Companies House

MRO1 e

Registration of a Charge

Company name: KINGSWAY CONSTRUCTION (SOUTHERN) LIMITED

Company number: 04584934
X6D17020

Received for Electronic Filing: 17/08/2017

Details of Charge

Date of creation: 14/08/2017
Charge code: 0458 4934 0006
Persons entitled: LLOYDS BANK PLC

Brief description:. THE PROPERTY KNOWN AS OR BEING UNIT 3A, FROBISHER
INDUSTRIAL ESTATE, BUDDS LANE, ROMSEY, HAMPSHIRE, SO51 0EZ
(TITLE NUMBER HP693260)

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: PARIS SMITH LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4584934

Charge code: 0458 4934 0006

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th August 2017 and created by KINGSWAY

CONSTRUCTION (SOUTHERN) LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 17th August 2017 .

Given at Companies House, Cardiff on 21st August 2017

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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LLOYDS BANK ’ﬁ‘

SEC-87054-15

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

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

Form of Charge filed at HM Land Registry under reference MD964K

To

Lloyds Bank plc
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Clause 5.2 contains a request to HM Chief Land Registrar to note a restriction in the Proprietorship Register

THIS MORTGAGE DEED is day

{day) {month) {year)

made on the ) i3 of Progesl '. Zol

BETWEEN

Kingsway Construction (Southern) Limited {Registered Number: 04584934)
3-4 Eastwood Court, Broadwater Road, Romsey, Hampshire, SO51 8JJ

{the "Mortgagor")

and Lloyds Bank plec (Company number 2065){“the Bank”)

Address for communications with the Bank under this Mortgage is Lloyds Bank PLC of Pendeford
Securities Centre, Dept. 3282, Pendeford Business Park, Wobaston Road, Wolverhampton, WV9 5HZ or
at such other address as the Bank may from time to time notify to the Mortgagor in writing for this

purpose.

11

DEFINITIONS AND INTERPRETATION

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

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

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

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

“Environmental Law” means all laws (statutory, common law or otherwise) including,
without limitation, circulars, guidance notes and codes of practice from time to time
regulating the control and prevention of pollution to 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 envirenment or the provision of
energy (including, without limitation, the Health and Safety at Work etc. Act 1974, the
Contral of Pollution Act 1974, the Environmental Protection Act 1990, the Environment Act
1995, the Water Industry Act 1991, the Water Resources Act 1991, the Statutory Water
Companies Act 1991, the Water Consolidation (Consequential Provisians) Act 1991, the
Water Act 2003, the Clean Air Act 1993, the Alkali, etc.,, Works Regulation Act 1906, the
Planning (Hazardous Substances}) Act 1990, the Public Health Acts and the
Radioactive Suhstances Act 1993 and any European Union directives or regulations
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"""""""" - regulating the same) from' time to 'EIET!E in force and any" mstrument plan regu?atmn, -
L . permission, authorfsatlon order or’ d:rect[on made. or. assued thereunder or der[vmg vaildltv”
ST -therefmm, : : R L S

_ :_ ”Enwronmenta! Lacence" ‘Teans any permlt lzcence, authorssatlon cansent or other- .
' .i-apprwaE requured by ar gwen ;Jursuant to anyr Envnronmental Law """

Cen "!nso!uencv Event” in reEatacm to the Mor‘tgagor means each of the foilo\mng

'] '_-(a}- : - meetmg is convened far the purpose of consmiermg a resalut;on o wmd up the
' ' Mortgagnr, o _ RS

o Z(bI)- el _' stich a resolut;on as i mentloned in paragraph (a) is passed

'_-{c]_: L 3 mee‘tmg of the dlt‘ec;tors or members’ of the Mcrtgagor is convened for the _ -
: - purpose of conSIderlng a resalution to seek a wiriding up order an admimstratson = S e
orcfer ar the appomtment of an admmlstrator : : St :

= {d) s f_ '-such a resoEutlon asis menttoned in paragraph{ )153 pa'ss'e'd-' .

' ”.-(e) L ':'a petrtnon far a wmdmg up oF aft applrcation for ah admmlstratlon order is made_
: “ by the Mortgagar or sts dwectors or members or is. presented agamst the._'
_Mortgagor, e o : : :
B (_i‘}'_"-' 'such an order as is mentuoned in paragraph { ) is made
-'(g)' e a notme of: appmntment of or i’iOtICE’: cn‘ mtent:on to appumt an- admmistrater 15"; [ERRT
© o issued by the Mortgagor or its directors or members or by the holder ‘of &

B - qualifying floating. charge or a proposal is made for or the i\/lortgagor becemes B .
subjectta, anyvoluntawarrangement o : S

- :"'._{h)":_ -3 receiver {acimmlstratsve or otherwse} is appomted ﬁver alt or part of the -
R _._-'Mortgagarsassets - . e :
o "-_the Mortgager talces par“t i any act;on {mcfudmg entermg negotrations) wrth a '_ o
Lol view to readjustment, reschedulmg, forglveness Fel3 cfeferrai of any part of the -

o Mortgagor § mdebtedness . .

i the Mortgagor Proposes or makes any general assugnment Comp05|tlon or'_'-f"
' 'arrangement w:th orforthe beneﬂt ofalior some afthe Mortgagorscred:tors, R

E -_"the Mortgagor suspends ar threateﬁs to suspend makmg payments 16 all or some'-
' S of the Mortgagor S credltors ' Do : '

{ L _-'--'any actlon is taken in any;unsdmtlon which is snm;!ar ar ana!ogous to- any of %he'- R
BRI '.'_fﬂregmng, or’ : S

___('m}'-" '_-_'-"..-the Bank has- reasonabie groumjs for behe\fmg that any of the faregomg rs'_'.'
' S zmmment : : : -

g umteliectual Property Raghts” means:

_[n} Sl present atil future cegyr[ghts, patents desngns trademarks satvice marks, - S
: “brand names, inventions, design tights, “kiow-how, formulas, -canfidential S
- information, trade secrets, computer software programmes, computer systems .
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and all other intellectual property rights whatsoever without any limitation,
whether registered or unregistered, in all or any part of the world in which the
Mortgagor is legally, beneficially or otherwise interested;

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

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

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

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

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

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

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

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

"Secured Obligations” means:

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

{b) all ather money and liabilities expressed to be secured herehy (including, without
limitation, any expenses and charges arising out of or in connection with the acts
ar matters referred to in clauses 12, 13, 14, 16, 20 and 29) and all other
obligations and liabilities of the Mortgagor under this Mortgage; and
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iz Inthxs Mortgage R _ .' :;:3 : R —
-'(a} g The expressuons ‘the “Mortgager" and the "Bank" where the con’cext admlts
- incliide their respective successors in title and/or assngns whether immediate oF
- deérivative. Any appointmient or removal under clalise 9 6r consents undet this - .
" Mortgage may be made or given in writing -executed by any such successors or - o
~“assigns of the Bank and the Mortgagor hereby irrevocably appoints each of such
- successors and assigns to. be its attorney in the tefms and for the purpases st
outin c]ause 15 o _ L

. {b). - uniess the context requ;res Uthermse
o HE -_the smgular shati mclude tha ;nluraE and vice versay

B 1) P any reference to a per’son shalk 1nc|ude an mdt\ndual company,
o - corparation, limited liability partnership o other ody corporate joint
.- venture; sotiety or an unincorporated. assoclation, organisation or
U body of persons (including - without  limitation a  trust, and_ a.
- partnership), and-any government, state, 'governm'er'zt' of state agenicy
- -or international - organisation {whether or not  a legal entity).
- References to a person also include that’ persoﬂ § successors and
' asmgns whethemmmedmte or dertvatlve ' : : :

g -'.fii'i} EIRp the expressmn "thts Martgage” shaEl mean thls rnc:rtgage and shail_'f} _
o extend to every separate and mdependeat stlpulatton contamed
'_herem,_ S : - S

i) an‘y‘ ight, ‘entitlement or power which- may he exercised or any .
ool determination which may be made by the 'Bank under or in o0
© . tonhection with - this Mortgage  may be exercised or made in the
- absolute and unfettered discretion of the Bark, whlch shail nat be o o
e under any obhgatron to gnre reasons therefore o

vy 'references to &ny s‘tatutory provusmn (whsch for this purpwse mears _
Lo any Act of Parliament, statutory instrument or regulatmn of European -
- directive or régulation or other European legislation) shall include 3.~ . L
' __re_ferenc:e “toany- madification or “re-enactment of replacement S
"~ -thereof for the tire being in force; all regiilations made thereunder. "~ e
from ‘time to tirme and- any analogous pm\nsmn or rufe under any S
--apphcab!eforetgn Iaw, :'_ : : e

SR 1) R for the avoidance of any doubt; the Fights, powers and discretions -
~ o conferred upon' the Bank by or pursuant to this Mortgage . shall T
{unless otherwise expressly - stated) apply -and beexercisable
regardless of whether a demand has been made by the Bank for the . 0
payment of the Secured Obligations or any of them and regardlessof -
- whether the power of sale or other powers and remedies conferred =
. on mortgagess by the Law of Property Act. 1925 or this Mortgage shail“.--_33 L
"':have arised of become exercisable; and’ Sl RIRRNG
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13

1.4

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

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

if there are two or more parties comprised in the expression the “Mortgagor”
then:

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

(i} all covenants and agreements herein contained or implied on the part
of the Morigagor shall be deemed to be joint and several covenants
on the part of such parties;

{iil) if for any reason whatsoever this Mortgage shall not be, or shall cease
to be, binding on and effective against one or more of such parties,
then this Mortgage shall take effect as a charge over or assighment of
the beneficial interest of the other such party or parties in the
Maortgaged Assets and over such other estate, right, title or interest in
the Mortgaged Assets as such other party or parties may have;

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

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

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

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

years.

