged fAsssts or on the
value of any business carrled on by the Mortgagor at the Morigaged Property,
aad forthwith take such steps a5 the Bank may direct to remedy or stop such
alleged breach;

promptly pay all fees and other charges in respact of any Environmental Licence
applicable to the Morigaged Assels or any business carried on by the Mortgagor

at the Morigazed Property;
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6.1

{e) forthwith notify the Bank of the receipt of and the contents of any notices or
other communication varving or suspending any Environmental Licence ralating
to the Mortgaged Assels or any business carried on by the Meortgagor at the
Morigaged Property and forthwith take such steps as the Bank may direct 1o
reinstate in full force and effect any Environmental Licence so varied or

suspended;

{f] forthwith supply the Bank with copies of any envirpnmental reports, audits or
studies underiaken in ralation to the Mortgaged Assets or any business carried
on by the Mortgagor at the Mortgaged Froperty; and

{g} pay on demand the costs and expenses {including Value Added Tax) incurred by
the Bank in commissioning environmental audits {which the Bank shall be
entitled to do whenever it thinks fit} and shall permit the Bank and its agents fuil
and free access to all the Mortgaged Assets for the purposes of such
environmental audits. {Such costs and expenses shall bear interest from the date
of demand computed and payable as provided In clauses 2 and 2, and pending

payment, shall be secured hereby),

PCRAER 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 Morigazor
irrevocably appoints the Bank and the persons deriving title under H, and #ts and thew
substitutes and any receiver or recelvers appointed under this Mortgage {the "Attorney™
jointly and also saverally 1o be the Mortgagor's true and lawful attorney, For the pUrposes
aforesaid the Attorney shall have the right to do anything which the Mortgagor may lawfuily
do and all the rights and powers which may lawfully be given to an attorney including,
without 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 io facilitate the
exarcise of the Bank's rights under this Morigage;

{bi the right to act in the name of the Mortgagor;
{c} the right to delegate and sub-delegate any or all of the rights of the Attorney; and
fci 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, its nominess or any purchaser; and

(i) any further security documentation referred o in clause 6.

The Mortgagor ratifies and shall ratify everything done or purported to be done by the
Attorney,

IMDEMMNITY

The Mortgagor hereby sgrees to indemnify the Bank and any receiver appointed by i and
their respective employess and agents (as & separate Covenant with easch such person

indemnified) against:
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{a) all existing and future rents, rales, taxes, duties, charges, assessments and
outgoings now or at any time payable in respect of the Mortgaged Assets or by

the owner or occupler thereof: and

(b ali costs, claims, demands, expenses, charges, assessments, impositions, fines
and sums and the consequences of any proceedings or prosecutions ariing
directly or indirectly from or In connection with any breach by the Mortgagor of

any law or of any provision in this Morigage,

in each case whether imposed by statute or stherwise and whether of the nature of capital
or revenue and even though of 8 wholly novel character, I any such sums shall be paid by
the Bank or any such receiver or any of their respective emplovees or agents, the same shall
be paid by the Mortgagor on demand with interest computed and pavable as provided in
clauses 2 and 2 from the fime or respective tmes of the same having been paid or incurred,
and pending payment, shall be secured hersby, but the Bank shall not be deemed 1o have
taken possession of the Morigaged Assets by reason of such payment,

The Morigagor hereby agrees to indemnify the Bank and any recelver appointed by it and
their respective employess and agents {85 a separste covenant with each such person
indemnified} against sl loss incurred In connection with:

{a) ary staternent made by the Morigagor or on the Mortgagor's behalf in
connection with this Mortgage, the Morigaged Assets or the business of the
Mortgagor belng untrue or misleading;

)] the Bank entering into any obligation with any person {whether or not the
Mortgagor] at the request of the Mortgagor {or any person purporbing to be the
Mortgagor);

{¢) any actual or proposed amendment, supplement, waiver, consent or release in
redation io this Mortgags;

{d} any stamping or registration of this Mortgage or the security constituted by it;
aned

