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CERTIFICATE OF THE
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Charge code: 0846 4240 0015

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th December 2018 and created by CPGB PROPERTIES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 10th December 2018 .

Given at Companies House, Cardiff on 11th December 2018

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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Ciause 52 cuntafns 4 recguest ta HM Chxef Land Reglstrarfo niotea rastﬂc‘dun En e Pmpr[emrshlp Reglster

T_HE'S'MOR*FGAGE”D'EEDE nday
madeonthe g :

- BETWEEN

dayl o qmonth) T fyear) -

of | Decober | ’ZQW’ :

PGB Prcpertles i.td (Reglstered numher 08464240} Co
- Carga Busiriess Park Bagnall Street; Great Brldge, Tipton, West Mldianﬂs, bv4 Z’BS .

{the “Mortgagar"}

| '. ancf Liovds Bank pfc (Cnmpanv number 2665){”the Bank"; S

Address for commumcatzons With the Ba nk under th;s Martgage is onds Barsk PLC ﬂf ?endeford
Securities Centre, Dept 3282, pendeford Businiess Park, Wobaston Road,; Wolverhampton, WVS 5HZ of
atsuch other address as the:Bank may from: {ime to time notify to the Mortgagor in vwitmg forthis

purpus&

1.1

DE#’ENJ‘T;QNSAND|NTER#RETATIGN’

Inthis ‘Mortgage, so far as the context: admits, the fotlowmg wolds and expressnons shall
Hava the foltow:ng mea:’sangs

. "Agrm&ltural Lam:i” means: agrrcuttural iand w:th;n the meanlng of the Agnculture Act 1947;

' "Chattels" means all stock goods moveable pEant machmery_, lmpiements utensﬂs

furniture and’ equ:pment haw or fram time to time pfaced on o used in of about (but not

: formlng part of) the Mortgaged Properly)

'"Enfranchlssng Legnsiatmn“ means any Iegislatk)n confernng upcn d tenant or tenants of

- property {whather lndlvidually or collectively with other tenants of that or othei properties)

the right t0 acqulre @ new lease of that pmperty or to acquire, of require a nominee to

“acquire, the freehold or any intermediate reversionary interést in that property includmg:

{without Timitation) the' Leasehold Reform Act 1967 the Leasehold Reform, Housing and

+ Urban Developmient Act 1993 and the Commonhold and Leasehold Reforni Act 2002 but

does ot inclide Part 11 of the Eandlord and Tenant Act 1954;

“Envirofimental Law” means all laws  (statutory, common law or otherwise) including,
without limitation, circulars, guidance: notes and -codes: of - pract;ce from time to thne
regulating the controf and prevention of pollution to land water or atmosphere and/or the
earrying on' of any process or dctivity on premises and any emissions from and all waste
produced by such process or gctivity and any chemicals oFsuibstances refating to-the same
whether relating to health and safety, the work place, the environment or the provision of
energy (including, withott limitation, the Health and Safety at Work etc. Act 1974, the
Control of Pollution Act:1974, the Environmental Protection Act 1990, the Environment Act
1995, the Water Industry Act 1991, the Water Resources Act 1991, the Statutory Water-
Companies Act 1991, the Water Cotisolidation (Consequential Provisions) Act 1991, the
Water Act 2003, the Clean Air Act 1993, the Alkall; etc., Works Regitlation Act 1906, the
Planning ({Hazardous Stbstances) Act 1950, the Public Health Acts and the

3af 3




Rad’ioacﬂ've 'S'ubstances A’c’f ':t§93 an‘c{ 'any Eurbp'ean 'Unic‘m d"ir;ectives' d‘r 'feguia'tions

permlssion, authcrisation, order or directlon made or 1ssued thereunder or éerwmg vahdlty
therefrom; e el

“Envifonmentel - Licence” means any permit, hcence, autherrsa’c:on consent or other
approval required by or: gwen pursuant toany Enwrcnrnentai Laws:

"lnsoluency Event” En relat:on to the Moﬂgagor means each of the folfowlng

- gl E meetmg is convened for the purpose of cons:derlng 2 resolut;on $0 wind up the
Mortgagor )
{b) ‘sucha reso!uticn asis mentioned in paragraph {a} i passed
{c) a meetmg of the dxrectors o1 members of the Mnrtgagor is convened for the

purpose of considering a resclition to seek a winding up order, an admmlstratlon
.-_order or the. appomtment of an admimstratcr e :

(d) L "-such a resnlut:nn asis: ment:oned in paragraph c ) is passed

{e) a pEtltlon for a wmdmg up oran apphcatnon for an admimistration order is made
by the Mortgagor or jts directors or members of I presented against the
Niortgagor} : :

(fh suchanorderasis mentioned in paragraph (¢} imade;

{8 3 nétice of appointment of or notice of in’ceh’cioﬁ.'to'-app'olht an administrator i

- issued by the Mottgagor or it directors or membars or by the Holder of a
gua :fying floating charge or a praposal s made for, csr the Martgagog becomeas
' subject to; any voluntary arrangemerst :

(h} 5 tecaiver (admzn;stratwe OF. othem;se} is: appomted aver’ aEE ot part of the
Mortgagor's assats;

i) the Martgagor takes part in any action {including entering hegotiations} with a

view to: readjustiment, rescheduting;. fcsrgweness o deferra! of any part of the
: Mnrtgagors Endebtedness : : : .

' (j) '. '-_.'the Mmrtgagor pmposes Of makes any general ass:gnment mmposlticn of

arrangement with or for the! beneﬂt af all or some of:ihe Mortgagar's eréditors;

(K} ... theMortgagorsuspends of threatans to suspand fiaking payrients to all or some
of the Mortgagor's créditors:

) anyaction is taken In any jurisdiction which Is similar or analogous to any.of the
_forego’ing; or

{m) the: Bank hds reasonable gmunds for- behevmg that. any of the foregolng is
friminenty

“intellectoal Pmperty R%ghts” means:

{ni} aft- ;aresen’c and future capyr;ghts, paterds, designs, trademarks, service marks,

brand. names, invéntions, desigit rights, knowhow, formulas, confidential
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informatlan, trade secrets ccmputer sufiare programmes, computer ‘systerns

~and all other Inte!Eectua! Property rights whatsoever without any limitation,
whether tegisterad or anvegisterad; in all or any part of the world in Whlt'ﬁ b the
Mortgagor 5" Eegally, beneﬂma!iy oF otherwzse mterested

(o} the benefit of any pendmg applicatzons for the same’ and all benefits deriving
therefrom and- thereunder fricluding but rigt limited o royalties, fees, profit

- -sharing agresments.and income arising therefrom ard all licances fespectof ar
_ 'reiatmg to anv mteflectual property r:ghts, whether such licences are granted o

: (P) RR . every stem of physscal materlal of any descrlpt:on or typa whatever in o 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 t& or obtalned by the Mortgagor and any refected and suFphus materials
- #ssotlated or- connected with ‘or forming part of the foregoing ‘which shall
JInclude, without llmitatzon any and ‘all ‘manuals and translations thereof, log
hooks, . designs, sketches, - algorithims, caicuiat;ons, diagrams; computations,
- source. -codes, motels, . prototypes, ~apparatus; - computer.  programines,
: 'photographs books and other records fn any medium, electronic data and any
| other material of any description whatever inwhich intellectual prcperty may be
: _ﬂncorporated .

' ”Mcxrtgaged Assets” means the Mortgaged Pmperty and aEE of the other assets rtghts and
: propemes ‘asyigned, mortgaged or chargad under of pursuant to this Mortgage, and such

express:on sha!! mclude all or an‘,f part thereof

”Mertgaged Chatteis" means aif present and future Chattets be!ongmg to the: Modgagcr ar
in wh;ch the Mortgagar has any mterest .

"’Mortgaged L:cances” éans ail present and’ future hcences perm:ts ccnsents and
- authoisations: (If any) {nc{udmg Environmental Licences to the extent they are capable of

béing charged} held in cohnection with: arw busmess at any-time carrled on by the Mortgagor

 atthe Mortgaged PFO?JE"W: L

' “Mcrtgaged Pmperty" means the property, assets; rrghis and mterests charged by clause

4.1 and such expression shll include aii of afiy part thereof;

"P!anning Acts” means all legls) ation ‘from tlme o time régulating the developiment, use,

safety antl’ control of property inéluding; without Timttation; the Town and Country Planning

“Act 1990 and any mstrument, plan;- regulation, permissmn and direction made or lsgtied

thereunder ar derwmg va ldlt\/ therefmm, T \

“Prior Mortgage(s)” means the prlor mortgaga(s} ar- charge 5) (if any} meitioned In the
Second Schedule; .