AGREEMENT TO PAY

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

(a)

all money and liabilities whether actual or contingent {including further advances
made hereafter by the Bank which now are or at any time hereafter may be due,
owing or incurred by the Mortgagor to the Bank anywhere or for which the
Mortgagor may be or become liable to the Bank in any manner whatsoever
without limitation (and (in any case} whether alone or jointly with any other
person and in whatever style, name or form and whether as principal or surety
and notwithstanding that the same may at any earlier time have been due, owing
or incurred to some other person and have subsequently become due, owing or
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T incurred to the Bank as a result of a transfer, assagnment or other ’cransact;on or
IR hy Dperatfﬂﬂ Of‘ ]aw) | . R X .

B (b :'- o interest on all s'uch-money:a'nd liabilities to the date of payment at such rate or
' Lol rates'as may from time to time be agreed between the Bank and the Mortgagor =~
7 of, il the -absence ‘of such agreément, -at the rate, in the case of an amount.
denommated itv Sterding, of two percentage points per annum above the Bank's -
- base rate for the time being in force {or its equivalent of substitute rate for the”
o _'._t;me being) or, in the case of an amount dénominated in any currency or -
eurrency uhit otherthat Sterling, at the rate_ef two pércentage 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 b
- Londan Interbiatik Market (or such other market as the Bank may select) for such - -
*consecutive pariods {including overnight deposnts) as the Bank may in its ebsolute e
' -dlscretzon fmm tlme 1o tlme seiect e '

L (&) : 'com'm;ssseﬂ and othér’ ba‘nklng ch-a’rge's'_a"nd legal, administrative and Dt}ie'r_'coSt"s,l"-_. R,
' " charges and expenses incurred by the Bank in refation to the Maortgage of the -
U Mortgaget Assets {incluciing’ any acts necessary to release the Mortgaged Assets
- from this security) or in enfotcing the secunt\; hereby créated on a fuil and
"_unquahfled ;ndemmty bas;s, and . e '

.-"((;E)- Ly feas charged by the Bank for the time spent by the Bank‘s oﬁ:mais S
©oonoemployees or agents in dealing with any matter relating to this Mortgage: Such -~
o fees shall be payabie at such rate as may be specz’r’eed h\/ the Bank o

R '._INTEREST

L The Mortgagor shaii pay mterest at the rate aforesald @n the money 50 due {whether before SRR
" orafter any judgment which may be obtainéd therefor) upon such_days in each year as the
‘Bank and the Mortgagor shall from time to time agree or, in the absence of such agreement,
a5 the Bank shall from time to time fix and (without prejudicé to the right of the Bank to g
. require payment of such intérest) all such interest shall be com'pour\deci (both-before and =
- after any demend ar Judgment} upon such days in each year as the Benk shall from t|me to
5 'tlmeflx o : AR

A {EHARGES AND ASSIGNMENTS S
_: PR The i\dortgagor w;th quitl’tEe guarantee Lo

- (a} S Charges by way of Iegai mortgage the property spec:fted 13} the First Schedule and e
ol buildings and fixtures {including trade fixtures) from time to time on ‘any such L
"_pmperty 858 contmumg securlty fer the payment to the. Bank of the Secured '_ '
' ".Obllgations R . . o _ L e

(b} - 'charges by Wway of f:xed charge as a cont;numg secur:ty for the payment tothe R
S Bank of the Secured Obligations any fixed plant and machinery from time to time ~. - D
> _'_-on any stich property as is referred to in clause 4. 1( } and which is not included’ Sl

B W|th|n the charge in ciauseﬂr 1( } anc! B P I,

ey _(where anv pmper’cy referred to'in clause 4.1 ( ) is leasehold) éhe_rges by 'Way' of: _
oo Cfixed charge as a conitinuing security for the payment to the Bank of the Secured .~
- Obligations any present or future right or interest conferred upon the Mortgagor S
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4.2

4.3

in relation thereto by virtue of any Enfranchising Legislation including any rights
arising against any nominee purchaser pursuant thereto.

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

(a)

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

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

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

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

(a}

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

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

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

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

by way of fixed charge all present and future amounts owing or which may
become owing to the Mortgagor under any building, construction or
development contract entered into in connection with the Mortgaged Property
or by virtue of the Mortgagor's rights under any retention or other trusts in
connection therewith, whether or not any certificate as ta the amaunt due has
been issued in respect thereof {and the proceeds thereof);
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R S by way of fixed: charge all present and future hook and other debts Gther'f.' o
R c e monetary claim's and chases in action owing of belongmg to the Mortgagor and. ..~ -
L Lo Loo T arising in connection with the Mortgaged Property or any business at any time -

LT carried ‘on thereat (msefar as'not charged by 4.3(a) - 4.3(e) inclusive) (including =~ .
~without - Timitation ‘any ground rents, rent charges, rent deposits, purchase . '
deposits, ‘dilapidations and monies payable to the Mortgagor pursuant to any .

- Enfranchismg Leglsiatuon) (and an each case the proceeds thereef} and

' (g) _' - i_ : by Way ofﬂoat;ng charge ail the Mortgaged Chattels o : S

44 The Mortgagor wuth full tlt!é gaarantee assngns {o the Bank the goo&w:li Gf the busmess (uf e
Sl _any) now or at afty titie heteafier carried on by the Morigagor at the Mortgaged Property NI
" and the full benefit of the Mortgaged Licences (if any) and also the full right to recoverand .
- receive all compenisation which may at any time become payable t6 the Mcrtgago'r'by'virtué . o :
- of the-Licensing Act 2003 or any other statutory enactment subject tc: re- asmgnment upon RN
' payment of aII the Secured Obhgatlons P . L :

~{a) - The Martgagor with. full title guarantee assigris to the Bank the Benefit of all -~
T guarantees orcovenants by any surety or sureties of any of ‘the lessee’s™
- obligations ‘'undet any: exiStEng lease or underlease of the ‘Mortgaged Property, -
Clsu b;ect to re- assrgnment upon payment of aEl the Secufecf Obllgatlans "

by The Moﬁgagor shall at any time if and when requured by the Bank execute to the - _
) - _Barnk or as the Bank shall direct an assigniment or assighments of the bensfitof all - SERR
-+ guarantees orcovenants by any surety or sureties of any of the lessee’s
. obligations under any lease ot undetfease of the Mortgaged Property. hereafter S
" granted to secure the Secured Obligations, such assignments to be prepared by =
-~ oron behalf of the Bank at the cost of the Muortgagor and to contain a!l such S
i clauses for the benefzt of the Bank as the Barik mav requlre : S S

R :jWhere the Martgagor {by vur’tue tnf an estate or mterest it the Mcrtgaged Property) is or‘_ S
S pecames enmied to a share o shares m any’ compar:y cennected wrth the Mcrtgaged T
- '_'-3'Froperty ' ' : ST SR
(é)'_:f g '_ the Moftgago-i“iﬁith fui'l.title.guér'an"teef_tharges_bv way of fixed charge the ... =
S entitlement to'such share or shares, and such share or shares when issued andall
“"rights, benefits and advantages at any time ‘arising in- respect of the same '

. (hei‘emafter called the “Share(s Y } as a continuing security forthe payment ’co the o
Bank of the Secu%‘ed Dbhgatlons and : : =

oy "subject to the rlghts of the ha!der( ) fur the tlme bemg of any Pr;or Moﬂgage( } o
T ~~the'Mortgagor shall (if the Bank so requires) trafisfer the Share( } to the Bank or -
-85 the Bank shall direct and sha|E dep05|t the certtﬁcate{ J| rel_atmg'to the Shai'e(s'}_
".'WIththeBank - : e e T

AT The Mcrtgagor with full tltle guafantee assigns to the Bank the Intellectual ?roperty Rughts SO,
Lol that arise inconnection with the business (if any) now or at ary time hereafter carriedonby T
. the Mortgagor at the Morﬁgaged Property, SLEbJGCf o re- asmgnment on payment m‘ a[l the L

CSeeured Ohllgatmns . : R _
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4.8

4.9

4.10

411

5.1

5.2

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

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

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

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

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

{b) each matter in respect of which the Bank has requested information from the
Mortgagor in connection with this Mortgage.

