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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4873008

Charge code: 0487 3008 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th December 2017 and created by (ADAM) COOPER

HOMES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th December 2017 .

Given at Companies House, Cardiff on 19th December 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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Clmtice-ti-2 nonigh
Clatse b containt

& roquest to-HM-Chief Land Registrarto-note & restriction fn the Proprietorship REgISter - i

(day) {miorith) _lyear}

THIS MORTGAGE DEED is - day | o~ ¢ o
made on the ; . ,um O?V %(ﬂ‘%@ &O H

BETWEEN

(Adam) Cooper Homes Limited {Registered Number: 04873008)

12 Market Place, Market Bosworth, Nuneaton, Warwickshire, CV13 OLE

{the "Mortgagor”)

‘and Lioyds Bank plc (Company number 2065)("the Bank”)

Address for communications with the Bank under this Mortgage is Lioyds 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.

1.1

DEFINITIONS AND INTERPRETATION

[ 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 ér 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 reguire 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 11 of the Landlord and Tenant Act 1954,

wgnvironmental Law” means all laws (statutoty, common law or otherwise) including,
without limitation, circulars, guidance hotes 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 environment or the provision of
energy (including, without limitation,. the Health and Safety at Work etc. Act 1974, the
Control of Pallution 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 Provisions) Act 1991, the.
Water Act 2003, the Clean Air Act 1993, the Alkall, etc., Works Regulation Act 1906, the.
Planning (Hazardous Substances) Act. 1990, the Public Health Acts and the
Radioactive Substances Act 1993 and any European Union directives or reguldtions
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regulating: the same} from time to time in force and any instrument, plan, regulation,.
permission; authorlsatron ordér or direction made orissued. thereunder or deriving validity
therefrom,

"Enwronmentai Licence” . ‘means any: permrt l;cence authorisatron, consent or other
approval required by or given purstiant to any Enwronmental Law;

“Insolverncy Event” in relation to the Mortgagor imeans sach of the following:

(a) -a'meeting is convened for the purpose af consrdermg a reso[utlon to wind up the
Martgagoer : e S e

(by such a resolution as'is mentioned in paragraph {a) is passed:

() d meeting of the directors ‘or members of the Mortgagor is c:onVened for the.

purpese-of consrdermg a resolution to.seek a winding: up order an admrnzst;‘atron
: order of the apposntment of 4h admmrstrator : : :

{d}. - suoh a resolutlon asis mentroned ifi paragraph (c} is passed

{e) a-petition for a winding up or an application for an administration order is made
by the Mortgagor or its dn‘ectors or members ot as presented agamst the
Mortgagor, :

- “stich-an order as is rde'n'fioned'.fh'_;:;ar'agra‘[ah"{é‘)‘ is médé} e

_('g) a hotice of appomtment of or notice of rntent;on 1o appomt an admmrstrator is

""rssued by ‘the' Mortgagor of its directors or’ members o by the holder of a
qualifying onatrng eharge or proposai is'made for, or the Mor’cgagor becomes
:sub;ect to eny vofuntary arrangement

(h) a receiver (edmrn;stratwe or ‘otherwisé) is appornted over aH or part of the

Mer’cgagor’s assets
1) S the Mortgagor takes part in any action (mc!udmg entermg negotiatrons) with a

viewtg’ read;ustment rescheduhng, forgrveness or deferrei of any part of the -
_Mortgagorsandebtedness B : : : -

.-"(j) St the Mortgagor proposes ‘or’ makes any genera! assrgnment composstnon oy
arrangement Wih- or for the benefit of a!l arsorme ofthe Mortgagor’s creditors;

(k) the Mortgagor suspends or threa’cens tor suspend makmg payments to all or some
--:-:of the Mortgagor’s credrtors R - : :

R U .eny act;on is taken in any Jurrsdrct;on whlch is samilar of: analogous toahy of the
R :_-foregomg, or. : : : T T

{m) i_the Bank has reasonahie grounds for belzewng that any of the foregc!ng is
' -_'lmminent ' R L e

o (n) o all prese'nt and future copynghts p" tents, desrgns trademarks service marks;

brand names, ;nventroﬂs deszgn rrghts know—how, formulas ‘confidential
mformatro’n, trac{e secrets computer software programmes computer systems
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__'Z.:...:.'é.r{df all -other irﬁtel.iéét_.uél.ﬁ..p‘rq.p.ér.ty':'rig'_hts;_'_wh_a_ts_oe\fef without any’ limitation, -~ -
: __;_;_ihgbether;regis;tered_dr'unr‘er'gius‘g?ri_ad, in.all orany pg_rt—__b'f't_t&e wald.zé_r}_iwbich_the: R

Mortgagor is legally, beneficially or otherwise interested;

{o) the benefit of any pending applications for the same and all benefits deriving

therefrom and therednder including but not limited to royaltles, fees, profit
sharing agreements and income arising therefrom:and all licences in respect of or
relating to any intelléctual property rights, whether such licences are granted to
the Mortgagor or granted by the Mertgagor; ahd

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

“WMortgaged Assets” means the Mortgaged Property and all of the other assets, rights and
properties assigned, mortgaged of ¢harged under or pursuant to. this Morigage, 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;

“\ortzaged Licences” means all present and future. licences, permits, consents and

authorisations (if any) (including Environmental Licences to the extent they are capable of

being charged) held in connection with any businessat any time carried on by the Moitgagor
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 Plarining
Act 1990 and any instrument, plan, regulation, permission and direction made or issued
thereunder or deriving validity therefrom;

“prior Mortgage(s)” means the prior mortgagels) or charge(s) (if any) mentioned in the.

Second Schedule;

“Secured Obligations” means:

{a) all money and liabifities and other sums. hereby agreed to be paid by the

Mortgagor to the Bank; and-

{b) all other mioney and liabilities expressed to be secured hereby {including, without
limitation, any expenses and charges arising out of or in connection with the acts.
of matters referred to in clauses 12, 13, 14, 16, 20 and 29) and all other
obligations and liabilities of the-Mortgagor ynderthis Mortgage; and
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' "Value Added Tax” mc[udes any Dther form of sales oF turnover tax

1.2 In'this Mortgage

“.. Theexpressions the - “Mortgagor” and the “Bank” where the context adinits
- include their fespective successors i title and/or assigns, whether immediate or
‘derivative; -Any appom%ment or removal uhder elause 9 or consents urider this
 Niortgage imay be made or: gsven i Welting executed: by any such successors or

assigns ‘of the Bank and the- Mortgagor hereby itrevocably appoints each of such
successors and 3551gns 1o be ;ts attorney in the terms and for the purpases set

' out i3 cEause 15
S un less the context reqmres otherwuse
_' the ssng;ﬂar shal mcfude the p!urai ancE \m:e versa;

..__any reference to ER person shalf mc!ude an individual, company,
) corporatlon llmlted lrab!hty partnershm of other ‘body corporate joint
_venture scc;ety oY an unmcorparated association, organisation or
body of persons (znciudmg wuthout ismltatmn a trust, and a

partnershsp} and any gavemment state government or state-agency
or international organisatior (whether or not a legal entity).

- References to a person also. include: that person’s succassors and
_asslgns whether rmmedfate or derwatwe

the express'i'ah‘ ’?tﬁis' Moftgagé” sh’a'il n’*ie'a'h this mortgage and shail

~extend - to: every. separate -and. mdependent st:pulat:on contained

heresn,

~any. r;ght entitlement or- power. which may heexercised or any

determination which: may -be: made by the.-Bahk- under or in

x:onnectron wrth this Mortgage may. be: exercisecf or made in. the

absofute and anferfered dlscret;on of: the : Bani_{ whlch shall not be

uncfer any obt:ga’c;cn to gwe reasons therefore

s references to any statutary pmvssaon (whu:h for thls purpose means

anyAct of Parhament statutory instrumient or regulatjon or European

' dlrectwe or: regalatzon orother: European Iegislatmn) shall ‘inclyde 3
--.-referenca tg: any ‘modification - of: résenacthient or replacement
thereof for: th

ifie: bemg in force; all reguiatlons made thereander
from time t6 time and any analogous prows;en golis rule under ‘any

_apphcabie fore:gn Iaw

-for the avoldance of any doubt ‘che -rtghts powers and discretions

conferred ‘upon the Bank by or pursuant to this’ Mortgage §hall
{tnless - ‘otherwise expressfy ‘stated) - apply. “and “be exercisable
regardless of whether a dermand has been made by the Bank for the

- payment ofthe Secured Obi:gatlons or any of them and regardless of:

whether the power of sale of other powers and ‘remedies conferred_
on mortgageas. by the Law.of Pa'operty Act 1925 or thss Mortgage shail

o have aﬂsen or become exermsabie and
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L4

(d)

if for ainy reason whatsoever this Mortgage shall hot be , or shall cease to be,a
valid and effective charge over of assignment of the Mortgaged Assets (as the
case tray 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: '

U] any reference to the “Mortgagor” ‘shall where the context permiits
include all or any one or more of such parties;

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

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

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

{v) if any one or more of such parties is not hound by the provisions of
this Mortgage (whether by reason of its or their fack of capacity or
improper execution of this Mortgage of for any other reason
whatsoever) the remaining party or parties shall be-and remain.-bound
by the provisions of this Mortgage asif such other party or parties had
mever been party hereto.