"Secured Gblrgat;ons” means:

{a) all money atid Inabzhties and other sums hereby agreed to be paid by the
MortgagcrtotheBank -and o

' (b} all other money and llabllities expressed to be secured hareby {including, without

Himlitation, any expetises and charges ar}smg Gt of or in conhection with the acts
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A2

o wiatters referred ‘to-in c’lausés. 12, 13, 14, 16,20 and 29) and all other
cblsgations and %iabﬂ}ties oftha Muﬁgagor under this E\ftortgage, and

"\Iaiue Added Tax" mcludes any other form of: saies aF turnover tax

in thzs Mor‘tgage, -

(a)ﬁ L -_The express:ons the "Mortgagor" and the "Bank” where the context admits
S include thelr: respective: succassors intitle: and/or assigiis; whetheér inimediate or
derivative. Ahy appointment or. removai urider clause’9 or consents urider this
Mcrtgage may be - rvade or glven'in’ writing -executed by any-such successors-or
" assigns of the Bank and the Morigagor hereby ifrevocably appoints gach of such
- suEcessors: and. assigns to be its attorney in the terms and- for the purposes set

"-_'ou’c in ciause s :

B B untess ’she context requnres otherwlse

O _ -'."the smguEarshai] iﬂclude the plurai arid vice varsa;
_ '{ii_) ) any reference toa person shaii mc!ude an individual, company,

- corporation, limited Habitity partnership or other body corporate joint
venture, society or-an unincorporated assoclation, crganisatlon or
body “of persons (inCluding without  [imitation a rust -and a
“parthership), and any government; state, govemmemt of state agency

Cor mternat:onal -ofganisation {whether  or riota legal entity).
Referénces. To a person: also. inchide that person’s: successors afid
a551gns whether irmmediate or denvatwe,

"(i'n] : the expressmn ”thes Murtgage” shaﬂ mean ih;s mortgage and shall
extend o every: separate “and - independent stipu!atfon contained
_herein;

(iv) - any right, entitlement. or’ power w}iich:'_fﬁaﬁ_"be '_exércis_éd o any

“determination” which may be made by the Bank under or in
connection with thls Morfgage may be’ ‘exercised of thade in the
absolute and urifetterad discretion of the Bank; which shall not be
under any obligation to give reasons therefore;

{v] references to any statutory provision (which for this purpose means
E any Act of Parliament, statutory Instrurment ot regulation or Eiropean
directive or regulation or other European legislation} shall include a
reference to any. modification or . re-enactment or replacement
theraof for the time being In force, all regulations. made thereunder
from time to time and any analogous provislon or rule under any

applicable foreign faw; ' R

{vi} for the avoidance of any doubt, the rights, powers-and discretiohs
conferred upon the Bank by or pursuant to this. Morigage shall
{unless otherwise expressly stated) apply and be exercisable
vegardlsss of whether a demand has been made by the Bank for the
payment of the Secured Obligations or any of them and regardiess of
whether the power of sale or other powers and remedies conferred
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13

1.4

(d)

on mortgagees by the Law of Property Act 1925 or this Mottgage shall
have arfsen or become exercisable; and ‘

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

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

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

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

{if) all covenants and agreements herein contained or implied on the part
of the Mortgagor shall be deemed to be joint and several covenants
on the part of such parties;

(fif) if for any reason whatsoever this Mortgage shall not be, or shall cease
to be, binding an and effective against one or more of such parties,
then this Marigage 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 he 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 bound by the provisions of
this Mortgage (whether by reason of its or thelr lack of capacity or
improper execution of thls Morigage or for any other reason
whatsoever) the remaining party or parties shall be and remain bound
by the provisions of this Morigage as if such other party or parties had
never been party hereto,

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

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

{@)

all moneay and liabilities whether actual or contingent {Including further advances
made hereafter by the Bank which now are or at any time hereafter may be due,
owing or Incurred by the Mortgagor to the Bank anywhere or for which the
Mortgagor may be or become liable to the Bank in any manner whatsoever
without limitation (and {in any case) whether alone or jointly with any other
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4.1

(b)

{d}

INTEREST

person and in whatever style, name or form and whether as principal or surety
and notwithstanding that the same may at any earlier time have been due, owing
or incurred to some other person and have subsequently become due, owing or
incurred to the Bank as a result of a transfer, assignment or other transaction or
by operation of law);

interest on all such money and liabilitias to the date of payment at such rate or
rates as may from time to time be agreed between the Bank and the Mortgagor
or, in the absence of such agreement, at the rate, In the case of an amount
denominated in Sterling, of two percentage points per annum above the Bank's
base rate for the fime being In force {or its equivalent or substitute rate for the
time being} or, in the case of an amount denominated in any currency or
currency unit other than Sterling, at the rate of two percentage points per annum
above the cost to the Bank {(as conclusively determined by the Bank} of funding
sums comparable to and in the currency or currency unit of such amount in the
Londen Interbank Market [or such other market as the Bank may select} for such
consecutive periads (Including overnight deposits} as the Bank may in its absolute
discretion from time to time select;

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

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

The Martgagor shall pay Interest at the rate aforesaid on the money so due {whether before
or after any judgment which may be obtained therefor) upan such days in each year as the
Bank and the Mortgagor shall from time to time agree or, in the absence of such agreement,
as the Bank shall from time to time fix and {without prejudica to the right of the Bank to
require payment of such interest) all such interest shall be compounded (both before and
after any dernand or judgment} upen such days in each year as the Bank shall from time to

time fix.

CHARGES AND ASSIGNIMENTS

The Mortgagor with full title guarantes:

{a)

{b)

charges by way of legal morigage the property specified in the First Schedule and
all bulldings and fixtures {including trade fixtures} from time to time on any such
property as a continuing security for the payment to the Bank of the Secured
Obligations;

charges by way of fixed charge as a continuing security for the payment to the
Bank of the Secured Obligations any fixed plant and machinery from time to time
on any such property as is referred to in clause 4.1(a) and which Is not included
within the charge in clause 4.1 {a); and
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4.2

4.3

{where any property referred to in clause 4.1 (a) Is leasehold) charges hy way of
fixed charge as a continuing security for the payment to the Bank of the Secured
Obligations any present or future right or interest conferred upon the Morigagor
in relation thereto by virtue of any Enfranchising Legislation including any rights
arising against any naminee purchaser pursuant thereto.

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

{a)

(e}

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

licence fee by any licensee (whether present or future} of the Mortgaged
Property;

service charge and sums payable In respect of services provided to any tenant or
payable in respect of insurance  premiums by any tenant (whether present or
future) of the Morigaged Property;

rent deposit and purchase deposit; and

any other amounts (including without limitation ground rents, rent charges, and
dilapidations) payable by any tenant licensee or occupier (In any such case
whether present or future) of the Mortgaged Property,

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

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

(a)

{c}

{e}

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

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

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

by way of fixed charge ali present and future amounts owing to the Mortgagor by
way of Insurance claims in connectlon with the Mortgaged Property (and the
proceeds thereof);

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

4.5

4.6

4.7

or by virtue of the Mortgagor's rights under any retention or other trusts in
connection therewith, whether or not any certificate as to the amount due has
been issued in respect thereof (and the proceeds thereof);

{f) by way of fixed charge all present and future book and other debts other
monetary claims and choses in acktion owing or belonging to the Mortgagor and
arising in connection with the Mortgaged Property or any business at any time
carried on thereat (insofar as not charged by 4.3(a) - 4.3{e) inclusive) {including
without limitation any ground rents, rent charges, rent deposits,  purchase
deposits, dilapidations and monles payable to the Mortgagor pursuant to any
Enfranchising Legislation) (and in each case the proceeds thereof}; and

{g) by way of floating charge all the Mortgaged Chattels.

The Mortgagor with full title guarantes assigns to the Bank the goodwill of the business (if
any) now or at any time hereafter carried on by the Morigagor at the Mortgaged Property
and the full benefit of the Mortgaged Licences (if any) and also the full right to recover and
receive all compensation which may at any time become payahle to the Mortgagor by virtue
of the Licensing Act 2003 or any other statutory enactment, subject to re-assighment upon
payment of all the Secured Obligations.