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

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

{b) sell or otherwise dispose of all or any part of the Mortgaged Chattels except by
way of sale, assignment, licence or sub-licence in the ordinary course of business;

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

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

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

“RESTRICTION

No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge is to be registered without a written consent signed by
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----------------- ‘the proprietor for the time being of the charge dated Lf. A‘{}:IL 2‘5':{- in- favour 5 of'_._ -
P s LEoycIs Bank plc referred to'in the Charges Regtster : _ T

S B ' _The Mortgagor represents and warrants to the Bank, and 50 that each such representatfon e
R R and warranty shall be deemed to be repeated on each day during the continuance of this o

o securaty, that, exgept to the extent dlsciosed by the Mm’cgagar to the Bank m wrltmg prior to_-_ S

“the date hereof’ : S

L '(a} "_"-the Mortgagor s not made any election pursuant to paragraph ) of schedule 10" R
LU ta the Value ‘Added Tax-Act 1994 in relatton to or af"fectmg any part of: the o

g Mortgaged Property, s S : s

by “so far as the Mortgagcsr is aware aﬁer makmg t!ue and carefu] enqutry the' o

" charges and assignments contained in-clause 4 do not mfr;nge any mte[iectual SR
property nghts whether regastered or unregistered whatsoever S

(c) .-no carcumstances have occurred durmg the Mortgagars ownershfp of the__-' T
R, e Mortgaged Property and,.so far as the Mortgagar is aware after making due and. S
- careful enquiry no circumstances occtirred before the Mortgagor's ownership of
- thie Mortgaged Property which have led or could lead to a competent authority -
. grathird party taking any action or makmg a claim under any Environmental Law - e
- (including - the requirernent to ¢lean up or remedy in - -any other way any . o
“contaminated part of the environmerit or the revocation, suspension, variationor
. non-renewal of any Envirorimental Licence) or which have led 6 could lead to the =
'_"'Mortgagor havmg ‘to take actlon to avert: the pDSSIbIIIty of aﬁy such action’ or_ :

e _cfa;m and
o :_"{d)'-" S "_the Mortgagor is sofeiy and heneﬂmaily mterested in the Mortgaged Assets
SR VRS The Mortgagor sha!E not fake or revoke such an eiectmn asis referred £ in sub- clause 5, 3( yooo

o in'relation to-any part of the Mortgaged Property without the Bank’s prior written consent of- R
unless- the_ Bank requests the Mortgagor to do so, in which case the Mortgagor shall - R
- immediately make or revoke {as the case may be) such an election in relation to any partof -~
the Mortgaged Property that the Baﬂk consacﬁers approprlate and gme vahd nc‘nﬂcatmn of it
to H IVE Revenue and Customs L : S

o fa) - ~ Sub- -clavse 5.1(a j shaﬂ not prevent ‘the Mortgagor w;thout such consen’c as :s'_:_-
LT ._"referred to in that ciause collectmg

iy “the rents fees service. charges sums;" de;msuts or other amaunts '
[N .'.referred to m sub- clause420r the proceeds thereof or :

i) .'_fhe Pmceeds of the book and other dehts monetary dlaims and_ 3_: P
e chosés in action, rentais orother. payments referred to'in sub C[ai.lse
a3, . . e o

= f;' account( } with the Bank in. accordance with sub-clause 5. S(b) Where the Bahk -
makes a payment at the request of the: Mortgagor which is. debited to any

- dccount with the Bank which is for the tirme’ being. in credit, the Bank shall be

- taken to have given any necessary consent for the purposes of clause 5:1(a) to . - .
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6.1

6.2

7.1

such payment unless such payment was made as a result of some mistake of fact
on the part of the Bank;

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

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

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

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

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

FURTHER ASSURANCE

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

The Mortgagor shall at any time if and when required by the Bank and at the Mortgagor's
cost give notice to such persons as the Bank may require of the assignments, mortgages and
charges hereby effected and any such further legal or other assignments, mortgages,
securities, charges, agreements and other legal documentation, and shall take do or execute
such steps, acts, deeds, documents and things as the Bank may consider necessary or
desirable to give effect to and procure the perfection, of the security intended to be granted
by this Mortgage or any such further legal or other assighments, mortgages, securities,
charges, agreements or other legal documentation.

BANK’S POWERS OF SALE AND LEASING

{a) The powers and remedies conferred on mortgagees by the Law of Property Act
1925 shall apply to this Mortgage but without the restriction on the exercise of
the power of sale imposed by Section 103 of that Act and the statutory powers of
leasing conferred on the Bank shall be extended so as to authorise the Bank to
lease and make agreements for leases at a premium or otherwise and to accept
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L - surrenders of leases and grant options as the Bank shall think expedient, w;theut. o o
S the need ta ohserve any ofthe prowsrons of Sec:tzons 99 and 100 ofthe said Act.

B () IR - '-':..The Bank in EXEI’C]SIng its statutory puwer of sale and any receiver appomted by' o
' "the Bankin exercising his powers undér this Mortgage shall be at: hberty tosellat
~ - such price afid on such terms and conditions ds it or he in its or his sale discretion .
e thinks fit,"and shail not be under any duty or. oblzgat;on tﬂ abtam the best orany .
. particular price. - - : - - L

e Neither the Bank rio¥ any such receiver shalt be Ilabie t6 the Mortgagor of any--.-” Co
T other person for any loss, damage, cost, expense or liability which the Mortgagor -~
---or any such person may suffer of incur as a divect or indirect result of the Bank -
- ‘exercising its statutory power of sale, as hereby’ var'zed or extended or . such
recaiver exemsmg ki’ pawers uhder thts Mer‘tgage : : S .

T2 In favour of a purchaser the Secured Obi:gat:ons shaE! he deemed tc have beeeme due ot
ST the day on which demand for payment thereof is made by the Bank and the statutory power _
" of sale as hereby varied or.extended shall be exercisable from and affer that date, wh:ch'_ SN
©date (w;thout pre;ud;ce to the equutable rsght to ret:feem) shaE! be the redempt;cm date

o MGRTGAG{JR’S PGWERS oF LEASING AND LiCENSING

._'_"-.-”E“he Mortgagor shail not wathoat the prsor wrstten consent of the Bank in reiatlcn to an\; of o =
' the Mortgaged Property o : B :

“fa) - exercise the statutory poWers and any other powers m‘ leasmg, Eettmg, entermg.. g
' Tinto: -agréements for. leases or Eettmgs and acceptmg or agreemg to accept"
S surrenders of !eases or . : > o :

RN () _':'part w;th possess:cm of the: Mortgaged Pfoperty ot grant any Iease tenancy,' S
' o _ilcence rsgﬁt orznterest to Occupythe Mortgaged Property, or el

ey S aiend of confer upcm any person any Iease, tenancy, licence; rlght or interest to S
' otcupy the same or any part thereof or grant any licence ar permrssmn ta ass;gn S
: underlet ofr part w:th possessmn of the same or any part thereof '

gl APPOINTMENT oF AN ADMINISTRATGR AND APPO!NTMENT AND PGWERS OF A RECEIVER

e At any ttme after the Bank shaIE have demanded payment of any of the Secured Obhgations RIS
e ~or'the Mortgagor shall have requested it so to do of an Insolvency Event shall have deeurred
_ '(upon thé happening of which the securlty created. by this Mortgage shall be lmn’mlelate[‘yr
P enforceable) the Banlk shall have power in writing under the hand of any officiat of the Bank - .
~authorised by the Bank from time to time, or any person authorised by any such official in
- writing, to appoint, any person of persons as the Bank thinks fit to be, wheré so entitled as =
. “refefred ta in-sub clause 28.10; an administrator or joint administrators or several .
- administrators or joint and several administrators of the Mortgagor or alternatively & = =
- receiver or joint receivers of several receivers of joint and several receivers of the Mortgaged
- Assets to'act, in the case of two or mare receivers, jointly, severally or jointly and severallyin
R relation to-any part of the Mortgaged Assets and to the extent permstted by Iaw 5|m|lar|y ta
- 3 remove arw such recewer and to appmnt another or others in his’ place : IR RRE

g i -]fthe Bank exc udes ariy part m"' the Mortgaged Assets from the appomtmen‘c of any receiver,.” R
' - - . the Bank may subsequently extend that appointment (or that of 3ny recemer replacmg such' AR
B rece:ver} ta such exc!uded part ofthe Martgaged Assets ' - L
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9.3