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

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

years.

AGREEMENT TO PAY

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

(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 Morigagor to the Bank anywhere or for which the
Mortgagor may be of become liable to the Bank in any manner whatsogver
without limitation {and {in any case) whether alone or jointly with any other
person and In whatever style, name or-forim and whether as principal or surety
and notwithstanding that the same may at any earlier time have been due, owing
or incutted to some other person and have subsequently become due, owing or
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4.1

" neirred to the Barik as’a result ofa transfer assigiment or other transdction or
By operation of law);. IR

{(bY ~ °  interest G sl such money-and liabilities tothe date'of payient at such rate or

o “ratés as riay from tifie fo time ba agreed betweeri the Bankand the Mortgagor

LoF in-thie abserde of sueh” agreement at tha rate, in the case of an amount
‘dérominated in: Sterimg, of two percentage points’ per annum above the Bank’s

bhase rate for the-time ioemg ifi force. (or its equivalent or substitute rate for the

~time being) of, in the case of an ‘amount dencminated in a8y currency or

currency unit other than Sterling, at the rate of two percantage points per-anmim

above the tost to the Bank (as concluswely determined by the Bank) of funding

' 'sums cemparabfe to and in the ‘currency of currency uhit of such amount inthe.

London Interbank Néarket {oF such-other market as the Bank may select) for-such

- consecutive perrods {including avermght depos;ts) a5 the Bank iay In its absolute

. drscret;cn from trme to, ‘tlme sefect;

{c} commission and other bankmg charges and legal administrative and other casts,
_ _charges arid expenses.incurred by the Bank in relation to the Mortgage or the
. _.Mortgaged Assets (mciudtng any acts necessary to- release the Mortgaged Assets
from this security) or in ei‘:forcing the security hereby credted on a full and
. _unquairﬂed indemnity bas:s and

{d) | _ 'any fees charged by the Bank for the time spent by the Bank's officials,

'-empicyees or agents’in deaé;ng with any matter relating to this Martgage. Such
. fees. shai! be payable at suth rate as may be specified by the Bank.

- INTEREST

'_ The Mortgagor sha%l pay mterest at the rate aforesasd ofithe money so due (whether before
- orf after anygudgment wh;ch ‘may be obtamed therefor) uponsuch days in each yedr ds the

Bank and the Mortgagor shal ;

Ot tzme to tlme agree or, in the abseﬂce of such agreement :

as the Bank shall from time to time fix and (without prejudice to the right of the Bank to

requ;re payment of such’ mterest) aEi such anterest shaﬂ be: cempounded {bath before and
after any’ demand or. 3udgment) uporsuch days in each vear & the Bank shall from tinte. to
tlme i, - o . .

. ﬁrHAﬂsEs.}Ame_AsSrG-&M_EﬂIs,_

The Mo’rtga'gar'wifh'faf! i-ftéé-'gua'ra'nfe'e:

{a) charges by way of legal mortgage. the property specrfsed inthe Frrst Schiedule ard
- ..afl bul!dmgs and fixtures (mcludmg frade. frxtures) from time to time &f any suth
- _.property as'a contmumg secursty for the payment to the Bank of the Secured

. 'Oblrgatzons ' : B BT . :

Ab) .__.charges by way of f;xeci charge d5:48; contmumg secursty for the: payment to the

' Bank of the Secured. Obilgatlons any. f;xed pEant and. machmery from time to time
_.on any such property as is referred ta: in c!ause 4. 1(&:) and which rs not mciuded
. :Wfthfi’l the charge ir clause4 1( ) and :

' .:(where a'ny propert referred to f:iause 4 1 ( ) sehoid) charges by way of
] nuing security for the payment to the Bank of the Secured
_ 'jOblsgatzons any present or future rlght or :nterest conferred upcm the Mortgagor
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4.2

4.3

(a)

{e)

iy rélation thereto by'_'\?i'r_t'u'éfo-"f'- an\y--E:ﬁfra‘éachis-i'n'g.- Legislation. including any rights
T arising against any ridminee putchaser pursuant thereto. LD Dl s

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

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 fiture) of the Mortgaged Property;

ficence fee by any licensee (whether present or future) of the Mortgaged
Property;

service charge and SUms payable in réspect 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 ar occupier {in any such case
whether p'resent.or'futgre) of the Martgaged Property,.

and in each case the proceeds thereof and all rights to recover such amounts and, subjectto
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}

(b)

(e}

by way of fixed charge all present and future amounts owing to the Mortgagor by

way of rent {but excluding ground rent, service charge and any sums payable in
réspect of services provided to. any tenant or payable in respect of insurance
premiums) by any tenarit (whether present or future) of the Mortgaged Property
{andthe proceeds thereof);

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

by way-of fixed charge all present and future amounts owing to the Mortgagor in
respect of service charge-and surns, payable in respect of services provided to any
tenant of 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 insufance claims in cohnection with the Mortgaged Property (and the

proceeds thereof);

by way of fixed charge all present and future amounts .owing or which may
hecome owing to ‘the WMortgagor under any building, construction or
development cantract 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 ornot-any certificate as to the amount due has
been issued in respect thereof (and the praceeds thereof);
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4.5

4.6

Property: iy

{7 by way of fixed charge. all ‘present and futiire: book and other debts other

monetary claims. and choses in action owing of bielohging to the Mortgagor and
arising in connection with the Martgaged Property or any business-at any time
“carried on thereat (insofar as ot charged by 4.3(a) - 4.3(e} riclusive) (including
‘without limitation -any ground rents ‘rant charges, rent deposits, purchase
deposits, dilapidations and monies payable to the Mortgagor pursuant to any
Enfranchising Legislation) (and in‘each case the proceeds thereof): and

(8 " bywayof floating charge all the Mortaaged Chattels

" The Mortgagor with full title guarantes assigns to the Sahk”thé_'goodwi_iliof-the-business-(i‘f'

anyj now or at ahy time hereafter-carried on by the Mortgagor at the Mortgaged Property
and the full benefit of the Mortgaged Licences (if any) and also the full right to recover and
receive.all compensation which may at arly time become payable to the Mortgagor by virtue

 of the Licensing Act 2603 otany other statutory enactment, subject to re-assignment upon

payment of all the Secured Gbligations.

fa) " The Mortgagor with full title guarantee assigns to the Bank the benefit of all

‘guarantees or’ covenants by any sirety of sureties of any of the lessae’s
obligations under any existing léase or undetiéase of the Mortgaged Property,
subject to re-assignment upon payment of all the Secured Obligations.

(b} The Mortgagor shall at any time if and when required by the Baik execute to-the
-Bank.oras the Bank shall direct an assignment or assighments of the benefit of all
guarantees of ‘covenants by any-surety ‘o _sureties .of any of the lessee’s
obligations under any lease or undetlease of the Mortgaged Property hereafter
-.granted to secure the Secured Obligations; such assignments to be prepared by
- or. onbehalfof the Bank at the. cost of the Mortgagor and to. contaln all such

clauises for the benefit of the Bank as the Bank may require.

‘Wihere the Mortgagor (by virtue of an estate of Interest in the Morigaged Property) is or

becomes ‘entitfed to a share or shares in any company connected with the Mortgaged

(a)  the Mortgagor wuthfuli :_.ti.tl_.e'.'g&_a’%an{éé.:.'c_%za_ﬁééé by, way of fixed chirge the

ehtitleiment tosuch share or shares, and such share ot shares when issued and all
rights, - benefits “and -}a__dv_én.t'a_g'é’-._s..’at any. time arising in respect of the same
- “(hereinafter called the “Sharé(s)).as a coritintifig security for the. payment to the
- Bankofthe Secured Obligations;and . = o -

. (b) h subjecttotheraghts éif'"c'ﬁ":t:é._:ﬁ-diaér(s')'.fm"ﬁ the time bemg of any Prior Mortzage(s),

. the Mortgagor shall:{if the Barik st_:--'-r:eq;;z_ir:es)-'fra‘n_s_fér-ithe_Sha re(s) to the Barik or
<+ as the Bank shall direct and shall deposit the certificate(s) relating to the Share(s)
with'the Bank. 0 o T

. The Mortga gpf.'w_ith-__fﬁ_ﬁii' title '-gua_;*ai-n_’c_e'ejféss'igﬁ;.;'tc_ the Bank the Intellectual Property Rights

- ‘that arise in-connection with the busiriess (if any) now or at any time hereafter carried on by
.. the Mortgagor at -Ztﬁ'e:ﬁ"M_Q'rtgagé'¢i3.-.i?"rﬁ"pe:r;t_“',-.Subje’(_:ﬁf:.'_'t'q--_ﬁeias'sig‘rﬁin.’aﬁtﬂ o payment of all the
~Secured Obfigations. . oo : '
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4.9

410

411

51

5.2

N Fihdre are two or miore partiéé "corﬁpris”éd'-inz-fhe. e)(ipre's-sion[tﬁe:.'fi_\ﬁ'or’tgagm‘.’_’, sach.of such. ... _
part;esw;thfulitstieguamnteeh@rebychargesand assigrisall such party’s estate, rights fitle

and interestin the Mortgaged Assets to secure payment of the Secured Obligations.