(a) The Mortgagor with full title guarantee assigns to the Bank the benefit of all
guarantees or covenants by any surety or sureties of any of the lessea’s
obligations under any existing lease or undertease of the Mortgaged Property,
subject to re-assignment upon payment of all the Secured Obligations.

{b) The Mortgagor shall at any time if and when required by the Bank execute to the
Bank or as the Bank shall direct an assignment or assignments of the henefit of all
guarantees or covenants by any surety or sureties of any of the lessee’s
obligations under any lease or underlease of the Mortgaged Property hereafter
granted to secure the Secured Obligations, such assignments to be prepared by
or on behalf of the Bank at the cost of the Morigagor and to contain all such
clauses for the benefit of the Bank as the Bank may reguire.

Where the Mortgagor (by virtue of an estate or interest in the Mortgaged Property) Is or
becomes entitled 1o a share or shares in any company connected with the Mortgaged
Property: '

(a) the Mortgagor with full title guarantee charges by way of fixed charge the
entitiement {o such share or shares, and such share or shares when issued and all
rights, beneflts and advantages at any time arlsing In respect of the same
{hereinafter called the “Share{s)”) as a continuing security for the payment to the
Bank of the Secured Obligations; and-

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

The Mortgagor with full title guarantee assigns to the Bank the Intellectual Property Rights
that arise in connection with the business (if any) now or at any time hereafter carried on by
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4.8

4.9

4,10

4.11

5.1

5.2

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

if there are two or more partles comprised in the expression the “Morigagor”, sach of such
parties with full title guarantee hereby charges and assigns all such party’s estate, rights, title
and interest in the Morigaged 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 Morigage.

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

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

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

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

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

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

{c) create or permit to subsist or arlse any morigage, debenture, hypaothecation,
charge, assignmeni 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 or any part of the Mortgaged Assets; or

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

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

“RESTRICTION
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No disposition of the registered estate by the proprietor of the registerad estate or by the
proprietor of any registered charge Is to be registered without a written consent signed by
the proprietor for the time being of the charge dated in favour of
Lioyds Bank plc referred to in the Charges Register.”

The Motrtgagor represents and warrants to the Bank, and so that each such representation
and warranty shall be deemed to be repeated on each day during the continuance of this
security, that, except to the extent disclosed by the Mortgagor to the Bank In writing prior to
the date hereof:

(a) the Mortgagor has not made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in relation to or 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 contained in clause 4 do not infringe any intellectual
property rights whether registered or unregistered whatsoever;

{c} no clreumstances have occurred- during the Mortgagoer's ownership of the
Mortgaged Property and, so far as the Mortgagor is aware after making due and
careful enguiry no circumstances occurred before the Mortgagor's ownership of
the Mortgaged Property which have led or could lead to a competent authority
or a third party taking any action or making a claim under any Environmental Law
{including the requirement to clean up or remedy in any other way any
contarninated part of the environment or the revocation, suspension, variation or
non-renewal of any Environmental Licence) or which have led or could lead to the
Mortgagor having to take action to avert the possibility of any such action or
claim; and

{d) the Mortgagor is solely and beneficially interested In the Mortgaged Assets,

The Mortgagor shall not make or revoke such an election as is referred to in sub-clause 5.3(a)
in relation to any part of the Mortgaged Property without the Bank's prior written consent or
unless the Bank requests the Morigagor to do so, in which case the Mortgagor shail
immediately make or revoke {as the case may be) such an election in relation to any part of
the Mortgaged Property that the Bank considers appropriate and give valid notification of it
to H.M. Revenue and Customs,

(a} Sub-clause 5.1{a) shail rot prevent the Mortgagor without such consent as is
referred to in that clause collecting:

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

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

in the ordinary course of business and paying the same into the Mortgagor's
account(s} with the Bank in accordance with sub-clause 5.5(b}. Where the Bank
makes a payment at the request of the Mortgagor which Is debited to any
account with the Bank which is for the time being in credit, the Bank shall he
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taleir to have given any necessary consent for the purposes of clause 5.1{a) to
. such payment uinless such- payment Was made asa resuit of some mistake of fact
on the part of the Ba nk : :
(b) The Mortgagar shall pay mte 1ts acccunt or accounts wsth the Bank

. _(i}ﬁ S tha rents fees, service charges sums, deposzts and “other amotints
L :referred to frisub- clauseth and ’che pmceeds thereof and

i) the -proceads of the back anci other debts, monetan; claims and
~chioses in action,. rentais and other payments referred to in sub—clause
: '43 . e .

s providéd iha't"(wheré relevant) the Bank shall be deemed to receive the rentals
" and other amounts referred to i subclauses 4.2 and 4.3 (a),(b):{c},{d] and {f)
pursuant to the ass:gnment or fixed charge respectively contained therein and
gt pursuant ’{0 the charges Over the Niortgaged Pmperty or as mortgagee in.
passession : : S

e The Mortgagor declares that a!E such proceeds receweci or- obtamed by the

'Mertgagor or-on the Mortgagor's behalf bt whick are not so paid or transferred
into that account or accounts shail be: received and. held by: the Mortgagar Oh
trust fc;r the Bank

'FHR‘;‘HERASSURANCE o

: The-Mortg_ag_or shall at any tiivie if and when'required by the Bank exacute and deliver to the
Bank or as the Bank shall direct such further legal or other assignments, mortgages,

securitias; charges, agreements and other legal documentation as the Bank shall require of
and on all orany of the Mortgaged Assets to secure payment of the Secured Obfigatians.
Such asslgriments, martgages, securities, charges agraements or other legal documenitation
shall- be prepared: by:or on behalf of the Bankeat the cost of the Mortgagor anid shiall contaiiy
all such clauses for the: bensflt of the Bank as the Bark may requirg fncliding without

- limitation 1f 5o required by the Bank; in the casé of a mortgage or charge on the Mortgaged

Proparty,‘any'such clauses as are’ r:ontained m any oFthe Bank’s standard tarims of mertgage
from tsme otime. SRR R :

The Mﬁrtgagor shiall at a‘n'sf' tirmie i and: wheh required b\?'fhé B'éi”r.s.k'a'nd' éii"{hé'Mort'g'agoi’é
cost give notlee to such persons as the Bank may require of the assignments; mortgages and

_'-charges hereby effected and any ‘such further legal oF other assighménts, mortgages,
' seciirities, charges, agreements @nd other legal documentation, and shall take do or execute
such’ steps, acts; desds, dociiments” and things as: the Bank may: consider riacessary 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 ass;gnmen’cs, mortgages securitias,

charges, agreements nr ether Iegal documentation

BANK’S POWERS OF SALE. AND LEASING

{a) The powers and remedies conferred on mortgagees by the Law of Property Act
1925 shall apply to this Mortzage 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 conferréd on the Bank shall be extended 50 35 to authorise the Bank to
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- lease and makerég_reemeﬁfs for leases at a‘-préi"n"ium'_-dr._dtherxvi'sa' and to-accept:
-surrenders-of leases and grant options as_’th_e' _Ba‘nf{'-sh_all think expadient, without.
the need to observe any of the provisions of Sections 99 a1id 100 of the sald Act.

(B): - The Bank in exercising its statutory power of sale and any receiver appointed by
the:Baiik in exercising his powers uiider this Maortgage shall be at libétty to sell at.
“stich price-and on sch tefims and conditions as It or he in its or his solé discretion.
-~ thifnks fit; and’ shaif not be under any duty or obfigatlon to obtam the' best orahy
» Pamcu!ar pru:e. L o

ey -'Ne;ther the Bank nor any stch receiver shaii be liable to i'he Mortgagor oF ahy-

other perscm for any Iuss, damage; cost, ‘expense or liability which the Mortgagor
orany such person may suffer or Incur as a direct of indirect result of the Bank
exerchiing ity statutofy power of sale; as hereby varled or extended, or such
'recewer exerc;s;ng hns pcwers tmder th|s Mortgage '

I favour of'a purchaser the: Secured Obhga’czons shail be deemed to have betome-due on

the day on which defand for payment theresfis 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 dé"te '{Withwt prej'udil':e to fh'e.equita'ble'ﬁ'ght o redeem) shall be the rédemption date.

MORTGAGQR’S POWERS GF LEAS!NG AND L!CENSING

The Mortgagor shall hot, without the prior written consent of the Bank in relatfcn to any of
the Mortgaged Property:

oy exercise the statutory powers and any 6ther powers of Eeas;ng, |ettmg, entering

inite agreerients for leases or !ettmgs and acceptlng or agreemg ta accept
3_surrenders of ieases, or : . :

by part with possesssen of: the Mortgaged Property or grant ahy Eease, tenancyy

: lrcence, rlght ot mterest ta cccupy the Mortgaged Property, or

- (é) SR amend or cnnfer upfm any gerscn any tease;. tenancy, E?cence, right of Interest to

. ‘occupy thesame gr any part thereof or grant any licence or permission to assign,
tinderlet or part with possession of the same or any part thereof.