Any such receiver at the cost of the Mortgagor may, in the name of or on behalf of the
Mortgagor or at his option in the name of the Bank {(but only with the specific approval in
writing of the Bank) or at his option in his own name {and in any case notwithstanding any
administration or liquidation of the Mortgagor), do or omit to do anything which the
Mortgagor could do or omit to do in relation to the Mortgaged Assets or the Chattels or any
of them and (in addition) may exercise in relation thereto all or any of the powers specified
in Schedule 1 to the insolvency Act 1986 {notwithstanding that such receiver may nat be an
administrative receiver}, and in particular (but without prejudice to the generality of the
foregoing} any such receiver may:

(a)

(b}

(d)

(f)

deal with, take possession of, cultivate, collect and get in the Mortgaged Assets
or the Chattels:

carry on, manage, develop or diversify or concur in carrying on, managing,
developing or diversifying any business of the Mortgagor at any time carried on
by the Mortgagor at the Mortgaged Property, and for any of those purposes
recejve, retain or use any Chattels and any proceeds, books or records of such
business and carry out or complete [with or without meodification) on the
Mortgaged Property any works of demolition, building, repair, construction,
furnishing or any project or development in which the Mortgagor was engaged;

raise or borrow any money from ar incur any cther liability to the Bank ar 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 Mortgaged
Assets ranking either in priority to or pari passu with or after the security hereby
created;

forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 sell, realise, dispose of or concur in selling, realising or
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
leases or tenancies of all or any part of the Mortgaged Assets;

carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Mortgaged Assets into effect by conveying, transferring, assigning, leasing,
letting, surrendering or accepting surrenders in the name and on hehalf of the
Mortgagor {or other the estate owner) and so that covenants and contractual
obligations may be granted in the name of and so as to bind the Mortgagor {ar
other the estate owner), so far as such receiver may consider it necessary,
appropriate or expedient for the exercise of the powers conferred by this
Mortgage so to do. Any such sale, exchange, realisation, disposal, lease, tenancy
or surrender may be for cash, debentures or other obligations, shares, stock or
other valuable consideration and may be payable in a lump sum or by instalments
spread over such period as such receiver shall think fit, and so that any
consideration received or receivable shall forthwith he and became charged with
the payment of the Secured Obligations. Plant, machinery and other fixtures may
be severed and sold separately from the premises containing them without the
consent of the Mortgagor being obtained thereto;

ohtain {by way of application or otherwise} any approval, permission, consent
and licence (including any Environmental Licence, planning permission and
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L building - regulation  approval), enter intoand - perform contracts and' g
e B arrangements, purchase materials and incur any type ofobhgatmn, ' S

iy promote the formatran ef a suhs:draw of suhsrdaarses of - the RN

: " Mortgagor with a view to such subsidiary or subsidiaries purchasing, =
- leasing, licensing of otherwise acquiring interests in or the use of the _

o Mottgaged Assets and the Chattels or with a view to such subsidiary

- -or ' subsidiaries engaging employees or pre\ndmg fanagement or :

‘other services in connection ‘therewith or for any other purpose or .
_ “function which may be’ regarded as necessary or appropriate by such':f :

8 'rer:eiver fmm fime to i:rrne, L = o

Sy - arrange for such subs;dlary or subs;dsar;es to t:‘ade Or cease to. trade" o
' Soas such recaivér may think fif: from t:me to trme and :

iy --arrange for the purchase, Ieaser ilcence af acqursrtlen Df the' S
I Mortgaged Assets and the Chattels by such subsidiary or subsidiaries
“ofia- basis- ‘whereby the - consideration may be cash, shares,
‘debentures, 16an stock, convertible loan stock or other secuities, =~ -
“shares of profits -or sums- calculated by reference to profits- or '
. turnover, royalties; licerice fees or otherwise howsoever and whether L
. or-not secured on the assets of the stbsidiary or subsidiaries, and -
‘whether or not such consideration is payable or receivable in a furnp’ N :
o sum of by msta!ments spread over such perlod as such recewer mav
o thmk fit; - : RERTIN TN

B 1) B take any proceedmgs in refation to the Mortgaged Assets in the name of the SR
. Mortgagor or otherwise as‘may ssem expedient, including (without prejudice’ta
- the generality of the foregaing) proceedmgs fnr the collection of rentin arrears at'_"
o the date of his appomtment ' SR LT

B () IR .enter into any agreement or mai(e any. arrangement ar compromrse as such :--:-' :
oo receiver shall think expedient in respect of the _Mortga_ged Assets or the Chattels;

iy _ -eiéerc'ise"the'Md'ngagor’s"ri'g"h*'ts under any rent 'revie'w clause in' respect ef“t'he'._ _:-: o
' S Mortgaged %‘-‘roperty or grant or appty fer any riew or extended tenanc\/ thereof '

| .. :'(Iii:'} g e make and effect repaers to and. renewals and rmprovements of the Mortgaged_
Lo :Chattei = : '

) o Shsure th'e Moﬁ'g'aged Assets and the Chattels and/or maintain or renew "a'ny'_:_ : _
ST Cinsurances of the same on such terms as such receiver shail thsnk ﬁt or as the R
- Bank shaI[ from trme to trme drrect R o

Cofm) _'_:.:'app”ci)i'ﬁt mahag‘ers ag’en’ts dfficers and emplayess for a'ny ef the"afor'esa.id' i
CUpurposes gt sUuch salaries anid fer such perrods as such rece;ver rnay determme_:- o

i and diSl’T‘IISS any ofthe same

i) ._.adopt any “Contracts of empioyment entered into between the Mortgagor and S
'-'any ef its: emplcyees wrth such vanatrons to the’ contract as suth receiver: may_ DR

_ 6of 1%



9.4

9.5

9.6

9.7

9.8

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

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

(g) grant, vary and release easements and other rights over (the} Mortgaged
Property and impose, vary or release covenants affecting the Mortgaged
Property and agree that the Mortgaged Property may be subject to any
easements or covenants;

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

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

receiver to he incidental or conducive to any of the matters or powers aforesaid
or otherwise incidental or conducive to the realisation of the Bank’s security or
the exercise of his functions as receiver.

Sub-section 109(8) of the Law of Praperty Act 1925 shall not apply and all money received by
such receiver shall {subject in relation to each paragraph below to any claims having priority
to the matter therein described) be applied:

{a) first in payment of his remuneration and the costs of realisation including all
costs and expenses of or incidental to any exercise of any power hereby
conferred;

(b} secondly (if such receiver thinks fit, but not otherwise) in or towards payment of

all or any of the matters referred to in paragraphs (i}, (i}, {iii} and (iv} of Sub-
section 109(8) of the Law of Property Act 1925 as he in his absolute discretion
shall decide; and

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

Any such receiver shall at all times and for all purposes be deemed to 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 his
firm at a rate or rates or in an amaunt or amounts as may from time to time be agreed
hetween the Bank and such receiver or {in default of agreement) as may be appraopriate to
the work and respaonsibilities involved upon the basis of charging from time to time adopted
by such receiver in accordance with the current practice of such receiver or his firm and
without in either such case being limited by the maximum rate specified in Section 109(6) of
the Law of Property Act 1925,

If the Bank shall appoint more than one receiver the powers given to a receiver hereby and
by statute shall be exercisable by all or any one or more of such receivers and any reference
in this Mortgage to “receiver” shall be construed accordingly.

The powers conferred by this clause 9 shall be in addition to all powers given by statute to
the Bank or to any such receiver.
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SR 99 - Only money actually paid by such receiver to the Bank shall be capabie of bemg applsed by_ : i
S the Bank in or towerds satisfaction efthe Se{:ured Ohiigatsons S Ll

'*”-;10[},2_'PRorecnoNznTNﬂRDPAeﬂes_-

- -.10;1 LU No person (each 4 “Third Party”, meiudmg any insurer, assurer purchaser or secunty heider} o
o dedling with the Benk or any. recewer appomted b\; it. or therr respectrve emp]eyees Emd
. -agents need enqurre 5 . . RIS

RO () whether any r:ght exercrsed oi purported ta be exercrsed hy the Bank such
recelver or therr respectrve employees and egents hag beeome exercrseble er

o ;':'('b-)'_' S whether any of the Secured Obllgatlons are due or remams eutstandmg, or -

{c} Casto the proprret\/ af reguiarrty of anythmg done (mcludmg any sale, deaimg of S
Tl application of money paid, raised or borrowed) E'_ay the Benk such recerver er_'_' ST
: -therr respectrve empleyees and ageﬁts o Ll

FEOR: £ 1 S Each efthose thmgs shall (as betwaen the Th;rd Pertv on the one hand ancE the Bank o anyj L
o B “receiver appointed by it or.their respective employees or agents on the other hand) be = 70 :
~ deemed to be exercisable, due, outstanding, proper, regular and wrthm the terms ef thrs.' S
Mortgage (as the case may be) and befuIEyvahd and effectrve ' S

103 ANl the pretectuons to purchasers contained in Sectlens 104 end 10? ef the Law of Property e '
Coo T Act 1925 and to persons contamed rn Sectren 42( ) ef the Enso[vency Act 1986 apply te eech Lo
' .-Thrrc! F‘ar‘ty : :