The security hereby constituted shall extend to all beneficial interests of the Mortgagor in

the Mortgaged Assets and to any proceeds of sale or other realisation thereof or of any part
thereof.

paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating charge

created by this Mortgage.

The Mortgagor represents-and warrants that, st 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 appropriatenass 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 Moitgagor 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 o¥dinary course-of business;

{c} create or permit to subsist or arise any mortgage, depenture, hypothecation;
charge, assignment by way of security, pledge or lien or any other encumbrance
or security 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) over all orany part of the Mortgaged Assets; of

{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 Proprictorship Register of any: registered land forming part. of the Mortgaged
Property:

“RESTRICTION

No disposition of the registered estate by the proptietor of the registered estate or by the
proprietor of any registered charge is 1o be registered without a written consent sigried by
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5.3

5.4

the proprietor for the time being of the thatgedated i favour = of

- Lloyds Bank pl¢ referred to in the Charges 'R-é'g’i;v;tg'r;-"

The MortgagtJr represents and warrants to the B_énk,and so that each such represeniation
- and warranty shall bé deermad to be fépeated on &ach day during the continuance 6F this

security; that, except to the extent disciosed by the Mortgagas to'the Bank In wtiting prior to

‘the date hereof:

: (’a)} © S thie MiGttgagor has hot made any election pursuant to paragraph 2 of schedile 10

to tij:_'e Value Added Tax Act 1994 ih relation to oF affecting ‘any part of the
~Mortgaged Property;

(b) * " so far as the Mortgagor is aware after making “due and-careful enquiry the
_ charges and assignments cO'n'tgined_i'n_ clause 4 do not inftinge any intellettual
__broperty rights whether registered or unregistered whatsoever;

(¢} “no-tircumstances have occirred during” the ‘Mortgagoi's ownership of the
© o Mortgaged Property and, sé far as the Martgagor is aware after makitig due and
careful enquiry N6 circumstances occurted before the Mortgagor’s ownership of

the: M_cirtga‘géd 'Pro'p_erty which have led 6r could lead to a-competent authority

or a third party taking any action or makirig a claim under any Environmental Law

(including the “reguirerment "to cléan up. or ‘remedy in any other way any
contaminated part of the environment.or.the revocation, suspension, variation or
nof-renewal of ahy Environmerital Licence) or which have led or could lead ts the

- Mortgagor having to.take action to avert the possibility of .any. such action of

claim:and

3 (d) . the qufé&gé‘g@ﬁisEéol‘é_!__y_'jéi_n_d'{be'rief'i'_c_i'a_!!'y'i:'r_itg'ré;{fe_d"q‘"h: i:hé'M'Drtgag'ed'.Assets..

The Morttgagor shall not make or revoke such an slcction as is referred to'in sub-clause 5.3(a)

- In relation to any part of the Mortgaged Property without the'Bank's prior wiitten consent or

unless the Bank -requests the. Mortgagor o do. 50, in- which case the: Mortgagor shall
immediately make or revoke (as the case rnay bej such-an election in relation to any partof

to H.M.:Revenue and Customs. .+ .-

. the Mortgaged.Pioperty that the B'an'k'cor}'SEdér;s--ap_pi‘op'r_iate_“éndgh’r_e- valid notification of it

referred toin that clause collecting:

(a} '_ o Sub-cfauseSlfa} 5H; Hno?: preventthe Mortgagorw;thout such consent as s

(:) o the rents,fees!servnce charges, _siu'iéﬁis-;:_'djep'o's'it's or other amounts
- . referred toin sub-clause 4.7 or the proceeds thereof; or
{i) . _the proceeds of the ‘book and other. debts, monetary claims and
- choses in action, rentals or other payments  referred to in sub-clause
inthe ordinary td_ﬁr_s'é_-bf b&si'riés$ aﬁcf_p'a:y_i:ng' t_h.é_'s;_m_e_; E__hfcp:__-t-h:e'-l'v']i:jr'tgégo:r"s:
account(s) with the Bank in accordance with sub-clause 5.5(k). Where the Bank
oo Makes:a. payment at:the request: of the Mortgagor. which is debited to any
. account with the Bank which is for the time being in eredit; the Bank shall be

taken to have g'i'\?é:ﬁ'_'ah\,f. n'eé:és‘sa‘f’y’i'.con’sé_'nf far the burpesés'_o'f-cf"aﬂm-'S,-'l'(a;) 10




sueh payment unlbess such payment was made as-a result of sorne mistake of faet. oo

~anthe partefthe Ranks o I DD e

6.1

6.2

7.1

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

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

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

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

(3] The Mottgagor declares that all such proceeds received or obtained by the
Muortgagor or on the Mortgagor's behalf but which are not so paid or transferred
into that account or accounts shall be. recejved and held by the Mortgagor on
trust for the Bank.

FURTHER ASSURANCE

The Maortgagor shall at any time if and when required by the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or other assignments; mortgages,

securities, charges, agreements and other legal documentation as the Bank shali require of

and on all 6r any of the Mortgaged Assets to secure payment of the Secured Obligations.

‘Such assighments, mortgages, securities, charges agreements or other legal documentation
shall be prepared by or on behalf of the Bank at-the cost of the Mortgagor and shall contain

all such clauses for the bencfit of the Bank as the Bank may reguire 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 morigage
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 assighments, mortgages and
charges hereby effected and any such further legal or other assignments, mortgages,
securities, charges, agreements and other legal documentation, and shall take do or execute
such steps, acts, deeds, documents and things as the. Bank may consider necessary or

- desirable to give effect to and procure the perfection, of the security intended to be granted

by this Mortgage or any such further legal or other assignments, mortgages, securities,
charges; agreements or other lggal documentation.

BANIK’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 prermium or-otherwise and to-accept.
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:h‘the Bank excltde:
R _the Bank rhay’ subsequentiy extend that eppo:ntment {or that of any recewer repiacmg sech
ot :rece;ver) te such exciuded part af the Mortgaged Assets L : :

surrenders of leases and grant optians as thie Bank shall think expedient, without
the need to observe any of the provisions of Sections 99 and 100 of the sald Act.

(by~ The Bank in exerc;sang its statutory power of saleand any receiver appointed by

the Bankin exercising his powers under this Mortgage shiall be at liberty to sefl at

'_such price and on such termsand. condltlons as it oi hie'in its or his sole discretion

“thirks fit, ahd shall not be under any duty or obligation to obtain the best or any
partrcuier pnee

(¢ 7 Neither the Bank hot any such receiver shall be liable to the Mortgagor or any
ather person for any loss, damage, cost, expense or ilabllzty which the Mortgagor
_or any such person may suffer or incur-as a direct or indirect result of the Bank
_exercnsmg nts statutery power of safe, as. hereby Vaned or extenided, or such

recerver exercusmg hls poWers under thls Mertgage j '

In favour of a purchaser the Secured Ob!;gatoons shall be deemed to have become due on
the day on which demand for payment thereof {s made by the Bank and the statutory power
of sale-as hereby varied or extended shall be exercisable from and after that date, which

B date (wsthout prejud;ce to the. equltabée rlght to redeem) shal! be the redemption date.

.MORTGAGOR’S POWERS OF l.'EASING AND.'-LICENSING' '

The Mortgagor shall not, without the prior written consent ef the Bank in refat:on to. any of
the Mottgaged Propefcy :

&) o exercise the statutory powers arid any other powers of leas;ng, Eettmg, entering.