'APP’O!N!‘MENT OF AN ADMINESTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER .

Ai: any time after the Bank shal! have demanded ;;ayment of any of the Secured OhEtgations.

. or the Mortgagor shall have requested it:so to do oran Insolvericy Event shali have occurred

{upon the happening of which the secur;ty created by this Mortgage shall be smmeduately
enforcaable) the Banl shail have power ifi writing ander the hand of any official of the Bank
authorised by the Bank from time to time; of ‘any person authorised by any such official in
wrlting; to appoint, any person or. persons-as the Bank thinks fit to be, where so entitled-as
referred to in-sub clause 2810, an -administrator or joint administrators or several
administrators or joint and several administrators .of the Mortgagor or altematively a
recelver ar joint recelvers or several recelvers or joint and sevieral receivers of the Mortgaged
Assetsto-act, in the case of two or more receivers, jointly, severally or jointly and severaily in
relation to-any part of the Morigaged Assets and to the extent permitted by faw similarly to-
remove any such recelver and to appoint another or others in hisplace.
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9.3

if the Bank excludes any part'of the Mortgaged Assets from the'app'o'mtment of aiiy recalver,
the Bank may subsequently extend that appolntiment. (o that. of any receiver faplacing such-
recalver) to such excfuded pa%’t of the Mortgaged Assets

'_'Any such recewer at the cost of the Mortgagor may; in the name of or ot behaf If of the
: Mortgagor orat his option in the name of the Bank {but only with: the specific approval in

writing of the Bank) or at his opticni i his oW namie (and in-any case notw}thstandmg any
administration. or E;qu[datuon of the Mortgagor) do or omit’to do anything which the
Mortgagor could do or ofriit t6'do i rélation to the Mottgaged Aséets or the Chattels or any’

of theth and {in addition) may éxercise in relation theretoall or any of the powers specified -
~in Schedule I to the lnsa!vency Act 1586 (notwlthstandmg that such recelver may riot bean

administrative receiver) and in’ particular (but withnut pi‘e;udme o the genera[ity {')f the

'fcregomg) anysuch recewer may

: -{-33'3 o deal w;th take passessmn of cu!tlvate, collect and get in the Mcrtgaged Assets
e ;ortheChatteIs, : . '
{h) carry’ on, manage develop or dwerszfy oF conedr i 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
" reteive, retain o use any Chattels and ahy proceeds, books or records of such

business -and carry out or complete (with or without mod;ficatlon) on: the'
_ 3Mor’cgaged Pmperty any works of demolition; building, repalr, construct;on_
o mishmg or any project ar development in whrch the Mcﬂg&gor Was engaged

- (e} o raise or bcrrow any. money from or fncur any ether EiablEnty to the Bank of any

- gther person and on siich terfins-as to interest of otherwise and with or without
L security'as suich teceiver miay think expadxenf and s that any such secu rity may;-
©with the ptior consent of the Banlk; be or include & charge on the Mortgaged
Assets rankirig e;ther fir pncrrzy to ot pari passu with or after the security hereby
eresteds o :

{d) forthwith and without the restriction :mposed by Section 103 of the Law of

Property Act 1925 gell; realise, dispase of or concur in selfig, realising or

disposing of (but where necessary with the feave of the Court) and without the

need to observe any of the provisions of Sections 99 'and 100°of the said Act et or

coheur In letting or surrender oF coneuy in Suirendering or accapt surrendsis of
) leases ofr tenanc:es afall orany part of the Martgaged Assets

ey r:arry any sa[e, exchange realisatmn, dsspnsal Iease, tenancy or surrendef of the
Mortgaged Assets into effect by conveying, transfemng, ‘assigning,leasing,
- letting, sufrendering or accepting surrenders In the name and on behalf of the.
‘Mortgagor (or other the estaté owner) and so that covenants and contractual
_obligations may be granted In the nime of and so as to bind the Mortgagor (or
othér the estate owner), so far as such recelver may consider It necessary,
appropriate or .expedient for the exercise of the ‘powers conferred by ‘this
Mortgage so to do. Any.such sale, exchange, realisation; disposal, lease, tenancy
or surtender may be for cash; debenturas of other obligations, shares, stock or

- other valuable consideration and may be payable it & lump sun or by instalments
spread over such period as such récelver shall think fit, and so that any
consideration received ot receivable shall forthwith be and become charged with
the.payment of the Secured Obligations. Plant, machinery and other fixtures may
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“be severed and sold separately’ from the pz’emtses ccntainmg them wathout the
‘gonsent ofthe Mortgagof bemg cbtamacf thereta,

. obtain (by way. of appltcat:on or otherwise) any approvai permission, eonsent
_and licerice (;nchcfmg atiy - Enivironmiental Licence, planning: permission and
" building - regulation approval), -entér - into ~and perform. contracts and

g arrangements, purchase matena!s and Incur any type af ﬂbitgation,

s (;) B 'g.jr'cmoté"fha' for'ma't'zﬁ'n. of a SﬂBs;dl'én} 'dr"'s'ut.i'sidiaﬁés of the

Mortgagor with a view to such subsidiary of subsidiaries’ purchasmg,
leasing; licensing or othervise acquiring Enterests i of the use of the
Mortgaged Assets and the Chattels or with'a view to such substd;ary
. orsubsidiaries engaging employees. or: providing management or
other services in connection therewith or for any other purpose or
function which may be regarded as necessary or appropriate by such

: recewer ‘from tlme to ’ﬂme, .

iy _-arrange for such submdtary oF subs:dnanes to trade or cedse to trade
' - assuch recewer may think fit from time-to Hme; and

'{!i'i')"_-. 'Zarrange for the purchase, tease iacem:e ar acquisition of . the

o Mcrtgaged Assets and the Chattels by such subsidiary or subsidiaries
‘on a  basls whereby the consideration may be cash, shares,
“débentures; loan stock, convertible loan stock br other securities,
shares of profits or sums - caleuldted - by reference 1o profits or
turnover; royalties; licente fees or otharwise howsoaver and whether
- or-not secured ‘o thie assets of the-sibsidiary or subsidiaries; and
Wikiether or not sich considerdtion is payable 6 receivable in & lurp
suin or by instalments spraad ovef stich period as such recelver may
thmk fit;

”"take any pmceedmgs in re!atson to the Mertgaged Assets in the name of the
- Mortgagor or othérwise as’ may seer expedient, inchiding (without prejudice to
~the generah’ty of the foregolrig) proceedings fcar the collection of rerit In arrears at

the dateof his appomtment‘

'e'nter Into ‘any agreement‘ or ‘make any ‘arfangement or compromise as such

- recejver sha!{ think: expediem in respect of the Mortgagad Assets orthe Chatfels;

-exerclse the Mortgagor’s r;ghts under any’ rent revrew clause in respect of the

Mortgaged Property or grant or apply for any new or extandeci tenancy thereof;

ke and effec:t repa!rs to and renewals and ;mpmvements of the: Mortgaged

.Chatteis,

i’nsure‘ the Mortgaged Asséts and the Chattels andfor mainhtain or renew any
insurances of the same on stich terms as such racaiver-shall think fit or as the
Bank shalt from timato ﬂme direct;

- appoint managers, agents, officers and . emp!oyees for any of the aforesald:

purposes at such salaties and for such perlods-as such recelver may determine
and dismiss any of the same;
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9.5

9.6

9.7

in) adopt any contracts of employment entered into between the Mortgagor and
any of its employees with such variations to the contract as such receiver may
think fit and dismiss any such employees;

{0} cause the Mortgagor to grant such powers of attorney or appoint agents (for any
of the aforesald purposes) as such recelver may from time to time think
expedient;

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

affalirs, business and property of the Mortgagor;

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

{r} purchase any freehold and leasehold properties and other capital assets if such
receiver considers it would be coanducive to realisatlon 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 matters or powers aforesaid
or otherwise incidental or conducive to the realisation of the Bank's securlty 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 recelved by
such receiver shall (subject In relation to each paragraph below to any claims having priority
fo the matter therein described) be applied:

(a) first in payment of his remuneration and the costs of realisation including ail
costs and expenses of or incidental to any exercise of any power hereby
canferred;

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

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

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

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

Any such receiver shall be entitled to remuneration for his services and the services of his
firm at a rate or rates or in an amount or amounts as may from time to time be agreed
between the Bank and such recelver or (In default of agreement) as may be appropriate to
the work and responsibilities involved upaon 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 efther such case belng limited by the maximum rate specified In Section 109(6} of
the Law of Property Act 1925. '

If the Bank shall appoint more than one receiver the powers given to a receiver herehy and
by statute shall be exercisable by ali or any one or more of such receivers and any reference
in this Mortgage to “receiver” shall be construed accordingly.
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9.8
9.9

10,

0.1

10.2

10.3

10.4

11,

The powers conferred by this clause 9 shall be In addition to all powers given by statute to
the Bank or to any such receiver.