104 The Bank, any- receiver appemted by it ahd ‘their respectlve empioyees and agents may give
- receipts to any Third Party. The Mortgagor agrees that each receipt shall be an absolute and o
. canclusive discharge ta such Third Party and shall reliéve such Third Party of any obligations: L
o tosee to the application of any assets pa[d or transferred to er by the drrectton of t%’xe Bank SR
. such receiver, employee or agent. - :

B L I  c0vENANTs
: .'The Mortgagor shaEl

R '.'g.é}:'_':.'- ___cultwate and ‘manage "rf\r Agrrcuitural Lehd ina good and
Sl -'preper end husbandhke manner, : e T

by ';Jay the rént and ether outgorngs reser\red or- payabie under ae\/ iease under:
o " which the Mortgaged Property is held by the: Mertgager and any rent-charge or U
. ather outgoing charged upon the Mortgaged Property, and produce to the Bank .~
- on demand any receipt for such payment, and further perform and observe all =~
s covenants, regulations and agreements on the part of the Iessee and cendrtions RN
- centamed in any such Iease, ' Sl I

fc} : :"_:'comply wrth ail covenants restrsctrons requrremén'ts, prowsrons c‘bh’di’éib’ns e
S - laws and regulatrons affectrng the Mortgaged Properﬁy (mciudmg the use and o
: enjoyment of it]: - ' L S = o
) = _'___cempty with all. 'reievan'i'1iéehees;'_ce'ﬂ$eefs;; permissions and conditions frem_ﬁm-e’: 5 e
' . to time granted or imposed by the Planning Acts and not without the prior =
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(f)

(h

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 Acts affecting the Mortgaged Property
unless either the Bank has consented in writing to such application heing made or
a copy of the proposed application has been sent to the Bank at least one month
before the date of the application and the Bank has raised no objection to the
making of the application;

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

not demaolish or remove any part of the Mortgaged Property nor sever or remove
from the Mortgaged Property any trade or other fixtures or fixed plant and
machinery for the time being thereon except for the purpose of renewing or
replacing the same by trade or other fixtures or fixed plant and machinery of
equal or greater value;

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

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 security hereby created by this Mortgage or of the
Mortgaged Property;

not {without the prior written consent of the Bank) incur any expenditure or
liabilities of an exceptional or unusual nature {including without fimitation any
expense in carrying out any development pursuant to a planning permission
unless a 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 occurrence of an Insolvency Event;
where the Mortgaged Property is held under a lease:

(i) notify the Bank forthwith if the Martgaged Property becomes subject
to an Estate Management Scheme pursuant to Chapter IV of Part | of
the Leasehold Reform, Housing and Urban Development Act 1993,
and provide a copy of the scheme deed as approved by the relevant
leasehold valuation tribunal;

(i1) notify the Bank before exercising (whether individually or collectively
with others) any right conferred upon the Mortgagor in relation to the
Martgaged Property by Enfranchising Legislation and supply to the
Bank such information as it may reasonably require in relation to the
exercise of such right;
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R iy not without the grior writter consent of the Bank agree the terms of S g
B PO any new leasé of the Mortgaged Property (with or without aty further
S Sl property) to' be granted to - the Mortgagor pursuant to any :
"""""""" Lol fEnfranchrszng Legzslatlen of cherw:se

""" SR (11) RS -':f as a result of the exercise of any nghts conferred by Enfraﬁchls;ng SR
o o Legislation or otherwise the freehold interest or any intermediate
U reversionary intérest in the Mortgaged Property becores vested ina
" third party on behalf ‘of the Mortgagor (with or. without others),
o forthwith - supply to the Bank ‘particulars of such third party and -
~{where such third party is a body torporate) details ‘of any shares
~therein to be issued to . the Mortgagor, and deliver the share =
[ cértiﬁcate- in respect thereof ’ce'th!é 'Bank Whéhféc@iﬁ@d* anc!-' -

W) L ' ':at its own cost take: such Further action as the B&nk may reqmre m o
R _-.-'relatmn to the secur:ty gmnted by this Mortgage ' :

- : {m}. -._'_'-_'where the Mortgaged Pmpeﬂy or any part of it is or (wrthaut pre;udice to clause =
[P }becomes sub;ect 1o any tenancy : :

..__(i)_-_ .':-fDE'fhWIth notlfy the Bank on reeespt m‘ (and prov;de to the Bar;k a""' R
e copy - of) any notices received: from ‘any tenant of the Mortgaged
_-'Property pursuant to the promsuons ofan\; Enfranchusmg Legzsiatlon, o

ey R not serve upon an',ir ten‘ant of the Mar’tgageoﬁ Property d n'utrce'_'-_ S
ST pursuant to the | prowsuons af any Enf:‘anchasmg LegtsEatmn un%ess the = -
© Bank has consented in wntmgthereta,- o

R (11 R gapve suc:h no'tar:e’s_in-s'uc’:hformi'ancf take such other steps as the Bank.©
; - may reasonably require following the exercise by any tenant of the ™
‘Martgaged . Propertv of any r:ghts ar;smg under Enfranchmmg_ T
Leg;siatlon, S . :

vy not enter irito any agreement to grant a‘new iease to any tenant of_ _ _

[T . the-Mortgaged Property pursuant to -or in.consequence of the . :

aperation of any. Enfranchising Leglslatmn un|ess the Bank has'__- DR
'_'_:_.-consented in wrrtmgthereta and - : o

R 1 ECD hot enter mta-an‘y' agre‘em‘ent pursﬂ‘a‘nt‘to of in consequence of the
C o pperation of any Enfranchising Legislation to transfer to-any person or -

- persoiis the Mortgagor's interest in the Mortgaged Property subject
- to this Mortgage unless the Bank has consented in writing thereto and
- {if such consent be giver 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. (mc{udmg the ldeﬁtlty of the transferees} o

.as the Bank may reasonably requ[re : :

j provzded that in aEI cases in’ thES sub- clause (' ) where the Bank’s consent %n'_" B
“wiriting is required before the Mortgagor may take further action the Bank's ~
© .- tonsent to such action shall be deemed to be granted if the Bank has not raised
~any objection to such action within one month of the date of the relevant request =
" to the Bank for such consent. Provided that the Mortgagor must at all times use
. Its best ‘endeavours (and at na cost _-to'théi_'B’a’nk} ‘to- obtain the maximuni. -
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12.1

12.2

(n)

compensation permitted under the relevant Enfranchising Legislation from any
person or persons exercising any rights under such legislation.

if any notice (whether agreed or unilateral) is registered against the title of all 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 been
registered in order to protect a purported interest the creation of which is
contrary to the obligations of the Mortgagor under this Mortgage, immediately at
the Mortgagors expense take such steps as the Bank requires to ensure that the
notice is withdrawn or cancelled; and

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

REPAIR AND INSURANCE

The Mortgagor shall:

(a)
(b}

(d)

keep the Mortgaged Assets in a good state of repair;

insure and keep insured the Mortgaged Assets with reputable insurers and on
terms (for the time being) approved by the Bank (making such amendments
thereto as the Bank may from time to time require) against loss or damage by
fire, by terrorist damage and by such other risks and contingencies as may from
time to time be required by the Bank in their full reinstatement value for the time
being in the joint names of the Mortgagor and the Bank or with the interest of
the Bank endarsed on the policy or policies or noted, as the Bank may require;

(unless 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 a landlord with the respective interests of
the Mortgagor and the Bank endarsed ar noted thereon), deposit the relevant
palicy or policies with the Bank;

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

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

if default shall at any time be made by the Mortgagor in keeping the Mortgaged
Assets or any part thereof in a good state of repair, or in effecting or keeping up
any such insurance, or in paying any rent or ather outgoings or dilapidations or in
producing to the Bank any such policy or receipt or, where the Mortgaged
Property is or includes Agricultural Land, in cultivating or managing the same ar
any part thereof in a good and proper and hushandlike manner, it shall be lawful
for but not obligatory on the Bank {as the case may require) fo repair and
maintain or cultivate and manage the same with power to enter the Mortgaged
Property for that purpose or to pay such rent and other outgoings and
dilapidations or to effect or renew any such insurance as aforesaid as the Bank
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S

e shall think fit, and .any sums paid by the Bank for any such purpose shal['bé._-" B
e _repayable by the Mortgagor to the Bank on demand with interest computed and ™~
o payable as provided incclauses 2 and 3 from the date of payment by the Bank as_

aforesazd and’ pendmg payment shall he secu red hereby

B 1) Rt Al money whrch may at any tlme be recewed or- recewabfe under any such'
g policies of insurance {or any other insurances covering -any of the Mortgaged :
- Assets) shall be held in trust for the Bank and (at the Bank's option) the =~ -
- Mortgagor-shall pay such maney to the Bank or shall apply the same in replacing, =~