“inte agreements for ieases er {ettmgs and acceptmg or agreemg to accept

B 'surrenders ef Eeases or o

S(bY  patt with poxessnen of the Mortgaged Property origrant any Iease, tehancy,

I;cence rzght or znterest to occupy the Mortgaged Property, or

ey amend or confer uponany: persen any: Iease tenancy, E;cence r:ght or interest to

oecupy the: same oF ahy part:thereof or grant any licence ot permlssmn o assrgn
enderlet of part w;th pessessmn of the same or eny part thereof '

APPOINTMENT QF AN ADM?NISTRATOR AND APPOINTMENT AMD POWERS OF A RECEIVER

-_At any tlme after the Bank shail hexIe demanded payment of any ef the Secured Obifgattcns
.o the Mortgagorshall. have requested it so to'da-oran: !nsoiVency Event shall have occurred
.(upon the: happen;ng of which the. secun‘zy created by this: Mortgege shali be immediately

-.enforceab!e) the Bank sha!l have power if wr:tmg under the hand'-ef_any ofﬂc;e! of the Bank
_ ;authensed by the. Benk from tithe to’ time, o any, person: author

by any such &fficial In
writing, to appoint, any persoti or persons as the Bank thmks f‘ t: to be; where so entitled as
referred to in sub -clatse. 28. 10, an admmzstrater ar Jomt adm;nzstrators o seversl

_admimstratc}rs or ;e;nt and several’ admsnfstrat'“rs_. of the: Mer‘tgagor or - alternatively 3.

réceiver or _;omt recewers or se\zeral rece:vers orjoint and several receivers of the: Mortgaged
Assetsto act itithe ¢ case ef two oF more receivers; ;omtiy, severaily or Jomtly and se\feralEy in

. relation to any part- of the Mortgaged Assets and to the extent pérmitted by Iaw srm:fariy 0
remove any such recelver and te ep olnt anether ol ethers n hrs pface Col

part of th E\/Eertgaged. 's'ets frem t e.appomtment of any receiver

it
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wiiting of the Bank)-or at his option in his own name (and in any case notwithstanding any
adiministration or liquidation of the Mortgagor), do or omit to do anything which the
Mortgagor could. do or amit 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
it Schedule 1'to the Ihsolvency Act 1986 {notwithstanding that such receiver may not be af
administrative recsiver), and in particular (but without prejudice fo the generality of the
foregoing} any such receiver may:

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

{b} catry on, manage, develop or diversify. or concur in carrying -on, managing,
developing or diversifying any business of the Mortgagor at any time carried on
by the Mortgagor at the Mortgaged Property, and for any of those purposes
receive, Fetain or use any Chattels and any proceeds, books or records-of such
business and carry out or complete {with or without madification) on the
Mortgaged Property any works of dernalition, building, repair, construction,
furnishing or any ptoject or development in which the Mortgagotr was engaged;

(¢} ralse or borrow any money from or incur any other liability to the Bank or-any
other person and on such ferms-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 parl passu with-or after the sécurity hereby
created;

{d) farthwith 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 surrenderihg or accept surrenders of
leases or tenaricies of all or any part of the Mortgaged Assets;

{e) carry any-sale, excharige, realisation, disposal, lease, tenancy or stirrender of the
Mortgaged Assets into effect by conveying, transferring, assigning, leasing,
letting, surrendering or accepting surtenders in the fame and on behalf of the
Mortgagor {or other the-estate owner) and 5o that covenants and tontractual
obligations may be granted in the name of and so as to bind the Mortgagor {or
other the estate owner), so far as such receiver may consider it necessary,
appropriate or expedient for the exercise of the powers conferraed by this
Mortgage so to do. Any such sale, exchange, realisation, disposal, fease, tenancy
or surrender may be for cash, debentures or other obligations, shares, stock or
other valuable consideration and may be payable in a lumip.sum-or by instalments
spread over such period as such receiver shall think fit, and so that any
consideration received or receivable shall forthwith be and become charged with
the payment of the Secured Obligations. Plant, machinery and other fixtures may
be severed and sold separately from the premises containing themn without the
consent of the Mortgagor being obtained thereto;

{f) obtain (by way of application of otherwise) any approval, peimission, consent
and licence (including any Environmental Licence, planning permission and
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(&)

i

(h} .

(n)

o .appoznt manag_'rs
-V purposes ‘at such salarres and ‘For such perlods as such receiver may. determme
. "3and dlsmiss anyofthe same e R :

- building regulation “approval), enter - into and ‘pérform  contracts: and
T arrangements; purchase materials and incur any type of cbligation:

) promote “the formation of - a subsad;ary or subs;dtaries of the

5 Mortgagcr with:a view. to such subsidiary or: subs&dlanes purchasing,

-leasing, licensing or otherwise acquiring interests.in.or the use of the
Mortgaged Assets and the Chattels or with-a view. o such subsidiary
ot subsidiaries engaging empicyees or pmvadmg management or

~other services in connection therewith or for any othér purpose or
function which may he a'"egardédla's necessary or appropriate by such
recewer from tlme to tlme, ’

i arrange for such subssdlary or subs:dlanes to trade or cease to-trade

s such recewer may thmk fit: from timeto time; and

_(-'i"ii')_.. arrange fcar the purchase Iease EJCEHCE of acquisition of the

-Mortgaged Assets and the Chattels by.such:subsidiary or subsidiaries

- of .4 .basis . whereby-. the. consideration may be cash, shares

cfebentures toan stock, convertible [oan stock or other secuties,

- shares of profits -or- sums calculated by reference to profits or

tumover, royalt:es l;cence feesor atherwise howsoever and whether

or not:secured: ot the assets of the subsidiary or subsidiaries, and

“whether or not such’ consideration is payable or receivable in a lump

~-sumi-or by instalments spread over suc:h per;od as-such receiver may
think fit;

také any proceedings in relation to the Mottgaged Assets in the name of the

Martgagor or othefwise as ‘may seem expedient; including {withcut prejudice to

‘the gefierality of the ﬁaregomg) proceedmgs forthe ccﬁectaon of renti an arrears at

the date of his appo:ntment

_ -enter snto any agreement or make any arrangement or compromlse 4s such

rece1ver shaf! thmk expedlent in respect of the Mortgaged Assets or the Chattels;

: -exemse the Mortgagar s rzghts undef any rent fewew claiise in respect of the
.Mortgaged Properiy or grant or apply for any new or. extended tenancy therem‘

__make anci effect repairs to arzd renewals and tmprovements of the Mortgaged
' Chatteis ' : - : :

o ':msz,;re the Mortgaged Assets and the Chattels and/or mafftain or renew ay-
B ;msurances Df the ‘same. on such terms as sur:h recewer shaii think fit or-as the
Bank shall from t:me to tzme ciirect ' :

;- agen’ts oﬁ;cers and emp[oyees for any of the. aforesaid

.adcpt any contraets of empioyment entered snto between the Mortgagor and
_any of its employees with “such vatiations to the contract as: such rece;ver may
: 'thmk fit and d:srmss any such emp!oyees, ' : -
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~fo) = - cause the Mortgagor to gré-ﬁt:-éuch-powefé--of--aiter-neyﬁ_o'r.app'oéﬂt.aig";e:hfts'..(fcr.any'

9-’4.

9.5

9.6

8.7

9.8

~of the. aforesaid purposes) . as such recelver may from- fg__i_r__n-e‘_' to- time ;_jtvhihk-’_ :

expedient;

{p) do all such things #s may be thoiight necessary for the .méhégement of the
affairs, business and property of the Mortgagor;

{a) grant, vary and release easements and other rights over. (the} Mortgaged
Property and impose, vary or release covenants affecting the Mortgaged
Property and agree that the Morigaged Property may be subject to any
gasements 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 be incidental or conducive to any of the mattets or powers aforesald
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 Property 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;

(h) 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), {iiiy and {iv) of Sub-
section 109(8) of the Law of Property Act-1925 as he in his absolute discretion
shall decide; and

(¢) 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 forhis acts or defaults and for his remuneration.

Any such receiver shall be entitled to remuneration fot his.services -and the services of his

firm at.a rate or rates or ih an amount or-amounts a$ mdy from time to time be agreed
hetween the Bank and such receiver or {in default of agreement) as may be appropriate to
the work and responsibilities involved upon the basis of charging from time to time adopted
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 maximuni rate specified in Section 109(6) of
the Law.of Property Act 1925.

If the Bank shall appoint more than one receiver the powers givento 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 orto-any suth receiver.
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10.

101

10.9

103

1014

11.