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

PROTECTION OF THIRD PARTIES

No person (each a “Third Party”, including any insurer, assurer, purchaser or security holder}
dealing with the Bank or any receiver appointed by it or thelr respective employees and
agents need enquire:

(a) whether any right exercised or purported to be exercised by the Bank, such
recelver or their respective employees and agents, has become exercisable; or

{h} whether any of the Secured Obligations are due or remains outstanding; or

{c) as to the propriety or regularity of anything done (including any sale, dealing or

applicatfon of money paid, raised or borrowed) by the Bank, such recelver or
their respective employees and agents.

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

All the protections to purchasers contained in Sections 104 and 107 of the Law of Property
Act 1925 and to persons contalned In Section 42(3) of the Insolvency Act 1986 apply to each
Third Party,

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

COVENANTS
The Mortgagor shall:

(a) cultivate  and  manage any Agricultural Land in a good and
proper and hushandlike manner;

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

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

(&)

(h)

(i}

G

(k)

(0

{m)

{n)

comply with all relevant licences, consents, permissions and conditions from time
to time granted or imposed by the Planning Acts and not without the prior
written consent of the Bank give any underiaking to or enter into any agreement
with any relevant pfanning authority affecting the Mortgaged Propearty;

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 consentad in writing to such application being made or
a copy of the proposed application has been sent to the Bank at least one month
hefore the date of the application and the Bank has raised no objection to the
making of the application;

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

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

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

not do or cause or permit to be done or omit to do anything which may in any
way depreciate jeopardise or otherwise prejudice the value to the Bank or
marketability of the security hereby created by this Morigage or of the
Mottgaged 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 planning permission
unless a copy of the relevant planning permission has heen sent to the Bank at
least one month befare the date of commencement of such development and
the Bank has ralsed no objection to such development);

not change its business in any way which would result in it becoming a ‘relevant
financial institution’ for the purposes of clause 2 of The Financial Services and
Markets Act 2000 {Excluded Activities and Prohibitions) Order 2014;

not carry on any business which would constitute ‘excluded activities’ in terms of
Part 2 of The Financial Services and Markets Act 2000 (Excluded Actlvities and
Prohibitions} Order 2014,

promptly provide the Bank with copies of any information that the Bank may
from time to time reasonably request in connection with the status referred to in

clause 11(k) above;

notify the Bank immediately on the occurrence of an insolvency Event;
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{0}

where the Mortgaged Property is held under a lease:

(i)

(ii}

(if)

{iv}

v)

notify the Bank forthwith if the Mortgaged Property becomes subject
to an Estate Management Scheme pursuant to Chapter IV of Part | of
the Leasehold Reform, Housing and Urban Development Act 1953,
and provide a copy of the scheme deed as approved by the relevant
leasehold valuation tribunal;

notify the Bank before exercising (whether individually or collectively

“with others} any right conferred upon the Mertgagor in relation to the

Mortgaged Property by Enfranchising Legislation and supply to the
Bank such information as it may reasonably require In refation to the
exercise of such right;

not without the prior written consent of the Bank agree the terms of
any new lease of the Mortgaged Property (with or without any further

property) to be granted to the Morlgagor pursuant to any
Enfranchising Legislation or otherwise;

if as a result of the exercise of any rights conferred by Enfranchising
Legislation or otherwise the freehold interest or any intermediate
reversionary interest In the Mortgaged Proparty becomes vested ina
third party on behalf of the Mortgagor (with or without others),
forthwith supply to the Bank particulars of such third party and
{where such third party Is a body corporate) details of any shares
therein to be issued to the Mortgagor, and dellver the share
certfficate in respect thereof to the Bank when recelved; and

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

where the Mortgaged Property or any part of it is or {without prejudice to clause
8} becomes subject to any tenancy:

{i

o (1)}

(i)

(iv)

(v}

forthwith notify the Bank on receipt of (and provide to the Bank a
copy of} any notices received from any tenant of the Morigaged
Property pursuaint to the provisions of any Enfranchising Legislation;

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

serve such notices n such form and take such other steps as the Bank
may reasonably require following the exercise by any tenant of the
Mortgaged Property of any rights arising under Enfranchising
Legislation;

not enter into any agreement to grant a new lease to any tenant of
the Mortgaged Property pursuant to or in consequence of the
operation of any Enfranchising Legislation unless the Bank has
consented in writing thereto; and

not enter into any agreement pursuant to or in consequence of the
operation of any Enfranchising Legislation to transfer to any person or
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121

persons the Morigagor's interest In the Mortgaged Property subject
to this Mottgage unless the Bank has consented in writfing thereto and
(if such consent be given or he deemed to be given as hereinafter
provided) to provide to the Bank such information in respect of any
such transfer and its terms (including the identity of the transferees)
as the Bank may reasonably require,

provided that in all cases in this sub-clause {m) where the Bank's consent in
writing is required before the Morigagor may take further action the Bank's
consent to such action shall be deemed to he granted if the Bank has not raised
any objection to such action within one month of the date of the relevant request
to the Bank for such consent. Provided that the Mortgagor must at all times use
its best endeavours (and at no cost to the Bank) to obtain the maximum
compensation permitted under the relevant Enfranchising Legisfation from any
person or persons exercising any rights under such legislation,

if any notlce (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
circumsiances relating to such registration and, If such notice shall have been
reglstered in order to protect a purported interest the creation of which is
contrary to the obligations of the Mortgagor under this Mortgage, immediately at
the Mortgagors expense take such steps as the Bank requires fo ensure that the
notice is withdrawn or cancelled; and

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

REPAIR AND INSURANCE

The Mortgagor shall:

{a)
{b}

{c)

{d)

keep the Mortgaged Assets in a good state of repair;

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

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

duly pay all premiums and sums payable In relation to such insurance and
prodice the receipts therefor to the Bank within seven days of their becoming
due and payable; and
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12.2

12.3

12.4

12.5

13.1

13.2

)] ensure that the relevant policy or policles remain valid at all times.

(a} if default shall at any time be made by the Mortgagor In keeping the Mortgaged
Assets or any part thereof in a good state of repair, or in effecting or keeping up
any such insurance, or in paying any rent or other outgolngs 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 good and proper and husbandlike manner, it shall be lawful
for but not obligatory on the Bank (as the case may require) to repair and
maintaln or cultivate and manage the same with power to enter the Mortgaged
Property for that purpose or to pay such rent and other outgoings and
dilapidations or to effect or renew any such insurance as aforesaid as the Bank
shall think fit, and any sums paid by the Bank for any such purpose shall be
repayable by the Morlgagor to the Bank on demand with interest computed and
payable as provided in clauses 2 and 3 from the date of payment by the Bank as
aforesaid, and pending payment shall be secured herehy,

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

Any sum paid by the Bank to the lessor of any lease under which the Mortgaged Property is
held (or under any supaerior lease) in settfement of any clalm made by the lessor for any rent
or other outgoings or dilapidations reserved or payable or alleged to be reserved or payable
under the lease shall be deemed to be # payment properly made under the terms of clause
12.2(a} (whether or not actually due to the fessor and whether .or not disputed by the
Mortgagor) provided that such payment was made by the Bank in good faith for the purpose
of avoiding, compromising or terminating any proceedings for forfeiture, or otherwise for
the purpose of preserving or enforcing the security hereby creatad.

The Mortgagor authorises the Bank in the Morlgagor's name and on the Mortgagor's behalf
to make any claim against the insurer under any part of any Insurance policy relating to the
Mortgaged Assets and to admit, compromise or settle such claim or any llability relating to
any such claim or any potential claim.

The Mortgagor also authorises the Bank to receive any amounts payable or received in
respect of any insurance policy or claim under any insurance polley relating to the
Mortgaged Assets and to give a good discharge to the Insurer In respect of such amounts.