: 'restorlng or remstatmg the butidmgs ﬁxtures and assets destroyed ar damaged

-.Any sum paid by the Bank to the Iessor of any Eease under whlch the Mortgaged Property is

held {or undér any superior lease) in settlement of any claim made by the lessor for any rent o
- or other outgdings or dilapidations reserved of payable br alleged to be reserved or payable C
" under the lease shall be deemed to be a payment properly made under the terms of clause
+-12.2(a) (whether or not - actially due_to the lessor and ‘whether or not disputed by_ the -

- Mortgagor] provided that such payment was made by the Bank it good faith for the purpose ™ .
of avoiding, compromising or terminating any. proceedings for forfeiture, or otherwise for =
the purpose of preservmg or enforcmg the secur;ty hereby created [RREPRRTHEN 2

;'_"ﬁThe Mortgagor autharrses the Bank in the Mortgagcr’s nane and oh the Mortgagor § hehalf";

- to make any claim against the insurer uncier any part of any insurance policy refating tothe =~

< Mortgaged Assets and to admit, comprom:se oF settie such cla[m or. any hablllty relatmg to' S
: 'any such claim or any po’tenttai c!alm S - L

_ The Mortgagor aiso authorises the Bank to veceive any ammmts payabie of recewed m'f_'_: RNt
_respect of -any insurance- pol:cy or claim under any ‘Insurance policy relating to the_'_.
. Mortgaged Assets and 1o glve a gocsd d:scharge to the insurer in respec’c ofsuch amounts. .

' | MQRTGAGEB LICENCES

:._The Moﬁgagcr sha!E at its own expense obtam and mamtam all Itcences, permtts consents_ o
-and authorisations: requlred in connectlon with any busmess at any Firrie carrued on at the SR
o _Mon‘gaged Prcper‘ty : o

If aﬂy Martgaged E.lcences are held in connection w;th any buszness at any time carrled oﬂ at S '
o _'the Mcrigaged Pmperty,the follow;ng sha[i apply : - et e

C{a) o the Mortgagor shalf at its own e'xpe'nse confo'rm to all orders, regulations-and
- notices made by tha licensing authority, the licensing justices or any ofher ~
. authority concerning the Mortgaged Assets and the'said business, and apply for "
" -and use its best endeavours to obtain whenever necessary proper refiewals or - -
. regrants of the Mortgaged Licenices; and shall not surrender, abandon or transfer
- to any person any of the Mortgaged Licences or remove the same of any of them
.to any other premises or do or permit any act or thing whereby the renewal of =

. any such licehces may be refused or discontinued or whereby the said busiiiess or

~the goodwill thereof or the letting or sale of the Mortgaged Property may be _
- prejudicially affected, and shall upon demand by or on behalf of the Bank deliver
" to the Bank oras the Bank shail direct the Mortgaged Licences and give, doand
- execute all notices, ~acts, Jinstruments . and things necessary or convenient for o
- transferring the same or any of them to oF vesting the sameé in the Bank or its R
" nominee or hominees, of withdrawing. from_the hooks ‘of H.M. Revenue and
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{c)

Customs the entry of the Mortgagor as carrying on the business carried on upon
the Mortgaged Property;

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

the Mortgagor shall forthwith upon the receipt of any order, direction or notice
from the licensing authority, the licensing justices or any other authority affecting
the Morigaged Assets forward the same or a 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 enactment, and in default
the Bank or any receiver may pay all such costs charges and expenses;

(in) the Mortgagor shall from time to time at the request of the Bank
endeavour to procure the transfer of any of the Mortgaged Licences
which may be held by nominees on behalf of or in trust for the
Mortgagor to such other person or persons as the Bank may approve
or appoint, and shall not permit the transfer of such licences to any
person or persons not approved by the Bank;

(iii) the Mortgagor shall keep the Mortgaged Licences and every renewal
or regrant thereof and any new licences granted in respect of the
Mortgaged Assets insured against forfeiture or refusal to renew in the
name of the Bank for a sum and in an office to be approved by the
Bank in writing, and shall depaosit the relevant policy or policies with
the Bank and shall duly pay all premiums and sums of money payable
far this purpose and produce the receipts therefor to the Bank within
seven days of their becoming due and payahle. In the case of the
Mortgagor 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 Mortgagor
shall hold any sums received under such policies in trust for the Bank
and shall pay the same ta the Bank on demand;

{iv) if the Mortgaged Licences or any of them shall at any time be vested
in a nominee of the Mortgagor, the Mortgagor shall procure that all
covenants by the Mortgagor herein contained shall be performed and
fulfilled by any such nominee; and

{v) all sums, costs and expenses paid or incurred by the Bank under the
powers conferred by this clause shall be paid by the Mortgagor to the
Bank on demand with interest computed and payable as provided in
clauses 2 and 3 from the time or respective times of the same having
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o '.-_._{'a} o

~been paid or mcurred by the Bank or the receiver as the case may he .' .

and pendmg payment shai[ be secured hereby, and

_ _Without ilrmtmg the generahty of clause 15 the powar of attmmey contamed in
" that clause shall authorise the attorney or attorneys for and it the name of the' :
L .'Mortgagor of otherw:se . R . . '

(i) to ass:gn and transfer the Mortgaged Lscences t6 any purchaser or

purchasers of the Mortgaged Assets of to such: other persan or

o persans as the Bank shall dlrect

N ) o _to attend before the relevant au’zhor:tjes and to s;gn all such not;ces-‘

- “and other documerits and 6 do all such other acts and things for and-_'_.__ :
~in"the name, place and stead -and on:behalf of the Mortgagor or'
- otherwise in order to obtain protection for, or the transfer: of the :

j:_l\;‘!ortgaged Licences to; such purchaser or purchasers or other person_- : e
. or persons ‘as. aforesaid, and to appeal against any refusal by any. -~ oo

. authority in respect of any grant or transfer of any renewal of any of .
the Mortgaged Licences ar any order, regulation or dzrect:on made by

_any authonty in respect ofthe Martgaged Llceﬁces

' Mortgaged l_icences and

' ': -'(iii‘):"-‘- _to sign aIE necessary net;ces and make aII necessar\; appltcatmns for S
"o the purpose of obtaining the renewal grant or regrant of any of the._"

(v : R generaf!y ’ca execute a!E such instruments and tc gnfe or srgn all such S

-notices. as the attorney shall think fitas fully and effactually to all

intents - arid purposes - whatsoever as the Mortgagor cnuld do .

e personal!y

'_.'ENVIRONMENTAL osuemoms S
‘The Mortgagor shall

_ 'obtasn aE? En\uronmental L:cences appl;cable to. the Mortgaged Assets and any oo
. business of the Mortgagor carried on at the Mortgaged Property and sompi\; thh e
o _the terms and condltsons of the same, . ' R ARG

o 'comply w1th all En\nmnmental Laws apphcah[e to the Mor‘tgaged Assets and any o

business of the E\e’lortgagor cartied of 1at the Mortgaged Property ancf not permst a*'_ -

o contraventzon of the same

communications in respect of any aileged breach of any Environmental Law ar

= “Ofifv the Bank of the recemt of and contant of ail cla:ms noteces or o‘ther S

- the terms and conditions of any Environmental Licence which may have a _
~material adverse effect on the market value of the Mc&rtgagE'd-Aésets_O'r on the
- value of any husiness ¢arried on by the Mortgagor at the Mortgaged Property,
. "and forthwith take such steps as. the Bank may direct to remedy oF . stop such L
o aileged breach SRR S

promp’ciy pay aEi fees and other charges in’ respect of any Enwronmentat anence."_ o

- applicable to the Mortgaged Assets or any E:iusmess carr:ed of by the Mortgagor"f :
i at the Mortgaged Property, : . S - '
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151

15.2

16.

16.1

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

{f) forthwith supply the Bank with copies of any environmental reports, audits or
studies undertaken in relation to the Martgaged Assets or any business carried
on by the Mortgagor at the Morigaged Property; 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 full
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 payabie as provided in clauses 2 and 3, and pending
payment, shall be secured hereby).

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Ohligations and for securing any
proprietary interest which the Bank has in any of the Mortgaged Assets, the Mortgagor
irrevocably appoints the Bank and the persons deriving title under it, and its and their
substitutes and any receiver or receivers appointed under this Mortgage (the “Attorney”)
jointly and also severally to 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 lawfully
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 to facilitate the
exercise of the Bank's rights under this Mortgage;

{b) 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 Attarney; and
{d} the right to sign, execute, seal, deliver and otherwise perfect:

(i) any documents or instruments which the Bank or any receiver may

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

(i) any further security documentation referred to in ¢lause 6.