Only 1 money dctually paid by such receiver to the Bank shall be capab!e of being applied by

the Bank in or towards satisfaction of the Secured. Obhgatlens :

PRGTECT fON OF THiRB PART!ES

No pérson (each a “Thlrd Perty”, rnc}ud;ng any msurer assurer, purchaser or security holder)
dealing with the Bank or eny recewer appemted by it or thelr respectwe empieyees and

' egents need enqu:re

ofa) e Whe_ther any‘-_"ri'ght ‘exercised or purported to he eXércised by the Bank, such

receiver or their respective employeas-and agents, has become exercisable;-ar

by whether anyof the Secured. Obirgatrons are dueorfemains outstanding; of

(o) : Ias ‘o the pmpnew or regufanty of anythmg done (mciud:ng any sale, dealing or

application of money paid, raised or borrowed) by the Bank, such receiver or
: therr respectwe employees and egents - :

Each of those thsngs shali {as between the Th;rd Party on the dne hand and the Bank or any
receiver appointed by it or. the;r respectwe employees or .agents on the other hand} be
deemed to be exercisable, due, outstanding, proper, regufar and within the terms of this

: -Mortgage (as the case may- be) and be fully.valid-and effectzve

AII the pretect;eﬂs te purchasers conta:neci in Sectrens 104 and 107. of the Law of Property
Act 1925 and to persons contained in Section 42( ) of the !nseivency Act 1986 apply to each
T‘hird Party . : : :

The Bani{ any receiver appom’ced by it and thelr respectsve employees and-agents may give

receipts ta any Third Party. The Mortgagor: agrees that each receipt shall be an absolute and
conclusive discharge to such Thzrd Party and shall relieve such Third Party of any obligations

- ootg see to the application of any assets paid or ‘transferred foor by the ditection of the Bank,

stchreceiver; employee aragent.:
CGVENANTS

The Mortgagor shalE

: _(_-a) cuit;vate S 'a'n'a _Feahage any Agncultural L_a'ﬁd.'. _i'n"';- .'.a:_:' good  and

proper and husbandltke mar‘mer,

. (b} e .pay the rent and ether eutgemgs reserved OF payab!e under any lease ur;der

;_whseh the Mer‘tgaged Property is.held. by the Mortgagor and. any rent-charge or
other: eutgomg charged Lpon the Mertgaged Property, and- preduee tothe Bank
g demand any.receipt for- seeh payment, and.furttier perform and observe all
- covehants, reguiet:ens and agreements Eelsl the part of the: !essee and cend:trens.
' .contamed in any such Eease o e

S ) cempiy wzth al[ covenats; restructrons, requrrements prowstons eondltzees

faws and: regufatfens affectmg the . Mortgaged Property (rncludzng the use and
enjoyment of;t) L : PRI e

RSN (¢ KT compiy wrth ail releVant licences; cmnsents permrssrens and: cendrtrons from time

to time granted of rmposed by the Plannmg Acts and hat: wrtheut the prrcr
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- written conisent of the Bank give any undertaking to of efter into.any agreement
~with any relevant planning authority affecting the Mortgaged Property; - SRR

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 conserited.in writing to such application being made or
a copy of the propased 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
miaking 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 accupier of the Mortgaged Property or any -notice wnder Section 146of
the Law of Property Act 1925 or otherwise from any superior landlord of the
Mortgaged Property, forward the same ora true copy thereof to the Bank;

not demolish 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 purposé 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 Praperty
for the purpose of establishing whether or hot the Mortgagor is complying fully

with its obligations'under this Mortgage or of inspecting the Mortgaged-Assets;

not do or cause or permiit to. be done or omit to do anything which may in any

‘way depreciate jeopardise or otherwise prejudice the value to the Bank or

marketahility 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 limitation any

expense in carrying out any development pursuant to a plannihg -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 undér a lease:

{i} notify the Bank forthwith if the Mortgaged Property becomes subject
o 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;

(i) notify the. Bank before exercising (whether individually or collectively
with others) any right conferred upor the Mortgagor in relation to the
Mortgaged Property by Enfranchising Legislation and supply to the
Bank such information as it may reasonably require in relation to the
exercise of suchright;
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(i) "not wzthout the praer wntten consent of the Bank agree the terrns of

property} te be granted fo the Mortgagor pursuant to any
_Enfa'anchlsmg Leglsiation or otherw:se o

U)o i as E resul of the exercise ef any r!ghts conferred by Enfranchising

- Legislation oF otherwnse ‘the freehold ‘interest or any intermediate
“reversionary interest In the Martgaged Property becomes vested ina
third party on behalf 6f the Martgagor (with or without others),
forthwith seppiy to the Bank particulars of such third party and
'(where such thlrd par’ty is a-body corporate) details ‘of any shares
'therem o he ISSUEd 1o the Mor’cgagor and deliver the share
-certlﬁcate n respect thereof to the Bank when received; and

U at its o cost take sueh further ac‘cion as the Bank may require in

relatron to the secur;ty granted by thls Mortgage

where the Mortgaged Property orany part of it s or (Without pre;udzce to clause
) béeomes subject to any tenaney -

| n forthmth hotify the Bank on: rece:pt of (end provide to the Bank a

copy of) any notices received from any teénant of the Mortgaged
' Property pursuan’c to the p!’OUISIGnS of any Enfranchlsmg Legislation;

i) . not. serve opon any tenaet ef the Mortgaged Property a notice

pursuant to the provisions of any Enfranchising: Legusfat:on unless the
: 'Bank has consented m wrltmg there’co ' -

S e oserve such not;ces ;n such form ancf take such other: steps as the Bank

may reasonably reqwre following. the exercise by any tenant of the
" Mortgaged Property of any nghts arfsang uncéer Enfranehlsmg
LegssEatzon, : :

vy - not enter: mto any agreement o grant a.new iease to any tenant of

-t Mertgaged Property pursuant to'orin consequence of the
- -operation -of “any: Enfranchssmg Legtsfation unless: the Bank has
consented in: wrmng thereto* and -

008 {7 B :not enter mto any: agreement pursuant tororin eonsequence of the

'operation ofany. Enfranch;slng Legnslation to transfer to any person.or

- ‘persons the Mortgagors Interest in the iv!ortgaged Property subject

to this. Morigage unless the Bank has consented in wWriting thereto and

:(af such consent g;ven oF be deemed to be given as ‘héreinafter

s _provnded) to'p & to the Bank such mf“ormataon in fespect of any

" such transfer nd fts terms mciudmg the adent:ty of the transferees)'
eqmre : .

o '-as the Bank may reason 'bl'_

o

prowdeci that in ail cases: m_ thls sub~cEause (m) where the. Banks consent in

s required before the™ iVEortg gor may take further action the- Bank's

consent w such 'act;on shall be deemed to'be granted if: the Bank has not raised
“any ob;ect;on oS
‘to the Bank for such consent Prov;ded that'the Mortgagor must &t all times tse

"ect;on w1th;n ohe mont_h of the date of the relevant request:

its best endeavours {and at’ no cost'to the Bank} to obtam the maxrmum
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-co'm'penfs-at-i-on'p‘ermiﬁied--undé-ﬁ--’c'he'-%elé\?an.’c Enfranchising Leglslation fromiany
- person or perso | L

12,

21

12.2

(n}

if any notice (whether agreed or unilateral) is registered against the title of all or
part of the Morigaged 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 intetest the creation of which is
contraty to the obligations of the Mortgagor under this Mortgage, im mediately.at

the Mortgagors expense take such steps as.the Bank requires to ensure thatthe

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
fitle relating to the Mortgaged Property.

REPAIR AND INSURANCE

(2)
(b)

(c)

The Mortgagor shall:

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) agairist 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 reinstatemient value for the time
being in the joint names of the Mortgagor and the Bank or with the interest of

the Bank endorsed on the policy or policies or noted, asthe Bank may require;

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

duly pay all premiuins and sums payable in relgtion to such insurance and

‘produce the receipts therefor to the Bank within seven days of their becoming
due and payable; and

ensure thatthe 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 ina good state of repair, or in effecting or keeping up
any such insurance, or in paying any rentor othér 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 or
-any part thereof in a goad and properand hushandiike marner, it shall be fawful

for but not obligatory on the Bank {as the case may require) to repair and
fhaiftain 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 afaresaid as the Bank
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123

12.4

125

A3,

131

132

'repayab!e by the Mortgagor 0 the Bank G demand wath interast computed and
- pdyable as pmwded in clauses 2 and 3 from the date of payment by the Bank as
- aforesald and pendlng payment shaEl be secured hereby

'(_b-) L TRR money which may at’ any tm’:e be recewed or receivable urider any such

policies of- insurance’ (or any other insurances ‘covering any of the Nortgaged

“Assets) shall ‘B Held 'in trist $of the ‘Bank and {at the Bank’s option) the

- Mortgagor shall pay such money to'the Bank or “§hallapply the sarfie in feplacing,
restoring or reinstating the buildings, fixtures and 5ssets destroyed or damaged

“Any stm paid by the Bank 1o the fessor of any léase under which the Mortgaged Property is
“held {or under any supertcr lease) in‘settiement of driy ¢ldim made by the lessor for anyrent.
- or other cutgoings or dliapldatlons reserved or payable or alieged to be reserved or payable

urider the lease shall be deemed to bé'a payment properly made under the tetrims of clatise
12.2(a) (whether ‘or not ‘actually due to the lessor and whether or rot drsputeci by the
Mortgagor) provided that such payment was made by the. Bank in good faith for the purpose
of avoiding, compromising: of terminating any proceedings for forfeﬁure, or ctherw:se for
the purpose of preservmg or enforcing the security herebyicreated.