MORTGAGEP LICENCES

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

if any Mortgaged Licences are held In connection with any business at any time carried on at
the Mortgaged Property, the following shall apply:
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{a}

the Mortgagor shai! at its own expense conform to-all orders, regulatsorws anid.

~notices mate: by the ficénsing autharity, thie llcénsing justices o any other

authority concerntrig the Mottgaged Assets and the said business, atid app!y for

- and use-fts-best endeaviurs to obtain whenever necessary propet renewals or

. régrants of the Morigaged Licences, and shall not surrender, abandon or transfer

- [to'any person any: of the Mortgaged Licerices or ramove the same or any of them
6 &y other premises or do or permit any act or thing Whereby the renewal of
‘any.such licénées may he refused-or discontintied or wheraby the said business or

- the: gcmdwall thareof or the fetting or sale of the Mortgaged Property may be
'.' prejudxctaﬂy affected and shall upor demand by or on behalf of the Bank deliver
*“to’the Banl or as'the Bank shall direct the Mortgaged Licerices and give, do and -
~execute: all ncmces, acts, instruments ‘and ‘things necessary or conveniant for
o 'transferrang the saime or any of them to.or vesting the same in the Bank or its
“nominee 6f ‘nominiees; or withdiawing: frem the books of H.M. Revenue and
. Customs the entry of the Mortgagor as carrying oh the busmess carraed on ypon

the Martgaged Properl:y, o S . AN

Cal money Feceived hy the Bank as compensatucm awarded in respect of the
refusal of the licehsing authorily; the ficensing Justices or any other authenty

conceming the Mortgaged Assets to renew the Morigaged Licences of any of

_'them shall be applied first in payrhent of the costs Incurred by the Bank under
this. Mortgage, secondly in or towards satisfaction of the other Secursd

Obligations and subject thereto shall be hield in trust for the Mortgagor:

the Mortgagor shall forthwith tipon the receipt of any order, direction of notice
- frormithe hcensmg authority, the licensing justices or any other atithority affecting

the Mortgaged Assets forward the same or a true copy thereof to the Bank;

- the Mor’cgagor further covenants thh the Bank in the mHanner fciiowmg

iy :the N]urtgagor shall pay all charges whzch fay be lmpused in respect

- of the Mortgaged Licences or arly of them by virtue of the, the
" Licensing Act 2008 or any other statutory enhactment; and in default
the Bank or any receiver may pay al[ such costs charges and expersas;

i 'the Mortgagor shall From-time to t:me at the request of the Bank

endeavour to procire the transfer of any of the Mortgaged Licences
which may be held by nominees on behalf of or In trust for the

- Mortgagor to such other personor persons as the Bank may approve
or.appoint, and shall not permiit the transfer of such licences to any
person or persons riot appmved by the Bank;

HH] the Mortgagor shall keep the Mortgaged Licences and every renewal
or regrant thereof and any new licences granted I réspect of the
Mor!:gager:i Assels: msured against forfeiture or refusal to renew in the
nafie of the Bank for a sum and n-an office to be approved by the
Bank in writing, and shall deposit the relévant policy or policies with
the Bank-and shall duly pay all premivims and sums of foney payable
for this purpose and produce the receipts therefor to the Bank within

v seven days of thelr becoming due and payable. In the case of the
Maortgagor making default i that behalf, the Bank ‘may pay all
premiums and sums of money for effecting or keeping in-force the
sald insurance, If any other policiés of insiirance cover the Mortgaged
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14,

‘Licences and/or their renewal or regrant as 'a'fo resaid; the Mortgagor
-shall hold anysums receivet under such policies in trust for the Bank
: and shalf pay the same to the Bank on demand

I {11 S if the Murtgaged L:cences or any of them shall at any time be vested
e Uin a homtnes of the Mcrtgagor, the Mortgagor shall procure that:all
- ‘covenants by the Mortgagor herein contamed shali be- performed and

fulfilled by any stich | ncmmee, ang: e

RN L) R ail SUTS, ccsts and expenses pasd or mcurreci by the: Bank under the
S powers conferred by this clause shall be paid by the: Mortgagor to the-
~.Bank on demand with Interest computed and payable as provided in-
- clauses 2 and 3 from the time or respective times of the same having_
- been paid or incurred by the Bank or the receiver as the case may be,

i _and pendmg payment 5ha Ebe ses:ured hereby, and :

{e) without limiting the generalitv of c!ause 15, the power of attoméy contained in
- - ‘that-¢lause shall authorise the attorney or aitomeys forand in the name of the
. -Mortgagor ot o’cherwase

R _' St assngn and transfer- the Moﬁgzged L;cences te any purchaser or
. purchasers’ of the Mortgaged Assets. or to- such other person or
: persons as the Bank shall dlrect

B tn-a’cten_d_ before-the relevant authorities-and 1o sign all such notices
' and:other documents and to dd all such other acts and things for dnd
~In the naine, placé and stead and on behalf of the Mortgagor or
othefwise in ordér to obtaln: protaction foi, or the transfer of the
-Mortgaged Licences to, such purchaseror purchasers or gther person
or persaiis as afaresald, and to appeal against any ‘refusal by sny
authorlty In respect of any grant or transfer or any renewal of any of
the Mortgaged Licences ot any order; regulatioh or direction made by
any au't'hcrit\g in respect of'the'i\/idrtgaged Licences;:

(iii’} i srgn aH necessary nntaces “and ake all nacessary applications for
‘the purpose of obtaining the renewa§ grant or.regrant of any of the

: Mortgaged Lfcences, and.
R general!y to execute all such instrumients and to give or sign all such

rigtices as the atforney shall think fit as fully and effectually to all
intents and purposes whatsoever as the Mortgagor could do
‘personally.

" ENVIRONMENTAL OBLIGATIONS
' The Morigagor shall:

{a) obtain all Environmental Licericés applicable to the Morigaged Assets and any

business of the Mortgagor carvied on at the Mortgaged Property and comply with
the tarms and conditions of the same;

{bYy comnply with all Environmental Laws applicable to the Mortgaged Assets and any
business-of the Mortgagor carried on at the Morigaged Property and not permita
contravention of the same;
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15

151"

(e}

- notify. the Bank of the recelpt af and content af all ciafms, notlces oF other

comimunications in respact of any alleged breach of -any Environmental Law or

-ihe termis and-conditions ‘of -any Environmental Licence which may- have a
“materfal ac%verse effect on the market value of the. Mortgaged Assets or on'thg

value of any business carried on by the Mortgagor at the Martgaged Property,

~and forthwith take suah steps as the Bank may dlrect to remec[y 6 stop. such
: alleged breach Lo :

promptiy pay aIE fees and other charges in respect of any Environmental Licen(:e
applicable to tha: Mortgaged Assets or any busmess camed on by thia Mortgagor'

~erat the Mortgaged Pmperty,

: :forthw:th not:fy the Bank of the receipt of and the contents of any - nat;c:es or
‘other communication varying or ‘suspending any Environmental Licence refating
. to the Martgaged Assets or any business carried on by the Mortgagor at the
: Mortgaged Property and foa-thw;th take such steps-as the Bank may. direct to
“relnstate in full force and effect any Env;rcnmentai Licence 50 vaned or
_suspended ' :

- 'forthmth supply the Bank Wi’th coples of any envamnmentai repr:rts, audits oF
:studles undeértaken in’ relation 0 the Mortgaged Assefs car -any. business carried
on by the Mortgagor at the Nicrtgaged Proper;y, and :

'pay on demand the costs aﬁd expenses {indudlng Va#ue Addeci Tax) mcurred by

the Bank. in commissioning environmental audits {which the Bank shall be
entitled to do Whenever it thinks fit) and shall permit the Bank and Tts agents full

T and free dccess. to -all the Mortgaged Assets for the purposes of such

environmetital 3Ud]t$ [Such costs and experises shall bear interest from the date

_ Cof demand computed and payabie as pmv:ded n clauses Z and 3, and pendtng
' .paymen‘t shallbesecured hereby) ' - .