{2 any fallure to register this Morigage in respect of any Morigaged Assets whers

such registration is required in order to preserve the effectiveness or priority of
the security created by this Morigage,

wheather or not any fault {inciuding negligence) can be attributed to the Bank or any receiver
appointed by or thelr respective employees and agents,

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

{a) in the case of any loss incurred by the Bank or its emplovees or agents it arises
fromn the Bank or its employees or agents aching other than in good faith: or

{bj in the case of any loss Incurred by the receiver or his employees or agents it
arises from the recelver or his employees or agents acting other than in good
faith; or

{c) theve is a prohibition against an indemnity extending to that loss under any law

refating 1o this indemnity.
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MOTICE OF SUBSEQUENT CHARGES

If the Bank receives notice of any subsequent assignment, morigage, securily, charge or
other interest affecting the Morlzaged Assets, the Bank may open a naw account. If the Bank
does not open a new account it shall nevertheless be freated as if It had done 50 a1 the time
when It received such notice, and a5 from that time all payments marde to the Bank in
respect of any of the Secured Dbligations shall be credited or be freated as having been
credited to the new account and shall not operate to reduce the amount of the Secured
Obligations owing a1 the time when the Bank recelved the notice.

MOTICES AND DEMANDS

Without prejudice to the provisions in clause 1.2 [ any notice or demand by the Bank to
or on the Mortgagor shall be deemed 10 have been sufficiently given or made if sent to the

Mortgagor

{a} by hand or prepaid letier post 1o its registered office or #s address stated herein
or its address last known 1o the Bank; or

(b} by facsimile to the Mortgagor's last known facsimile number relating to any such
agdress or office.

Without preiudice to the provisions in clause 1.2{dHiv) any such notice or demand given or
made under sub-clause 18.1 shall be deamed 10 have besn served on the Mortgagon

{a) at the time of delivery to the address referred to In sub-clause 18.1{a), if sent by
hand;
(b} at the sarifer of the Hime of delivery or 10.00 am on the day after posting {or, if

the day after posting be a Sunday or any other day upon which no defivery of
{stters is scheduled to be made, at the sariier of the time of delivery or 10.00 am
on the next succesding day on which delivery of letters is scheduled to be made),

if sent by prepaid letter post;

{cl #t the tfime of transmission, if sent by facsimile {and a facsimile shall be deemed
1o have been transmitted if it appears 10 the sender to have been transmitted

from a machine which is appavently In working order); or
{d} an the expiry of 72 hours from the time of despateh, In any other case,

Service of any clalm form may be made on the Mortgagor in the manner desoribed in sub-
clause 18.14{a), in the event of a claim being issued in relation to this Mortgage, and shall be

deemed to consttute good service.

Any notice or communicalion required to be served by the Morigagor on the Bank under the
terms of this Mortgage shall be in writing and delivered by hand or sent by recorded delivary
i the Bank at the Bank’s address siated 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
atterton of such official (f any) a5 the Bank may for the time being have notified 1o the

Mortgagor in writing.
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20.1

20.2

20.3
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CURRENCY CONVERSION

The Bank may at any time at Its sole discretion, and whh or without notice to the Mortgagor,
elect to convert all orany 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 Bank's spot
rate for selling the currency or currency unit or currencies or currency units of the Secured
Obligations or relevant part thereof for the currency or currency unit of the sum received by
the Bank under this Mortgage at or about 11.00 am in London on the date that the Bank
exercises #s right of conversion under this Morigage. The Bank may teke any such action as
may he necessary for this purpose, including without limitation opening additional accounts,

PAYBIENTS AND COSTS

if at any thme the currency in which ail or any part of the Secured Obligations is denominated
is, is due to be or has been converted into the suro 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 o #s sole discretion direct that all or any of the Secured Obligations shall be paid in the

auro o such other currency or in any currengy unit,

The Bank may appely, allocate or appropriate the whole or any part of any payment made by
the Mortgagor under this Morigage or any money received by the Bank under any
guarantee, indemnity or third party security or from any liguldator, receiver or administrator
of the Mortgagor or from the proceeds of reslisation of the Morigaged Assets or any part
thereof to such part or parts of the Secured Obligations {or a5 the Bank may otherwise be
entitied to apply, allocate or appropriate such moeney) as the Bank may in i85 sele discretion
think fit, o the entire exclusion of any right of the Mortgagor to do so.