The Mortgagor authonses the Bank in the Mortgagor s natme and oiy the Mortgagor § behalf

to make any claim-against the i insurer under any part of any insurance policy relating to the

Mortgageci Agsets and to. adrmt csmpromtse of settle such cla;m or any liability refativig to
any such c]akm or any potentsal cia;m S

__The Mortgagor alse authonses the Bank to recenfe any amaunts payable or received in
.respect of any. msurance poircy or clafm under; any :nsurance policy refating to the
_ Mortgaged Assets and to gsve a good dzscharge to the msurer m respect of such amouits:

_ IVIDRTGAGED LFCENCES Lo

' The Mor’egagor shalE at its awn expense obtam and mamtam aif Iicences permits; consents
“and authi ris:
o Mortgaged Pmperty '

lons équzred in connectmn w1th any busmess at any tifne carried on 4t the

If: any Mortgagecf chences are held 1 in- connect;on thh any busmess at any time carned ofat

'.’fhe Mortgageci.p __ pe?‘ty, the foliow;ng sbali apply

'('a) the Mortgagcr shalf at its own expense confarm to Al orders, regulat:ons and
_ Tiotices - made by - the Elcensmg authority, the hcensmg Justlces or any other
'authorzty concerning the Mortgaged Assets'and the' sard busmess arid appiy for

‘and use its best. endeavours to obtain whenever necessary proper. renew.als or

regrants: cfthe Mortgaged Lmences and shall rot surrender, abandon: or transfer

o .Eto any: person any. of the Mortgaged Llcences or remove the same or any of therm

e _to any.o :ér premlses or.do or permjt any act or thang whereby the: renewat of

. ‘any such licénces may. be refused of dascontmued or whereby the said: busmess or-’

. the;_-'goodwﬂl thereof or, the Iettmg Or: sale of, the Mo;’tgaged Property may be
:.prej'ad_lc;ally affecteci _and shall upon demand by of on behalf of the Bank deliver

. : Fe) ; _': irect the Mortgaged Llcences and give, do’'and
.execute'aﬁ 't':ces, acts snstrumentsi a__d-_._ thmgs necessary of convement for
_transfemng the..:same or- aﬂy of them tu'or \mstmg the same in the. Bank or fts
nommee -or nﬂmmees, or w;thdraw;ng from the books of H.NL Revenue and
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-Custorns the entry of the Martgagor as carrying on the business carried.on upon..

~“the Mattgaged Propertys, [0 Lo 00l s L T

all money received by the Bank as compensation awarded in respect of the
refusal of the licensing authority, the Jicensing justices or any other authority
coreerning 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 ity 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 Mortgaged Assets forward the same or atrue copy thereof to the Bank;

the Mortgagor further covenants with the Bankin the manner following:

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

(i) 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 notminees 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 rransfer of such llcences to.any
person of persons not approved by the Bank;

(i) the Mortgagor shall keep the Mortgaged Licences and every renewal
or regrant. thereof and any hew licences granted in respect of the
Mortgaged Assets insured against forfelture ar refisal to rfepew it the
name of the Bank for a sum and in an office to be approved by the
Bank in writing, and shali deposit the relevant policy or-policies with
the Barik and shall duly pay all premiugns.and sums of money payahle
for this purpose.and produce the receipts therefor to the Bank within
seven days of their becoming due and payable. In the case of the
Mottgagor 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
Licetices and/or their rencwal or regrant as aforesaid, the Mortgagor
shall hold any sums received under such policies in trust for the Bank
and shall pay the sametothe Bank on demand;

{iv} if the Mortgaged Licences or any of them shall at-any time be vested
in a hominee 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 Ineurred by the Bank under the
powers conferred by this clause shall be paid by the Mortgagor to the.
pank 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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“been paid orincurred by the Bank of the receiver as the case may be,
* and pendirig payment shall be secuied heraby; and

withott Elm;tmg the generality of clause 15, the pawer of attorriey contained in

“that clause: shall authorise’ the attorney or attomeys for and in the name of the
.Mortgagor ar otherwsse

{iy - toassign end transfer the Mertgaged Lieences to any purchaser or
purchasers: of ‘the ‘Moitgaged: Assets 'or to such other person or
ﬂersa nsasthe 'B:a:nk s'hafi’-di'rect'

iy 1o attend before the refevent author;txes and to sagn all such notices
and other documents and #o doalf-such other acts.and things for and
in the name, place and stead and on behalf of the Mortgagor or
“othierwise in order to ohtain protectton for, or the transfer of the.
Mortgaged chences to, such piirchaser or purchasers or other person
or persons as aforesa;d and to appeal against any refisal by any
h author:ty in respect of any grant or transfer or any renewal of any of
“the Mortgaged Licerices or dny order, regulation or direction madé by

" any authority in respect 6f the Mortgaged Licences;

(i) o mgn all hecessary notices and make all necessary applications for

“the purpose of obtammg the renewal grant.or regrant of any of the
"Mortgaged Lxcences, and

iy generaiiy o exscute alf such Instrumients and to give or sign all such

ST Unigtiees as the attorney shall think fit as fully and effectually to alt

intents .and purposes whatsoever as the Mortgagor could do
'persenal%y

: 'ENViRONMENTAL OBUGATIGNS
: The Mortgagor shail

)

- .ebtam aIE Env;ronmentai Lacences appilcable to the Mortgaged Assets and any
RE busmess of the Mortgagor carried on. at the Mortgaged Property and comply with.

the terms end COﬂdItIOHS of the same,

_ comp§y w:th ali Env;mnmentai Laws appl:cabie to the Mortgaged Assets and- any
. _busmess of the Mortgagor ce‘rr;ed cm at the Mortgaged Property and not permut a
. __contravent;on of the same;.

-‘-notlfy the Bank of the rece;pt of and. content of all ‘claims, notices or other

gommunications in. respect.of any 3Heged breach of any: Env;ronmenta! Law or

. the terms  and condrtsons of any Envi r_onmental Licence ‘which" may have a
. ._materae! adverse effect ‘on the market value of the Mertgaged Assets or on the
value of any. busmess camed on by the Mortgagor at the ‘Mortgaged. Property,
and forthwith take such steps as. the Bank may dlrect to remedy ar stop such.

: aileged breach L IR S -

: promptly pi y.af! fees A d other charges zn respect of any Env:ronmenta! L;ceece_
_ _;apphcabie to the ™ __geged Assets or. any busmess carried on by the Mertgagor
".at the Mortgaged Property,
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e i (E) ..... . fOl’thW!th not;fythe Bank of the -;r-eCeipt- ofand %E-}E-:.C.C.Jﬂtehtsz-; gfanynotices OF i i o e
S other carfimunication varying or suspending any Environmental Licence refating - Lo

15,

151

15.2

16.

164

to the Motgaged 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 Ehvironmental Licerice so varied or
suspended;

{f) forthwith- supply the Bank with copies of any environmental reports, audits or
studies undertaken in relation to the Mortgaged Assets or-any business carried
on by the Mortgagor at the Mortgaged Pr‘o’perty;-and

(&) 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 fitj and shall permit the Bank and its agents full
and free access to all the Mottgaged Assets for the purposes of such
environmental audits. (Such costs and expenses shall bear interest from the date
of demand comiputed and payable as provided in clauses Z and '3, and pending
payment, shall be secured hereby).

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing.any
proprietary interest which the Bank has in any of the Mortgaged Assets, the Mortgagor
irrevocably appoints the Bank and the persons deriving title under it, and its and their
substitutes and any receiver or receivers appointed under this Mortgage (the “Attorney”)

Jjointly 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:

(&) the right to do anything to procure or carry out the performance of the
Mortgagor's obligations. under this. Mortgage and anything to facifitate 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 Attorney;.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 fhe Mortgaged Assets o
for vesting the same in the Bank, its iominees or any purchaser; and

{if) any further security documentation referred to'in clause 6.

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

INDENMINITY

The Mortgagor hereby agrees to indemnify the Bank and any feceiver appointed by it and
their respective employees and agents (as a separate covenant with each such person
indemnnified) against:
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163

a) o all existing and future rents; rates, taxes; duties; charges, assessments and

: outgelngs how or at’ ‘dny time payable iR respect ef the Mortgaged Asséts or by
-'the ewner or UCCuplEi’ thereef and R -

b} '- all costs; clarms, demeﬂds, expenses, eharges -assessiments, imposifions; fines

afid sums -and the consequences of any pfoceedings or prosecutions. arising
directly or mdlrectly from or in connection with any breach by the Mortgagor of
o any law or ef aey prevts:on le thls Mortgage :

in each gase whether lmposed by statute or otherwnse and whether of the nature of capital

-of revenue and even though of a whally novel character. if any such sums shall be paid. by
" the Bank or any such receivér of aiy of their respective erployeés or agents, the same shall
" be paid by the Mortgagor on “demand Wwith' interest. competed ‘and payable. as provided in
~clauses 2 and 3 from the time or respectlve ties of the same having besn paid Or incufréd,
“and’ pendsng payment shall be secured hereby, but the Bank shall not be deemed to have
' taken possess:on ef the Mortgagecl Assets by reesen of such payment

The Mortgagor hereby agrees to lndemeify the Banl( and any receiver appointed by it and
theit. respective employees and agents (as a séparate .covenant with each such person
indemnified) against all loss incurred in connection with:: TR :