POWER OF: ATTORNEY

- For the purpase of securing the payment of the Secured Ohiiga‘aons and for securing any
_proprietary {iterest which the Bank has in-any of the Mortgaged Assets, the Morigagor

frrevatcably: appomts thie Bank and the persons deriving title undér it, and its and their

- suibstitutes ‘and any receiver or receivers appointed under this Mortgage fthe “Attorney”)
jointly and also severally to-be the Mortgagot’s true and lawful attornay, For the purposes:

aforesaid the Attorney shall have the ght to do anything which the Mortgagor may lawfully
do and all the rights and powers. Which may. iawfully be given m an attorney incliding,

fa)

{b}
{c}

Ad)

without pre;ucEIce m the generallty of the foregomg

‘the right to do ‘anything to procure or earry"fdut_ the performance of the
‘Mortgagof's ohligations under this . Mortgage and anything to facllitate the

exeiclseof the Bank's rights under this Mortgage;

the right to act in the name of the Mortgagor;

the right to delegate-and sub-delegate any or all of the.rights- of the Attorney: and

the right to'sign, execute, sel, defiver and otherwise parfect:
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16.1

16.2.

i) - any documents or instrumients which the Bank orany recelver may

L raquire for perfecting the title’'of the Bank to the Mortgaged Assets or

forvestmg the same in the Bank i%s ncmmees OF any purchaser, and

B (ii} e any further securlty documentatzcn referred to i ciause 6.

'The Mortgagcsr rat:ﬁes ar;d sheiE |at;fy everythmg dune or purported 1o be done by the
. Attomey o

- INDEMINITY.

_'The Mortgag&r hereby agrees 1o mdemnify the Bank end any receiver’ appmni‘ed by it and

their réspective employaes and agents (as ] separate covenant w;th each such petson
mdemmf*ed)agamst ' S -

'{a}_:.:'_ .' 'aiE ex:sting ahd future rents, Fates, taxes dntles charges, assessiments and

_outgoings now o at any time payable n raspact of the Mortgaged Assets or by
“theé owner. o caccupier thergof: and .

by all Gaists;. c!alms demands expenses, charges, assessmients, impositions, fines

_'and sums: and - the | censequences of ‘any proceedings of pmsecutmns arlsing
' -direcﬂy or indirectiy from o In conhection with any. breach by the Mortgagor of
.any lawor nf any pmvlsion i’ tins Mortgage,

" i dach case whether imposed by statite or othexwise and whether of the fature of capital

or revenue and even though of 4 wholly novel character. if any such sums shall te paid by

_ ' _the Bank orany such. receiver o aiiy of theii respéctive employees or agents, the same shall
_ _be paid by the Mori:gagor on demand w;’eh interest computed and payable s provided in
“clauses 2 and 3 from the time or réspactive times of the same having been paid or ncufred,

and pending payment, shall be secur_ed_h_ereby, but the Baik shall not be deemed to Have
taken possession:of the Mertgaged-Ass.'ets by reasoh of such payment:

‘The Mortgagor hereby agrees fo mdemmfy the Bank and any recelver appemted by it and

their respective employees and agents (a5 a separate coverant with. each such person

Indemnlfied) agamst ali !oss mcurred in ccnnectlon wzth

@Ay statimenit rade by the' Martgagor or oh the Mortgagars behialf in

' __'connectmn with this Mortgage, the Mortgaged: Assets or the busmess of the
Mor’cgagcr hemg unitriie ¥ masleeding,

by the Bank entering into any obhgaticm with any person {whether or not the

Mortgagor) at the request of the Mortgagor {or any person purporting to be the
Mcr‘c_gagor}

{c) - any actual of proposed: amendment supplement wa:ver consent ot release In
relation to this Mortgage:

1d) any stamping or registration 6f this Morigage or the security constituted by it:
and

&) any fallure to reglster this Mortgage In respect of any Mortgaged Assets where

stich regsstra’clon Is required in order to. preservé the effectiveness or priority of
the security created by this Mortgage,

26 of 37




16.3

17.

18.

18.1

18.2

whather ot not any fauit {including negligence) can be attributed to the Bank or any receiver
appointed by it or their respective employees and agents.

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

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

{h) in the case of any loss incurred by the receiver or his employees or agents it
arises from the receiver or his employees or agents acting other than in good
faith; or

(c} there is a prohibition against an indemnity extending to that loss under any faw

relating to this indemnity.
NOTICE OF SUBSEQUENT CHARGES

if the Bank receives hotlce of any subsequent assignment, morigage, security, charge or
other interest affecting the Mortgaged Assets, the Bank may open a new account. [f the Bank
does not open a new account it shall nevertheless be treated as if it had done so at the time
when 1t recelved such notice, and as from that time all payments made to the Bank in
respect of any of the Secured Obligations shall be credited or be treated as having been
credited to the new account and shall not operate to reduce the amount of the Secured
Obligations owing at the time when the Bank received the notice,

NOTICES-AND DEMANDS

Without prejudice to the provisions in clause 1.2 {d}{iv) any notice or demand by the Bank to
or oh the Mortgagor shall he deerned to have been sufficiently given or made if sent to the
Mortgagor:

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

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

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

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

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

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

{d} on the expiry of 72 hours from the time of despatch, in any other case.
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18.3

184

19,

20,

201

202

20.3

204

Service of any claim form may be made eon the Mortgagor in the manner described in sub-
clause 18,1{a), In the event of a clalm being issued in re!atzon to this Mortgage, and shall be
deemed to constitute good service,

Any notice or communlcation required to be served by the Mortgagor on the Bank under the
terms of this Mortgage shall be in writing and delivered by hand or sent by recorded delivery
to the Bank at the Bank's address stated herein (or at such other address as may be notified
in writing by the Bank to the Mortgagor for this purpose) and will be effective only when
actually received by the Bank. Any notice or communication must also be marked for the
attention of such official {if any) as the Bank may for the time bemg have notifled to the
Mortgagor in writing.

CURRENCY CONVERSION

The Bank may at any time at its sole discretion, and with or without notice to the Mortgagor,
elect to convert all ar any part of any sum received by the Bank pursuant to this Mortgage [in
whole or in part) into the currency or currency unit or currencies or currency units of the
whole or any part of the Secured Obligations (deducting from the proceeds of the conversion
any currency premium or other expense), and the rate of exchange shall be the Bank’s spot
rate for selling the currency or currency unit or currencies or currency units of the Secured
Obligations or relevant part thereof for the currency or currency unit of the sum recelved by
the Bank under this Mortgage at or about 11.00 am in London on the date that the Bank
exercises its right of conversion under this Mortgage, The Bank may take any such action as
may be necessary for this purpose, including withaut limitation opening additional accounts.

PAYMENTS AND COSTS

If at any time the currency in which all or any part of the Secured Obligations Is denominated
is, is due to be or has been converted into the euro or any other currency as a result of a
change in law or by agreement between the Bank and the relevant obligor, then the Bank
may in its sole discretion direct that all or any of the Secured Obligations shall be paid in the
euro or such other currency or in any currency unit.

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

If any payment made by or on behalf of the Bank under this Mortgage includes an amount in
respect of Value Added Tax, or if any payment due to the Bank undser this Mortgage shall be
In reimbursement of any expenditure by or on behalf of the Bank which includes an amount
in respect of Value Added Tax, then such amount shall be payable by the Mortgagor to the
Bank on demand with interest from the date of such demand computed and payable as
provided in clauses 2 and 3, and pending payment, shall be secured hereby.

Without prejudice to the generality of clauses 2 and 9, the Mortgagor shall pay to the Bank
{on a full and unqualified indemnity basis) all costs incurred or suffered by the Bank, and any
receiver appointed by the Banlk shall be entitled to recover as a receivership expense all
costs incurred or suffered by him:
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20.5

21,

211

21.2

21.3

22,

22.1

22.2

(a) in connection with any application under Part lli of the Insolvency Act 1986;

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

(e} {in the case of the Bank only} in connection with effecting any appointment of
any receiver or administrator or in dealing with any appointment of, or notlce of
intention or application to appoint, any recelver or administrator by any party
including the Mortgagor and w1thout prejudice to any other right or process of
recovering such costs,

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

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

NON-MERGER, ETC,

Nothing herein contained shall operate so as to merge or otherwise prejudice or affect any
bill, note, guarantee, maortgage or other security or any contractual or other right which the
Bank may at any time have for any of the Secured Obligations or any right or remedy of the
Bank thereunder. Any receipt, release or discharge of the security provided by, or of any
liability arising under, this Mortgage shall not release or discharge the Mortgagor fram any
liability to the Bank for the same or any other money which may exist independently of this
Mortgage, nor shall it release or discharge the Mortgagor from any liability 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 labllities owing under the principal security to which this Mortgage operates as a
coliateral or further security, this Mortgage shall, be an independent security for the
Secured Obligations.

