03%03q /23 - %

In accordance with
Sections 859A and
859) of the Companies
Act 2006.

T

MRO1 &

Particulars of a charge Companies House

P |y

Go enline to file this information A Tee is be payable with this form

www.gov.uk/companieshouse Please see ‘How to pay’ on the last page,
J What this form is for % What this form is NOT fo . B
You may use this form to register You may not use this form t
a charge created or evidenced by register a charge where the  Jen
an instrument. instrument. Use form MRO¢ 2
o
=2
. - h - - . I *ASHQQIWA*
This form must be delivered to the Registrar for registration w Jf= A1 071112019 4160

21 days beginning with the day after the date of creation of the cha
delivered outside of the 21 days it will be rejected unless it is accom.
court order extending the time for delivery.

COMPANIES HOUSE
T T *aBHeavaar T T
A0B 30/10/2019 #165

You must enclose a certified copy of the instrument with this form. T COMPANIES HOUSE

scanned and placed on the public record. Do not send the original.

O
1

Company number

Company details @’- ’* r Far oferal use
l? W’TF’TF’?’T + Filling in this form

Company name in full

Please complete in typescript of in
| 100% Stainless Properties Limited bold black capitals.

’ All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

fifo [wim  Tefofil7

:

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge.
Name Lloyds Bank Plc
Name
Name
Name i

if there are more than four names, please supply any four of these names then
tick the statement below.

[ | confirm that there are more than four persons, security agents or
trustees entitled to the charge.

06/16 Version 2.1



MRO1

Particulars of a charge

Brief description

Please give a short description of any tand, ship, aircraft or intellectual property
registered or required to be registered in the UK subject 10 a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

e

Unit 1 Chittieburn Business Park, Brixton, Plymouth, PL8 2PH

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
mare details please refer to the
instrument”.

Please |imit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge {which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
praperty not described above? Please tick the appropriate box.

Yes
[0 nNo

Floating charge

Is the instrument expressed to contain a fleating charge? Please tick the
appropriate box.

Yes Continue
[0 WNe GoteSection?

Is the floating charge expressed to cover ail the property and undertaking of
the company?

il Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
0 No

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

O

@ This statement may be filed after
the registration of the charge (use
form MROS).

o )

Signature

} Please sign the form here.

—

Signature

Signature

A

< - _
X 5 LC% VNG >f/f\/\f\/\ L1 “(’3(

[ This form must be signed by a person with an interest in the charge.

06/16 Version 2.1




MRO1

Particulars of a charge

B>Presenter information

u Important information

You do not have to give any contact information, but if
you: do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

F’mm ™ Andrew Knox
Fﬁmpm "™ Stephens Scown LLP

-

Address
T ' Curzon House

FSouthernhay West

r Exeter
Fuumy.'kegmn Devon
’T

st town

== Te[wla| |+[rls]

Buntry

England

>

’_D 8305 Exeter
Telephone
[_ 01392 210700

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O The company name and number match the
information held on the public Register.

You have included a certified copy of the
instrument with this form.

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in
Sections 3,5,6, 7 & 8.

You have given a description in Section 4, if
appropriate.

You have signed the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must
be a certified copy.

oo oo oo

Please note that all information on this form wil{
appear on the public record.

E How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountzinbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.

06/16 Version 2.1




IN THE COUNTY COURT AT CENTRAL LONDON Case No: 1497 of 2019
ROYAL COURTS OF JUSTICE
STRAND, LONDON WC2A 2LL

DEPUTY DISTRICT JUDGE CHAMBERS

IN THE MATTER OF 100% STAINLESS PROPERTIES LIMITED
and

IN THE MATTER OF THE COMPANIES ACT 2006

ORDER

UPON the Application by Claim filed on 6 September 2019 of the above named

company (“the Claimant”)

AND UPON hearing Thomas Cockburn, Counsel for the Claimant, there being no

attendance by or on behalf of the Registrar of Companies (“the Defendant”)
AND UPON READING THE EVIDENCE

AND UPON the Court being satisfied that the omission to deliver to the Registrar of
Companies pursuant to section 859A of the Companies Act 2006 the Legal Charge
hereinafter mentioned, together with the prescribed particulars thereof, was
accidental or due to inadvertence or some other sufficient cause and/or that it is just

and equitable to grant relief

IT IS ORDERED THAT:

-

Pursuant to section 859F of the said Act that the time for delivering to the Registrar of
Companies for registration of the Legal Charge dated 10 November 2017 and made
between the Claimant of the one part and Lloyds Bank PLC of the second part of

certain land and property known as Unit 1, Chittleburn Business Park, Brixton,



Plymouth, PL8 2PH to secure repayment of all monies payable by the Claimant to
Lloyds Bank PLC (“the Legal Charge”) with the prescribed particulars thereof is
hereby extended to 11 November 2919.