If any payment made by or on behsif of the Bank under this Mortgage incisdes 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 Morigagor {0 the
Bank on demand with interest from the date of such demeand computed and payable as
provided n clauses 2 and 3, and pending payment, shall be secured heraby,

without prejutice to the generality of clauses 2 aad 9, the Morigagor shall pay 10 the Bank
{on a full and ungualified indemnily basls) all costs incurred or suffered by the Bank, and any
receiver appointed by the Bapk shail be entitled to recover as a receivership expense all

costs incurred or suffered by him:

{a} in connection with any application under Part #! of the Insolvency Act 1985;

{b} in defending proceedings brought by env third party impugning the Bank’s title o
this security or the enforcement or exercise of the rights and ramedies of the
Bank or of such receiver under this Mortgage; and

{c} {im the case of the Bank only) in connection with effecting any appointment of
any receiver o administrator or in dealing with any appointment of, or notice of
intention or application 1o appoint, any recelver or administrator by any party
including the Morigagor and without prejudice to any other right or process of
recovering such costs,
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and all such costs shall bear interest from the date such costs were Incurred or suffered,
computed and payable as provided in clagses 2 and 3, and pending payment, shall be
secured hersby,

All costs awarded to the Bank or agreed to be paid to the Bank in ary proceedings brought
by the Mortgagor against the Bank shail bear interest from the date of such award or
agreement computed and payable as provided in clauses 2 and 3 and, pending pavment,

shall be secured hereby,
NON-MERGER, ETL.

Nothing herein contained shall operate 5o as o merge or otherwise prejudice or affest any
Lill, note, guaranies, mortgage or other security of any contraciual or gther 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
lizbility arising under, this Morigage shall not release or discharge the Mortgagor from any
fiability to the Bank for the same or any other money which may exist indepeandently of this
Mortgage, nor shall it release or discharge the Mortgagor from any Hability to the Bank
under clause 16 and clause 20

Where this Mortgage initially takes effect az a collateral or further securily, then
notwithstanding any receipt, reiesse or discharge endorsed on or given in respect of the
maoney and liabilities owing under the principal security to which this Mortgage operates as g
coflateral or further security, this Mortgage shall, be an independent security for the
Secured Obligations.

This Meortgage is in addition to and is not to prejudice or be prejudiced by any other security
of securities now or hereafter held by the Bank.

TRANSFERS BY THE BANK OR THE MORTGAGOR

he Bank may freely and separately assign or transfer any of iis rights under the Morigage or
otherwise grant an interest in any such rights to any parson or persons. On request by the
Bank, the Morigagor shall immediately execute and deliver to the Bank any form of
instrument required by the Bank to confirm or facifitate any such assignment or transfer or

grant of interest,

The Mortgagor shall not assign or transfer any of the Mortgagor's rights or ohligations under
this Morigage or enter Inte 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,
PARTIAL INVALIDITY

Each of the provisions of this Morigage shall be severable and distinct from one another and
i at any time any one or more of such provisions s or becomes ivalig, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions hereof
shalt not in any way be affected or impaired thereby.

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 recaiver appointed by it nor thelr respective emploveas and agenis shall:
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be liable to account as a mortgagee in possession for any sums other than actual
receipls;

be llable 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 2 mortgages in possession might as such otherwise be lia hie;

be under any duty of care or other obligation of whatsoever description to the
Morigagor in relation to or in connection with the exercise of any right conferred
upon the Bank, any receiver appointed by it and their respective emplovees and

agenis; ar

be under any liability to the Mortgagor as a result of, or in consequence of, the
excrcise, or attempted or purported exercise, or failure to exercise, any of their
respective rights,

CONCLUSIVE BVIDENCE

A rertificate by an official of the Bank as to the Secured (bdigations shall {save for manifest
error) be binding and conclusive on the Mortgagor in any legal proceedings both in relation
o the existence of the fability and as to the amount thereof,