{a) - cany statément made: by the Mortgagor or on. the Mortgagor’s behalf in

“connection ‘with this Mortgage, the' Mertgaged Assets or the business of the
'?'l\/lortgager bemg untrue or misleadmg, - :

by -_'the Bank entermg mto any: ebhgatton w:th any pérson (whether of not the

' Mortgeger) at the request of the Mortgager (er any person purpemng to be the
'Mortgagor) o : g

(&) any-actual or prepesed amendment supplement Wewer, consent ot release in

o relatron ta thls Mortgage,

' {d) ' any stampzng or reglstratlen of th:s Mertgage or the securtty constituted. by it;

and
(g) any faslure to reglster thls i\ilertgage i respect of any Mortgaged Assets where

wisuch regzstratmn is-réquired-in‘order to preserve: the-effectiveriess or priofity of
_ the secunty created by ’EhiS Me;‘tgage

whether or eet any feult (lncludmg negllgeece) can be attnbuted to the Bank or ahy receiver

appomted by zt er thelr respectn\re employees eecl agents
ThlS mdemntty does net and shall net extend to any Eoss tothe extent that:

“lay i the case. ef aﬂy foss: incirred by the Baik or its employees or agents it arises

frorn the Bank o ll:s employees or agents acting other than in geed faith; or

{by in the case- of any loss ;ncurred by the Teceiver or h:s employees or agents it
arises frem the receiver or hES employees or: egents actmg other than:in goed

falth er : EEEh S
ey : "there isa prehlbltloe agamst an lndemn;ty extenclmg te that iess under any leW'

relatrng tothis zndemmty
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‘NOTICE OF SUBSEQUENT CHARGES - oo

138,

8.1

18.2

183

18.4

i the

otherinterest affecting the Mortgaged Assets, the Barik may-open a hew account. If the Bank
does not open a new-account it shall nievertheless be treated as if it had done so at the time
when it received such notice; snd as from that time all payments made to the Bank in
respect of any-of the Secured Obligations shall be credited or be treatad 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 tothe provisions in clause 1.2 {d)(iv)-any notice or demand by the Bankto

or of 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

{h) by facsimile to the Mortgagor's last known facsimile fumber 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
iade 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;

{h) at the earlier of the time of delivery or 10.00-am on the day after posting {of, 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 schieduled 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 beer transmitted if it appears to the sender to have been transmitted
from a machinie which is-apparently in working order); or

(d)_ on the expiry of 72 hours from the time of despatch, i any other.case.

Sarvice of any claim form may be made on the Morigagor 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 ofthis Mortgage shall be in-writing and delivered by hand ot 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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19.

201

202

20,3

0.4

fmay In its sole discretion df

CURRENCY CONVERSION

" The Bank may at any tima st its solé discretion; and with 'D'r'w_ithoufhbt'ir':é'tc-f:hé' Muortgagor,

elect to convert all oF any part of any su m received: by the Bank pursuatit o this Mortgage (in

' -w.hc‘hre-'o"r'ih_b‘ar’f):-'Eﬁfb"'t‘heﬁ"'cu'rr‘énéi/_'_'o‘-t--t:urréhcy Uit or currencies or currency units of the
‘whole or any part of the Secured Obligations (deducting from the proceedsof the conversion

any cufrency premiurit of othér expense); and the rits of exchange shall‘be the Bank’s spat

~raté forselling the currency or currency unit or curfentiés or corréncy URits of the Secured

Obligations or felevant part thereof for the CUTrency of currency unit of tha sum received by
the Bank tnder this Mortgage at or about 11.00 am in London on the date that the Bank
exercises its right of conversion-utider this Mortgage. The Bank may take any such action as -

may be necessary for this purpose, including withaut limitatio i opening-additional accounts,

PAYMENTS AND COSTS -

;l'f__a__t any time'the-c;ﬁrréncy'iﬂ which all'or any part of the Secured Obligations is denomiriated

is, Is due to be or has beeri cohverted into'the euro or any other currency as'a result of a

change in Jaw o by agreenmient: between the Bank and the relevant obligor, then the Bank
ect that all or any of the Secured Obligations shall be paid in the

euro orsuch othe currency or in any currency U nit;

The Bark may apply, allocate or approptiate _t_h‘_e:wh_o}_e_ or any part of any payment made by

- the Mortgagor under this Mortgage or any money received by the Bank under any
guatantee, indemnity or third party secu rity o rfrom any liquidator, recelver or-adrmiinistrator
- of the Mortgagor:or from the proceeds of realisation of the Mortgaged Asséts or any part

thereof tosuch part or parts of the Secured Obligations (or as the Bahk may otherwise bg
entifi'e_d_t_c}. apply, ailocate or approptiate such money) as the Bank may in its sole discration
think fit, to the entire exclusion of ahy right of the Mortgagor to do so.

N Ifa ayment made byﬂrcm b‘éh_:a_i;*'_Qfﬁthé'___Bénk underth;sMortgage includes an-amouiit in
respect of Value Added Tax, ‘orif any payment due to the Bank under this Maortgage shall be

in reimbursement of any expenditure by or on behalf of the Bank which-includes an amount
in respect of Value Added Tax, then such armount shall be payable by the Mottgager to the

-Bank on:demand with interest from the: date of such demand. computed and- payable. as

o -p_i‘b\_.’ridedsih1ci:’z;'us-é_s; 2and 3, and pending payment; shall b:e_j'-sect_j'réd-- h"ér‘e‘b_y, :

Without prejudice to the generality of clauses 2 and 9, the Mortgagor shall pay to the Bank

__.--_{on:a-.:'fu_i.f._a-hd*uhqﬂai_iﬁéd ..Endem’nity-.bé:s-'is)'-_a'l_f_:c__cstsfE'nt:_urfeé:}_ or Zs__uffe'_'reti by-the?-'Bahk-,_a'ncf any
feceiver appointed by the Bank shall be entitled to recover as a’recelvership expénse all

;{a'-)' ' -in_coh'h-e’ct‘icﬁ"v{fith _any’.ébp'l'iéat‘ié_ﬁ uﬁd.é'r’.;l?é;tt.F'I'i;'_c'j'f:_thé:'iﬁs_a!ﬁ:éﬁéy.'gct 1986;

T :ifn:-._c_;_,l'efeﬁndi_hg;_.p_;fbge_édi_rzgs 'b:r.ou_;f'ght.fby_-an'y"_t_-_h_ird_.pé'rty_impu'gni_ng the Bank’s title to

- thisseeurity. orthe e_'nfqrce_ménﬁ-_-’:di-__exsféiser;of‘.;t_h'e‘_-;_'_’ig_ht_s“;--ah_d’-;’emé:diesf_df the
- Bank orofsuch receiverunder this Mortgage; and. « oo

(e} {inthe case of the Bank only) in connection with effecting any appointmenit of

- "_a_ri:,{-re:ce_iye;f._pr administrator of in dealing with any ap pointment of,or hetice of
intention or application to appoint, any receiver ot administrator by any party
fncluding the Mortgagor and without prejudice to ay other fight or process of
recovering such costs, ' S L ; 8
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rand All such costs shall bedr interest from-the date:such costs were incurred af.suffered;

20.5

21,

211

21.2

21.3

22,

221

22.2

23,

24.

secured hereby.

All costs awarded to the Barik or agreed to be paid to the Bank in any proceedings brought
by the Mortgagor against the Bank shall bear Intérest from the date of such award of
agreement computed and payable as provided in clauses 2 and 3 and, pending payment,
£hall 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 havefor any of the Secured Obligations of 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
[fability 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 lability 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 liahilities owing under the principal secufity 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 of he prejudiced by any other security
or secuiities 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 Morigage 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 ot transfer or
grant'of interest.

The Mortgagor shall not assign or transfei any of the Mortgagor's rights or obligations undet

this Mortgage or enter into any transaction or arrangement which would result in any of
those rights or obligations passing to or being held in trust for or for the benefit of another
persan,

PARTIAL INVALIDITY

Each of the provisions of this Mortgage shall be:severable and distinct from one another and
if at any time any one or mere of such provisions is or hecomes. invalid, illegal or
unenforceable, 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 faw; neither
the Bank nor any receiver appointed by it nor their respective employees and agents shall:
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w25
2. ..

27

W

_ (‘.:_)_

be liable t6 accaunt as 5 mortgagee Ih possessnon for any sums other than-actual

feceipts;

be liable for any loss upon realisation of, or for any actron, negEect or default of
any hature’whatsoever in coniection with, any part of the Mortgaged Assets for

: "whlch a mortgagee in’ possess;on mlght as suah ntherwxse be" Ei'able

be under any duty of care or other oblrgatmn mf whatsoever descnptmn to the
Mortgagor in refation to oF in tonnection with the exercise of any vlght conferred

upon the Bank, any receiver appointed by it and thelr respective employees and
agents or

-be under @ny |Iabl§lfy i:o the Mortgagor dsa resuit of oF I consefuence of the
CeXercisg, or attemp’ced or purported exerczse ‘or faslure to-exercise, any .of thelr

respec’cwe nghts

- comcwswz EVIDENCE

A cemfacate hy dn cff;c:a! of the Bank as to the Secured thgat;ons shai! (save for manifast
error) be biniding and conclusive-on‘the Mortgagor inany legal proceedmgs bath in.refation

~tothe existence of the habuhty arid as-to the amount thereof.
..CONTiNU!NG SECURiT‘{

'Thrs Mcrtgage shail contmue to bmd the Mar’sgagar asa contmumg secunty for the Sscured

Obligations. natw:thstandmg that the liabilities of the Mortgagor to the Bank may from time
totime be reduced tonil.. : o .