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

TRANSFERS BY THE BANK OR THE MORTGAGOR

The Bank may freely and separately assign or transfer any of its rights under the Mortgage (a
“Transfer”) or otherwise grant an interest in any such rights to any person or persans (the
“Transferee”}, On request by the Bank, the Mortgagor shall immediately execute and deliver
to the Bank any form of instrument required by the Bank to confirm or facilitate any such
assignment or transfer or grant of interest. Following such Transfer, the Mortgagor shail
have recourse only to the Transferee in respect of that portion of the Bank’s obligations

transferred to the Transferee.

The Mortgagor shall not assign or transfer any of the Mortgagor’'s rights or ohligations under
this Mortgage or enter into any transaction or arrangement which would result in any of
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23,

24,

25,

26.

27.

those rights or obligations passing to or being held in trust for or for the benefit of another
person.

PARTIAL INVALIDITY

Each of the provisions of this Mortgage shall ba severable and distinct from one another and
if at any time any one or more of such provisions is or becomes 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 law, neither
the Bank nor any receiver appointed by it nor their respective employess and agents shall;

{a) be liable to account as a mortgagee in possesston for any sums other than actual
receipts;
{b) be liable for any loss upon realisation of, or for any action, neglect or default of

any nature whatsoever in connection with, any part of the Morigaged Assets for
which a mortgagee in possession might as such otherwise be liable;

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

{d) he under any liability to the Mortgagor as a result of, or in consequence of, the
exercise, or atiempted or purported exercise, or fallure to exercise, any of their
respective rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Obligations shall (save for manifest
error} be binding and conclusive on the Mortgagor in any legal proceedings both in relation
to the existence of the liability and as to the amount thereof.

CONTINUING SECURITY

This Mortgage shall continue to bind the Mortgagor as a continuing security for the Secured
Obligations notwithstanding that the liabilities of the Mortgagor to the Bank may from time
10 time be retiuced to nil.

NO RELIANCE ON THE BANK

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

)] the Mortgagor has not relied on any oral or written statement,
representation, advice, opinion or information made or given o the
Mortgagor in good faith by the Bank or anybody on the Bank’s hehalf,
and the Bank shali have no liability to the Mortgagor if the Mortgagor
has In fact so done;
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{ii) the Mortgagor has made, independently of the Bank, the Martgagor's
own assessment of the viability and profitability of any purchase,
project or purpose for which the Mortgagor has incurred the Secured
Obligations, and the Bank shall have no lability to the Morigagor if
the Mortgagor has not in fact so done; and

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

{b) The Mortgagor agrees with the Bank that the Bank did not have prior to the date

of this Mortgage, does not have and will not have any duty to the Mortgagor:

()] in respect of the application by the Mortgagor of the money hereby
secured;

{ii) in respect of the effectiveness, appropriateness or adequacy of the

security constituted by this Mortgage or of any other security for the
Secured Obligations; or

(H) to preserve the goodwlll of any business carrled on by the Mortgagor
by running, or procuring the running of, such business or otherwise,
either before or after the enforcement of this Mortgage.

{) ‘the Mortgagor agrees with the Bank for itself and as trustee for its officials,
employess and agents that neither the Bank nor its officials, employees or agents
shall have any liahility to the Mortgagor in respect of any act or omission by the
Bank, its officlals, employees or agents done or made in good faith,

MISCELLANEOUS

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

The 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 followlng the
introduction ar 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
economic and monetary union, any event or events associated with European economic and
monetary union and/or the Introduction of any new currency in all or any part of the
European Union shall not result in the discharge, cancellation, rescission or termination in
whole or in part of this Mortgage or give any party hereto the right to cancel, rescind,
terminate o vary this Mortgage in whele 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,
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For the purpose of exercising, assigning or transferring its rights under this Mortgage, the
Bank may disclose to any person any information relating to the Mortgagor which the Bank
has at any time,

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

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

Unless and untl the Bank shall have made demand for payment of any of the Secured
Obligations or one of the other events mentioned In sub-clause 9.1 shali have occurred, the
Bank shall not be entitled (except for the purposes mentioned in sub-clauses 11{h), 12.2(a)
and 14(g)) to enter upon the Mortgaged Property or to obtain possession thereof.

The Bank shall be entitled to debit any account for the time being of the Mortgagor with the
Bank with any sum falling due te the Bank under this Mortgage.

The power of the Bank ta appoint an administrator in accordance with sub clause 9.1 shall
arise where the security constituted by this Mortgage {together with any other security given
by the Mortgagor to the Bank} satisfies any one or more of the provisions of sub paragraphs
14(3) (a), {b} ar (¢} of Schedule B1 to the Insolvency Act 1986,

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

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

PRIOR MORTGAGE(S})

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

If the person or persons entitled to the benefit of all or any of the Prior Mortgage(s) shall call
In the money thereby secured or shall take any step to enforce all or any of the Prlor
Mortgage(s), the Bank or any receiver appointed by it may thereupon pay off all or any of the
Prior Mortgage(s) and take a transfer of the benefit thereof, and the money so expended by
the Bank or any such receiver and all costs of and incidental to the transaction incurred by
the Bank or any such receiver shall be secured hereby and shall bear interest computed and
payable as provided in clauses 2 and 3 from the date of the same having been expended.

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

The Mortgagor shali not {without obtaining the Bank's prior written consent) increase the
principal amount secured by the Prior Mortgage(s) in priority to this Mortgage.
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30.1

30.2

- LAW AND JURISDICTION

This Wortgage and any dispute {whthiet contractual of nan-centfaétuai,ﬁ inélzuding,_Withbut

lirmitation, clainis 1 tort, for breach-of statutory duty or on any other basls) arising outof or .

i connéction with it oF fts'subject miattei {”Daspute”) shall be govemed by and construed in
accerdance with: the law of England and’ Walesr

The partles to- this: agreement 1rrevocab[y agree for the sole beneflt of the Bank, that
stbject as provided belaw, the courts of England and Wales shall have’ exclusive Junsdlctlon :
overany Dispute; Nothing in this chitise shall limit the tghtof the Bank to take proceedings
against the Mortgagor in.any other court. of competent jurisdiction, nor shall the taking of
pracaedings in any cne or more jurisdictions preciude thetaking of proceedings in-any other
Jurisdictions; whether concurrent!y ar not ’tG the extent permltted by-the law of such other

jurisdiction.

IN WITNESS whereof the Morttgagor has executed this Mortgage as a deed and has éel[vered 1t upan its
being dated.
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WVa5A0;

| Both Freehold -

THE FIRST SCHEDULE
THE MORTGAGED PROPERTY

The property know as or being

53 Patricia Avenug -
Wolverhampton

FAStAnnesRd

Cradiey Heath: - - v
B64A5HF.

“Administrative Area

| btvshmgln

L .Reg:iétered:ai-H_z'\iiz"tandﬁ -
. Registry urider Title No

 lsrepsss

Tumaarage
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including the entirety of the property comprised in the dotuiment{s) particulars of which are set out
Date Description  {Conveyance, Lease; Parties.
Assigriment; Assentetc) : :

THE SECOND SCHEDULE.

THE PRIOR MORTGAGE(S)
Date = of  prior Parties
mortgageals} ar
chargels]
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Usethis execution cause if the M'cir’cg'ag"or is a Company arid Is 10.-e>('eti'{1te_att"ia*ig:5y only one directot.

‘Signed as:a deed by
CPGB Properties Ltd

Acting by

- Diréctor

in the presence of: ) B

...................

Witress:

?ﬁ»uijﬂ«v KW (iaine)

Addrass;

Occupation: ks A 10 Y R N
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NB:- NOT TO BE USED FOR REGISTERED CHARGES

Date (day, month, year)

The within-named LLOYDS BANK PLC
{hereinafter called the “Bank™) hereby releases
ALL AND SINGULAR the assets, property and
rights now comprised in or mortgaged,
charged or assigned by the within-written
Mortgage from the security herein contained,
to the intent that the same shall henceforth be
held free from the said security and from all
claims and demands under the within-written
Morigage.

PROVIDED  THAT this release shall not
discharge the within-written Mortgagor from
~ any liability to the Bank remaining to be paid
or any other securjty held by the Bank.

IN WITNESS whereof the Bank has executed
this Instrument as a deed and has deliverad it
upon its being dated.

Signed as a deed by

Signature

As attorney for and on behalf of Lloyds Bank
plc, in the presence of:

Witness' name

Witness' signature

37 0f 37