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

INDEMMNITY

The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed by it and
their respective employees and agents (as a separaie covenant with each such person
indemnified) against:
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e ST outgomgs HOW GF at any t:me payable in respect nf the Mortgaged Assets or by'
""""" e the owner or occuprerthereof and . : o

' ':_'(b}'_:. = "'all_costs,' claimms, “demands} 'ex'pe'nses,-'_char‘g'es-,"'ass'es;sm'éﬂts,_ impositions, fines
Soe o and sums and the consequences of .any proceedings of prosecutions arising .- .
. directly or indirectly from or in connection with any. breach by the Mortgager of -
’ 'am,f law or ef any prowsien i this Mertgage, : S . -

in each tase whether impmsed by statute of etherw:se and whether of the hature of capstal
- Cor revenue and éven though of a wholly novel character. if ary such sums shall be paid by
" the Bank or any such receivér orany of their respactive emplayees or agents, the same shall. -
. be'paid by the Mortgagor.on demand with interest computed and- payable as provided in
clauses 2 and 3 from the time or respective times 6f the same having been paid or incurred, R
S and pending payment; shall be secured herehy, biit the Bank shall not be: deemed ta have e
taken pnssess;on of the Mortgaged Assets by reasan of such payment : S

"16.2'._ 'ﬁThe Mortgagor hereby ag?EES to mdemmfy the Bank and any receiver appomted by it and . gt
o their respective. employees and agents (as 2 ‘separate covenant: W|th each such person S :
BN mdemmﬂed) agamst all ioss mcurred in connectlon thh o e

_(é') -_"'any statement made by the Mortgagor or on the Mortgagors behaEf m' - _
o “cohnéction” with this: Mortgage, the Mortgaged Assets or the husmess ef the e
' _"Moﬁgagorbelng untrueermisleadmg, . S . REBCRPRTE

- :(_b} _"_the Bank enterirg ihto. “any obhgatlon with aiy person {whether or not the S
e _Mor‘igagor} at the request of the Mortgagor for‘ any persen purportmg tD be the .- e
: 'Mortgagor} : : . _ g RN

e _any actuai or proposed amendment suppiement wawer consent er felease oo
R re[at:on to th;s Mortgage LR B RTTHE =
(c[) . : ..__-:'any stampmg or reglstratlen of thls Mcrtgage or the securrty constltuted by it; o
.:'_'{e) - any fallure to reguster thls E\ﬂertgage in respect ot any Mor’egaged Assets where- |

- Usuch registration is required in order to preserve the effectmeness or pr:omty ‘of '
A the secur;ty created bythls Mortgage : S B

g 'whether or not any fault (mcludmg negligence) can be attnbuted to the Bank oF . any recewer"'- e
appomted by 1t or thelr respectwe employees and agents SR

= ..'_116.3- _'__._Thzs mdemmty does not ancE sha]l Aot extend to any 1055 to the extent that

' --.(a.)"_ i the case of any Ioss iricured by the Bank of its emptoyees or agents it arises o
: BRI from the Bank or lts emplﬂyees or agents actmg other than m gooc! falth ar .

| ~{b} “in the case of any [oss mcurred by the receiver. or his empiovees or agents ;t
S arises ‘from the receiver or. hls empioyees ar agents actmg other than in good g
'.-Fa;th or - e R _ . o :

{_c)"" - -.'.there is a prohibmon agamst an mdemmty extendmg o thet loss Lmder any iaw. S
: 're!atlng to t[ms zndemmt\; SRR
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18.1

18.2

18.3

18.4

NOTICE Of SUBSEQUENT CHARGES

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

NOTICES AND DEMANDS

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

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

(b) hy facsimile to the Mortgagor's last known facsimile number relating to any such
address or office.

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

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

the day after posting be a Sunday or any other day upon which no delivery of
letters is scheduled to be made, at the earlier of the time of delivery or 10.00 am
on the next succeeding day on which delivery of letters is scheduled to be made),
if sent by prepaid letter post;

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

{d) on the expiry of 72 hours from the time of despatch, in any other case.

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

Any notice or communication required to be served by the Mortgagor on the Bank under the
terms of this Mortgage shall be in writing and delivered by hand or sent by recorded delivery
to the Bank at the Bank’s address stated herein {or at such other address as may be notified
in writing by the Bank to the Mortgagor for this purpose) and will be effective only when
actually received by the Bank. Any notice or communication must also be marked for the
attention of such official (if any) as the Bank may for the time being have notified to the
Mortgagor in writing.
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' ”l“he Bank may at any t;me at its sole discretion; and with or without notice to the Mortgagor
- elect to convért all or any part of any sum received by the Bank pursuant tothis Mattgage {in =
- -whole or in part) into the currency or currency Unit oF currencies or currency units of the_". o
~ ‘whole of any part of the Secured Obligations (deducting from the groceeds of the conversion
L any currency premium or other expense), and the rate of exchange shall be the Bank's spot- S
- rate for selling the currency or currency unit or currencies or currency Units of the Seeured = 7
Obligations of relevant patt thereof for the currency or currency unit of the sum received by - ; S
. the Bank under-this Mortgage at or about 11.00 arnin London -on the date that the Bank -
- exercises ts right of conversion under this Mortgage. The Bank may take any such actionas
: 'may be necessary fnr this pu rpose mciuding without hm;tatlon openmg addﬁ::onaE a‘c:c‘:oun‘ts .

E T ”PAYMENTS AND costs

7t I 'If at an\/ ttme the currency in- whzch aEi or any part of the Secured Obl:gatlens is denommated"_ AR
e s, s due to he or has been canvérted into the euro or dny other currency as a result of a
~ . change in law ‘or by agreement hetween the Bank and the relevant obligor, then the Bank
o may in its sole discretion direct that all or any of the Secured Obl:gat;ons shaEl be pasd irt the' -
:}7 euro'or such other currency of in any currency umt IR -

ERRR. 4 I The Bank may apply, ailocate or approprrate the who!e or any part of any payment made by'_ R
... the Mortgagor under ‘this- Mortgage or any money received by the Bank under any
- guarantee, indermnity or third party security or from any liquidator, receiver or adiministrator - R
o of the Mortgagor of from the proceeds of realisation of the Mortgaged Assets or any part 0
- thereof to such part or parts of the Secured Obligations (or as the Bank may otherwise be
© entitled to apply, allocate or appropriate such money) as the Bank may in its sole diSC}‘etIDﬂ R
S 'thmk fit, tothe entlre exctusmn of any rtght ofthe Mortgagor to doso.. : '

203000 i any payment thade by or on hehilf of the Bank under this Mortgage mc[udes an amount in'- o
SRR o respect of Value Addéd Tax, or if any payment due to the Bank under this Martgage shall be o
- ih reimbursement of any expenditure by or on behalf of the Bank which includes an amount -0
- In réspect of Value Added Tax; then such amount shall be payable by the Mortgagorta the” -
. Bahk on demand with interest from the date of such demand computed’ and payable as"_-j-'
-- _.prcwded i cEauses 2 and 3, ancf pendmg payment shail be secured hereby L

T :"'20{4_. S Wlthout prelud;ce to the generahty of clauses Zand 9, the Mcrtgagor shalE pay to the Bank'_ i
Lo {onva full and ungualified indemnity basis) ali «costs incurred or suffered by the Bank and any - RTINS
- Ureceiver appointed by the Bank shall be’ entltled to remver as'a recewershsp expense albo B
. costs incurred or suffered by hlm = : - S S

: '(a)_ o m connectuon w:th any appilcat;on under Part I ofthe lnso]vency Act 1986

o '('b'}_'i. . in defendmg proceedlngs brought by anv thlrd party lmpugneng thie Baﬁk‘s tttie to :
S ~ this security or the. enforcement or exercise of the rlghts and remedtes of the o
. Bank or of such receiver under thlS Mortgage, and : : S

ey (m the case of the Bank oniy) in coraction with effectmg any appomtment of_ SR
LU any receiver or administrator or in dealing with any appointment of, or notice of
"::mtention or ‘application to appoiiit, any receiver of administrator by arly party -
“including the Mortgagor and w;thout prejud:ce to am,r ather nght ot process of"_
S recovermg such costs, : - : Sl
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21.

21.1

21.2

213

22,

221

22.2

23.

24,

and all such costs shall bear interest from the date such costs were incurred or suffered,
computed and payable as provided in clauses 2 and 3, and pending payment, shall be
secured hereby.

All costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought
by the Mortgagor against the Bank shall bear interest from the date of such award or
agreement computed and payable as provided in clauses 2 and 3 and, pending payment,
shalt be secured hereby.

NON-MERGER, ETC.

Nothing herein contained shall operate so as to merge or otherwise prejudice or affect any
bill, note, guarantee, mortgage or other security or any contractual or other 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
liability arising under, this Mortgage shall not release or discharge the Mortgagor from any
liability to the Bank for the same or any other money which may exist independently of this
Mortgage, nor shall it release or discharge the Mortgagor from any liahility to the Bank
under clause 16 and clause 20.