CONTINUING SECURITY

This fortgage shall continue to bind the Mortgegor as a continuing securlty for the Secured
Obligations notwithstanding that the Habilities of the Mortgagor to the Bank may from tms

to time be reduced to nil

MO RELIANCE ON THE BANYK

{a)

The Mortgagor acknowledges to and agrees with the Bank that, in entering into
this Mortgage and incurring the Secured Obligations:

{1 the Mortgagor has not relied on any oral or written siatement,
representation, advice, opinion or information made or given to the
Mortgagor in good faith by the Bank or anybody on the Bank's behalf,
and the Bank shall have no liability to the Mertgagor if the Mortgagor

has in fact so done;

{ii) 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 Morigagor has incurred the Secured
Obligations, and the Bank shall have no liability to the Mortgagor
the Morigagor has not in fact so done; and

{iif} there are no 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 1o the date
of this Mortgege, does not have and will not have any duty to the Mortgagor

{i) in respect of the application by the Mortgagor of the money hereby
secured;
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{if) in respact of the effectiveness, appropriateness or adequacy of the
security constituted by this Morigage or of any other secy rity for the
Secured Obligations; or

(ii) o preserve the goodwill of any business carrled on by the Maortgagor
' by running, or procuring the running of, such business or otherwise,
either before or after the enforcement of this Mortgage.

{c} The Mortgagor agrees with the Bank for fiself and as trustee for is officials,
employees and agents that neither the Bank nor its officials, emplovees or agents
shall have any liability to the Morigagor in respect of any act or omission by the
Bank, its officials, employees or agents done or made in good fath,

MISCELLANECUS

Any amendment of or supplement t© any part of this Mortgage shall only be effective and
binding on the Bank and the Mortgager if made in writing and signed by both the Bank and
the Morlgagor. References to “this security”, or to “this Morigage” Include each such

amendment and supplemeant.

The Mortgagor and the Bank shall from time to time amend the provisions of this Morigage
if the Bank notifies the Mortgagor that any amendments are required to ensure that this
Morigage reflects the market practice prevailing st the relevant time following the
introduction or extension of economic and menetary union and/or the eurc in all or any part

of the European Union.

The Bank and the Morlgagor agres that the occurrence or nom-oocurrence of European
eCONOMIC and monetary union, any event or evenis associated with Europesn econormic and
monglary union andfor the introduction of any new currency in all or any part of the
European Union shall not result in the discharge, cancellation, rescission or termination in
whole or in part of this Morigage or give any party hereto the right 1o cancel, rescind,
terminate or vary this Morigage in whole 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 tra nsferring its rights under this Mortgage, the
Bank may disclose to any person any information relating to the Movigsgor which the Bank

haz at any fime.

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 saecurity entered
inte 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 #ts or their rights under this Mortgage
and the expression “Bank” shail include any such other pErson.

Unless and until the Bank shall have made demand for paymant of any of the Secured
Ubligations or ong of the other events mentionad in sub-clause 9.1 shall have occurred, the
Bank shall not be entitled {(except for the purposes mentioned in sub-clauses 1ifh), 12.2{a)
and 14(g}} to enter upon the Mortgaged Property or to obtain possession thereof,
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The Bank shall be entitled to debit any account for the time being of the Morlgagor with the
Bank with any sum falling due to the Bank under this Mortgage.

The power of the Bank to appoint an administrator in accordance with sub dause 9.1 shall
arise where the security constituted by this Mortgage {together with any other security given
by the Maortgagor to the Bank] satisfies any one or more of the provisions of sub paregraphs
14{3} {al, (b} or {r} of Schedule B1 to the Insolvency Act 1986,

Thiz document shall a1 all Himes be the property of the Bank.

The Bank or its nominee shall only exercise the rights attached to any shares subject to this
Mortgsge in sccordance 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 3ECUrDY
herehy created or of realising it.