{a)

The E\/Eertgagor acknowledges to and agrees wrth the Bank that in entermg into

:-_thrs Mortgage and mcurrmg the Secured Obl[gatrons

- ('i'): :"che Mortgagor _has not relzed on any orai or wr;tten statement,

representatlon adv;ce opmlon ar mformatcon made or given to the

Mortgagor in'good faith by the Bank: or anybody orr the Barik’s behalf,

and the Bank shill have no Itabristy to the Moﬁgagor af the Mortgagor
- hasin fact 5o done RO _ : L

' '(ii_)'_ ' the Mortgagor has rnacie, rndependent!y ofthe Bank the Mortgagcrs

own assessment cf the ‘viability and~ pmfztablilty of any purchase;
praject of purpose for which the Mortgagor has incutred the Secured_
Obligations, and the Bank shall have ho ilabmty to. the Mortgagor if
the Moﬁzgagor has not ;n fact 50 done and

: ._-_{Ii'i) . . there are o arrangements coilatera! or re!atmg to thxs Mottgage

wh;ch have net: been recarded m wntmg and sngned on behalf of the
Bank and the Mortgagor e g o .

The Mortgagor agrees wuth the Bank that the Bank d:d not have pnor 6. the date
afthis Mortgage does net have and Wtil not have any c{uty to the Mortgagar

{l) ::_- m respect of the apphcatlon by the Mortgagor of the mcney hereby-

secu red
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28,

281

28.2

283

28.4

28.5

28.6

28.7

288

Secured Obligations; or

i) to preserve the goocfwm' of any business carr_ie.d ot by the Mortgagor
by running,-or proctiring the running of, such business or otherwise,
eithier before or after the-enforcement of this Mortgage.

(c) The Mortgagor agreées with the Bank for jtseif and as trustee for its officials,
~employees and agents that neither the Barik 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 ot agents-done or made in good faith,

MISCELLANEOUS

Any amendment of or supplement to any part of this Mortgage shall anly be effective and

binding on the Bank and the Mortgagot 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 Mortgagor 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
introduction or extension of economic and monetary union-and/or the euro in all or any part

-of the European Union.

The Bank and the Mortgagor agree that the occurrence or non-occurrence of European
aconomic and monetary union, any event or events.associated with European ecohotmic and

.monetary union andfor the introduction of any new currency in all or any part. of the

Européan Union shall not result in the discharge, cancellatio, rescission or termination in
whole or in part of this Mortgage or give any party hereto the. right to cancel, rescind,
terminiate or vary this Morigage inwhole.or in part.

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

For the purpose of exercising, assighing or transferring its rights under this Mortgage, the
Bank may disclose to any person any information relating to the Mortgagor which the Bank
has.atany 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 theif tights 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 mentiened 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 Praperty or to-obtain possession thereof.
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28.10

128,11

C 2812

29.2

29.3

© The Bank shall be éntitled to debit any account foF the time being of the Mortgagor with the
 Bankwith any sim falling dug'to: the Bank under this Mortgage

The power of the Bank to appomt an admimstrator i sccardance with sub clause 9:1 shall

“arise where the security constituted by this Mortgage (together with:any other security given
o by the Mcrtgagor to the Bank) satssﬂes any ane or: more of the provisions of sub paragraphs

' Thas documeni shal! a‘c alE tlmes be the properky of the Bank

~The Ban§< or its nominesa’ sha!l on]y exercise the rights attached to any shares subject to this

Mortgage in accordance With the Mortgagor's instructions, except where the Bank or its
nominee is exercising such rlght for the purpose. of presemng the vaiue of the securttv
hereby created or of realising it. pebE

P'Ri'{iﬁ MO‘F&TGAG‘E(S}'

-Any sale in exercise of the statutory or gther powers: and remed:es may be thade either

subject to or discharged fromall or any of the Prior Mortgagel(s) and the Bank or any.receiver
appointed by it may settle and pass the'accounts of any person or persons in whorm all of any-
of the Prior Morﬁgage( } thay for the time bemg be vested ‘and any account so settled-and

-passed shali as between the Bank or any such receiver and the Mortgagor be deemed to be
' pmperly sett!ed and passed and shalf be bmdmg on the Mortgagor accordmgiy

If the persanar persons entztied 1o the beneﬁt of allor any of the Prigr Mortgage( yshall call

in the money thereby secured or shall take any. step to etiforce all of any of the Prior
Mortgage( I8 the Bank or'any receiver appointed by it may thereupon’ pay ‘offall or any.of the

U Prior Mortgage( )-and take a'transfer of the benefit thereof; ard the money sa expended by

the Bank or any such receiver and all costs of and incidental to the transaction incurred by

UUthe Bank or'any’ such receiver shall be securad heréby and shall bear interest computed and

payab!e as prowded ;n cEauses 2 and 3 from the date of the same havmg been expended

The Mortgagar shail pay a l sums when due and comp[y w;th aEI m‘ the oblzgat;ons uﬁder the

e Pﬂor Mﬂngage( )

30,

30.1

T -'.'subject ag prowded below; the courts ofi England” and Wales shall have exciuswe ;unsdsctlon

“jurisdictions, wheth"
R ';ur(sdsctuon

The Martgagar shafi not (w;thout obtammg the Bank’s pr:or wratten cansent) increase the

prmc;pal amount secured by the Prmr E\/Eortgage(s) ;n priorlty to. thzs Mor!:gage

o LAW AND EURISDICTI{JN

This Mortgage ai‘id ahy dlspute (whether contractual or non contractuaf mcludmg, .Wlthout

o ium:tataon claimsintort; for. breach of: statutery duty ar oniany other basis) arising out: of or

in:connection with it OF its subject matter. {"Dlspute”) shal! be governed by ‘and construeci in
accordance w;th the law of Eng[and and Waies S SRR

'i“he pames to thls agreement ;rrevocably agree, for the so!e beneﬂt of the Bank that

over any Dispute: Nothing-in this claise shall imit the. rrght ofthe Bank to take proceedings
agamst the Mortgagc:r i anhy other court of competent jurisdrct:on ‘nor shall the taklng of
proce d-mgs in‘any ohe or more;ur;sdtctions preclude the takmg of prc}ceedmgs inany other
"concurrently ar: not ta the extent permitted by the law of such cher
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iN WITNESS whereofthe Mortgagor has executed th;s Mortgage as’s a deed and has deiwered :t Upon its
~beingdated. LIS
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" THE FIRST SCHEDULE -

THE MORTGAGED PROPERTY

The property known as or being The Property is Freehold
Land at Coton Lane

Tariwarth
“Staffs

B79 755

Including the entirety of the property comprised in the document(s) particulars of which are set out
below,
Date. Description (Conveyance, Lease, Parties

Assignment, Assent ete)

Title No(_s). Administrative Area
(1) HF38E8Y
() SFelGUB

ity

THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S)
Date of prior Parties
miartgage(sy or

charge(s).

Mofle



Use this execition: cEause :f the Mortgagor is a. Company and is toexeclte actmg by two d;rectors orone

nfdlrector and the companysecretary: - oo 0 T T Tl e ' R,

Signed as a deed by

i

Acting by

Director . Director/Company-Sectetary

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

" Signed as a deed by
f. .
l

Acting by

Director

in the presence of:
Witness: eeeenerseeneeeanaiessararennrresescarasereess ANVIME)

P R LTI FIPTIP T I TP LAE (signature)

Addrass:

Occupation: ... SNPNS R e .
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~NB:- NOT TO BE USED FOR REGISTERED CHARGES

Date (day, month, year)

The _within-named LLOYDS BANK PLC
(hereinaftercalled the “Bank”) hereby releases

ALL AND SINGULAR the assets, property and
tights _now comprised in  or. mortgaged,
charged or assigned by the within-written
Mortgage from the security herain contained,
to'the intent that the sameshall heniceforth be
held free from the said secutity and from all
claims and demands under the within-written
Mortgage. *

PROVIDED THAT this release. shall ~not
discharge: the within-written Mortgagor from

any liability to the. Bank rémaining to be paid -

arany other security held by the Bank.

[N WI‘?N’ESS whereof the Bank has executed
this-instrumenit as a deed and has délivered it
upon its being dated.

Signedas adegd by

Signature

Witness' name

Witness' signature

As attorney for and on behalf of Loyds Bank
-plc, in‘the presence of;
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