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

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

TRANSFERS BY THE BANK OR THE MORTGAGOR

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

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

PARTIAL INVALIDITY

Each of the provisions of this Mortgage shall be severable and distinct from one anather and
if at any time any one or more of such provisions is or becomes invalid, illegal or
unenforceahle, the validity, legality and enforceability of the remaining provisions hereof
shall 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 receiver appointed by it nor their respective employees and agents shall:
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' ije liahle for'af‘;y lass upon realisation of, ‘of for any action, neglect or default of
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-Muortgagor in good faith by the Bankor anybody on the Bank’s behalf,

- and the Bank shall have o ilabtiuty to the Mortgagor zf the Mortgagor' P
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- own assessment of the viability and profitability of ahy purchase,

“project or pu rpose for which the Mortgagor has incurred the Secured = _' _
: '_Obhgatmns, and the Bank shall have no ]|ab|hty to. the Martgagor |f_. o

‘the Mortgagor has not m fact sa dong; and

B 1] R '_'.'."there aré no arrangements co!!ateral or reEatmg to this Mortgage"_ -

. '...(‘I)_'.'__- R respect of the apphcatlon hy the i\ilortgagor of the maney‘ hereby"ﬂ S
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28.6
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28.8

{ii) in respect of the effectiveness, appropriateness or adequacy of the
security constituted by this Mortgage or of any other security for the
Secured Obligations; or

{iii) to preserve the goodwill of any business carried on by the Mortgagor
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 itself and as trustee for its officials,
employees and agents that neither the Bank nor its officials, employees or agents
shall have any liability to the Mortgagor in respect of any act or omission by the
Bank, its officials, employees or agents done or made in good faith.

MISCELLANEOUS

Any amendment of or supplement to any part of this Martgage shall only be effective and
binding on the Bank and the Mortgagor if made in writing and signed by both the Bank and
the Mortgagor. References to “this security”, or to “this Mortgage” include each such
amendment and supplement.

The Martgagor and the Bank shall from time to time amend the provisions of this Mortgage
if the Bank notifies the Mortgagor that any amendments are required to ensure that this
Mortgage reflects the market practice prevailing at the relevant time following the
intreduction or extension of economic and monetary union and/or the euro in all or any part
of the European Union.

The Bank and the Morigagor agree that the occurrence or non-occurrence of European
economic and monetary union, any event or events associated with European economic and
monetary union and/or the intraduction 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 Mortgage or give any party hereto the right to cancel, rescind,
terminate or vary this Mortgage in whole or in part.

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

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

The restriction on the right of consolidating mortgages contained in Section 93 of the Law of
Property Act 1925 shall not apply to this Mortgage or any further or other security entered
into pursuant to this Mortgage.

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

Unless and until the Bank shall have made demand for payment of any of the Secured
Obligations or one of the other events mentioned in sub-clause 9.1 shall have occurred, the
Bank shall not be entitled {except for the purposes mentioned in sub-clauses 11(h), 12.2(a)
and 14{g)} to enter upon the Mortgaged Property or to abtain possession thereof.
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| S 288 “The Bank shall be entitled to debit any account for the time being of the Mortgagor wuth the Lo
i aank WIth anysum failmg due tcthe Bank underthls Mortgage S

281200 The power of tha Bank tc appomt an adm:mstrator in accordance w:th sub cfause g, 1 shall
N - atise where the security constituted bythis Mortgage {together with any other semnty given - _
R by the Mortgagor to the Bank) satisfies 3ny ‘One or more of the pmws;ons of sub paragraphs- Sl

: ( a) (b}or )ofScheduie 81 to the Ensnfvency Act 1986 ' : L

' '?_é'.il_ This document shali at all tlmes he the pmperty ofthe Bank

2812 The Barik or its nominee shall only exercise ‘the rfghts attached to any shares subject to this S
Lo Mortgage in accordance with' the Mortgagor's instructions, except where the Bank or its’ S
' nominee is exercising suich nght for the purpese of presewmg the value of the secursty"_ R

' hereby created or of reahsmg o - . : o '

290 R PRIORMGRTGAGE(S}_._'_ e

291 Any sale in exercise of the statutory or other powers and remedies may be made either -
- subject to or discharged from all or any of the Prior Martgage(s) and the Bank or any raceiver
. appointed by it may settle and pass the accounts of any péison or persons in whomallorany -~
- ~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 Martgagor he deemed to be -
e 'properiy Settied and passed and shall be bmdmg on the Mor‘tgagor aecordmgly L

L2920 Efthe person or persons entrcled to the beﬂeﬁt 01" aiF or any ofthe F‘nor Mortgagef } shail caIE'ﬂ' BN
© 7 inthe money thereby secured or shall take any step to enforce all of ‘any of the Prior
- Mortgage(s), the Bank of any receiver appointed by it may thereupori pay off all orany of the =
- Prior Mortgage(s) and take a transfer of the benefit thereof, and the money so éxpended by
. the Bank or: any such receiver and all costs of and incidental to the transaction incurred by _
‘the Barik or any such receiver shall be secured hereby and-shall bear interest caomputedand
- -payabie as provided | i c!auses 2and 3 from the date of the same havmg been expended B

aes . ; The Mertgagor shall pay all'sumis when cfue and comp!y thh a!I ﬁf‘ the ohllgat:ons under thel o
RIS _Prior Moa’tgage( } ' : : : R s

1294 _'3 o The Mortgagar shall ot (wuthout obtammg the Bank’s prior wrltten consent} :ncrease the :
o : _:_'prmczpal amount secured by the Prior Mortgage( } in prlorlty to thjs Mertgage o :

O [ R '_LAw Ammumsmmem

304 Thas Mortgage and any d[spute (whether contractual or nen-contractuai mciudmg, w;thout’ -

e liitation, claims in tort; for Breach of statutory duty or on any othér basis) arising out of or- . - 7
i connection with it or its subject matter {”Dlspute”) shall be governed by ancf construed i
o 'accordance W|th the law of Eng[ancf and Weles TR e R

302 _"The partles to thls agreement lrre\mcably agree for the sole benefit of the Bank, thet e
.5 “subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
- over any Dispute. Nothing in this clause shall limit the right of the Bank to take proceedings: .-
' against the Mortgagor in-any other court of cotpetent jurisdiction; nor shall the taking of
-+ ‘proceedings In any one or more jurisdictions preclude the taking of proceedings in any other
“ - jurisdictions, whether coecurrent[y or not to the extent permltted by the law of such other'_ Rt
o Jurlsdlc:tson ' : . e . o,
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IN WITNESS whereof the Mortgagor has executed this Mortgage as a deed and has delivered it upon its
being dated.
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The proper’ey known as or- bemg : The ?roperﬁy is Freehotd

o lumsa — S
o _.Frahtsherlndustrlal Estate S
:Budds Lane o
:_Romsey___ o :
| -Ha'm'pé'l‘.l.i.re.'_: .; SR

| sos10Ez

-'inc[udmg the entlrety of the property' compr;sed in the document(s} pamculars of wh:ch are sét out-_ T
bE[OW R . RIERRE S L :

" pate e :__'_-[}ésériptinn'(cdn"\feyan'c'é, Leasé,. R '_.Péftiés"'.- Sl
: “ Assignment, Assent étc} BRI

g Tlt!e No(s] . = P _ . Administrative Area

g@ bﬁm?ﬁmm | et Gawenr

':_THE SECON‘F} stHE'a'uLE. B
 THE PRIOR MORTGAGE{ }

' Date of prior U Parties T
__._":'mortgage(s) or = el
S charge(s}
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o Slgned asa deed by
'!{mgsway Construct:on

o {Scﬁfhe.rﬁ} o
- Limited e ;

 ncingby

‘Diractor

- in'the presence of:.

“Withess:

Address:
' . ﬁ%ﬁ*ww

3 q-nn Fer Firinen

,. pmga%ﬁ?«an&wﬁ:@:d. .

. Occupation:

e




‘Date {day, ﬁﬁ.dnth}.vea?‘)”' i B . '-_'Slgned asadeedby e

ST e Signature
L The s withinenamed - LLOYDS * BANK - PLC |
- (hereinafter called the “Bank") hereby releases |
- ALL AND SINGULAR ‘the assets, property and | =
" rights now: " comprised “in . or. ‘mortgaged, | ' -
- charged or ‘assigned by the within-written As a‘ttorne‘y far and on beha!f of Lk)vds Bani{
S ‘Martgage from the securlty herein contained -:3 p[c, in the presence Of ' : A
“tothe ititent that the same shall henceforth be . S
- held free fromi the said security and from all _'-Witm"-zss' na'n'":'e‘ S
- elaims and demands Lmder the WIthln-wrttten"'
- ~Mortgage. o : :

' :'._PRDVEDED THAT thls i‘él.éaéé' -'.Sh’a[i_"_-.ht:t Wi'ii:ness.".si'gﬁa'turé"' S
jd|scharge the wrchsn wr:tten Mor‘tgagor fm‘m.’ : :

' '_ or any other se(:ur:ty heid by the Bank
TN WITNESS whereof ’che Bank has executed S

. s :th]S instrument as a deed and has delwered lt
S -'upon its bemg dated. :
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