PRIOR MORTGAGE(S)

Any sale in exercise of the statutory or other powers and remedies may be made either
subject o or discharged from all or any of the Prior Mortgage(s) and the Bank or any receiver
appointed by it may settle and pass the accounts of any person or 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 1o be
properly settled and passed and shall be binding on the Mortgagor accordingly.

if the person or persons entitied to the benefit of alf or any of the Prior Mortgage(s) shall call
in the money thereby secured or shall take any step to enforce all or any of the Prior
Mortgagels], 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 henefit thereof, and the money so expended by
the Bank or any such receiver and ail costs of and Incidental to the transaction incurred by
the Bank or any such receiver shall be secured hereby and shall bear interest computed and
payable as provided in clauses 2 and 3 from the date of the seme having been expended.

The Mortgagor shall pay all sums when due and comply with alf of the obligations under the
Prior Morigagels).

The Mortgagor shall not (without obtaining the Bank’s prior written consent} increase the
principal amount secured by the Pricr Mortgage(s) in priority to this Morigage.

LAW AND JURISDICTION

This Morigage and any dispute (whether contractual or non-contractual, Including, without
limitation, claims in tort, for breach of statutory duty or on any other basis) arising out of or
in connechion with it or its subject matter {“Dispuie”) 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 iimit 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 concurrently or not, to the extent permitted by the law of such other

jurisdiction,

32 ofi7



it WITMESS whereof the Mortgagor has sxecuted this Mortgage as a deed and has delivered it upon iis
being dated.



THE FIRST SCHEDULE
THE MORTGAGED PROPERTY

The property known as or being

The Properties listed below are
Freshold:

76 The Avenus
London
MI7eTh

36 5% Loys Road
London
M17 sUD

| The Properties listed below are
Leasehold:

23 Cary Road
Llondon
E17 B5FR

4% Edward Road
London
EX7 LU

5& Claremong
South Svenue
- Lasidon,
MNER 1R

18 Horsharn Cournt
Lansdowne Boad
London

MITOLR

Administrative Area

ww% y

ﬂ“’?wv\,ﬂ{y

u\&f’w !’ ;E/gﬁff%ﬂ 55%;;,’!%3;”

Registered at HM Land
Registry under Title No

77 X HEy

P D g,
NG AT 376k
R

.e‘;z%i: 5¥4$§”?§

(AN S DT

T L7934

NG L BLhTs

340737




e

Including the entirety of the property comprised in the document

THE PRIOR MORTGAGELS)
Daote af prior  Parties
mortgage{s) o
chargels)

{Convevance,

below,
f2ate Description
Assignment, Assent et}
i
I
!
|
i
THE SECOND SCHEDULE

Laase,

FParties

{s} particulars of which are set oyt
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Use this execution clavse i the Maortgagor is a Compeny and is to execute acting by two directors or one
director and the company secretary,

Signed &3 a deed by

Whitefell §

states L

Acting by

Birector Director/Company Secretary

Use this executipn clause i the Mortgagor is a Company and ik to execute acting by only one director

Signed as s deed by

[ o rur ‘
| Whitefell Extates Lid

Foting

j
!
L ' Director

e the nresence of;

Witness: KQNNQQR@VQ ........... {rame)
Prtnnanenn (sigﬂature}

Address: SRRl L

Cooupation:



N NOT TO 8F USED £oR REGISTERED CHARGES

Date {day, month, year) Signed as a deed by o )
[ T
mm%m“mm%mj
3§gﬂa§;§zrev o N

The within-named  LLOYDS AWK prc [ T

(hereinafter called the "Bank"} hereby releases { |

ALL AND SINGULAR the assets, property and | |

rights  now Comprised in o mortgaged, i _______ i

charged or assigned by the within writter As attomey for amd on behalF of Lloyds Bank
Muortgage from the security herein contained, ple, in the presence of

o the intent that the same shall henceforth be

hald free from the sald security and from an Witness' name
tlaims and demands under the within-written jr“"%mmmmmm """" T

Morigage. e j

FROVIDED  THAT  this release  shall nor Wiim_@f aﬁ’g;‘&amrq@mmm .
discharge the within-written Mortgagor from | i
any fiability to the Banik remaining to be paid ém__.,...l,m.u, mmmmmmmmm S

Or ahy other security hely by the Bank.
IN WITNESS wherenf the Bank has executed

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