AND IT IS ORDERED THAT:
The Claimant do deliver an Office Copy of this Order to the Registrar of Companies.

AND THIS ORDER is without prejudice to the rights of any person acquired during
the period between the date of the creation of the said Legal Charge and the date of

its actual registration.

Dated; 21 October 2019

To: Stephens Scrown LLP, Curzon House, Southe@,haw est, Exeter, Devon, EX1 1RS
S

Ref: 1103981.00043




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9173997
Charge code: 0917 3997 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th November 2017 and created by 100% STAINLESS
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 7th November 2019.

Given at Companies House, Cardiff on 14th November 2019

W

Companies House kb
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Use this execurion clause if the Mortgagor is a Company and is to execute acting by two directors or one
director and the company secretary.

Sigred as a deed by
100% Stainless Properties Limited

Acting by

o _ __ _Director _Director/Company Secretary

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

Signed as a deed by
a 100% Stainless Properties Limited

Acting by

o lx\\

5T
=l ot ol
_\‘ Director

in the presence of:

,M_»g Witness: Mﬂrﬂataﬁ.unvﬁ.ﬁv {name)
&\\\%T.n:i:&w
Address: AL 3 h{Am‘m_ﬂJP.m
Occupation:

390f 36
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Radioactive Substances Act 1993 and any Furopea. Union directives or regulations IN WITNESS whereaof the Mortgagor has executed this Mortgage as a deed and has delivered it upon its

regulating the same} from time to time in force anc any instrument, plan, regulation, haing dated.
permiss on, authorisation, arder or direction made or is-ued thereunder ar deriving validity
therefrcm;

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

“Insclvency Event? in relation to the Mortgagar means each of the following:

[a) a meeting is convened for the purpose of cor sidering a resohution to wind up the
Mortgagor;

{b) such a resolution as is mentioned in paragrap- (2] is passed;

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

purpose of considering a resolution to seek a winding up order, an administration
order or the appoiniment of an administrato

{d} such a reselution as is mentioned in paragrar A (¢} is passed;

(e) a petition for a winding up or an application for an administration crder is made
by the Morigagar or its directors or meribers or & presentad agafnst the
Mortgagor;

{f) such an order as is mentioned in paragraph {: } is made;

[(:4] a notice of appoiniment of or notice of inte-tion to appoint an administrator is

issued by the Mortgagor ar its directors « r members or by the holder of a
qualifying floating charge or a proposat is n ade for, or tha Mortgagor becomes
subject to, any voluntary arrangement;

th} a receiver [administrative or otherwise} is appointed over all or part of the
Mortgagor's assets;

{i) the Mortgagor takes part in any action {inc uding entering negotiations} with a
view 1o readiustment, rescheduling, forgive 1ess or deferral of any part of the
Mortgagor's indebtedness;

{i the Mortgagor proposes or makes any general assignment, composition or
arrangement with or for the benefit of all or ame of the Mertgagor's creditars;

(k) the Mortgagor suspends or thraatens 1o sust end making payments to all or some
of the Mortgagor’s creditors;

[t any action is taken in any jurdsdiction which s similar or analogous to any of the
foregoing; or

{m) the Bank has reascnable grounds for beleving that any of the foregoing is
imminent;

“Intellectual Property Rights” means:
{n} all present and future copyrights, patents, fesigns, trademarks, service marks,

brand names, inventions, dasign rights, know-how, formulas, confidential

4of 16 330of 36
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4.1

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

{b} interest on all such money and liabilities to he date of payment at such rate ar
rates as may from time to time be agreed between the Bank and the Mortgagor
or, in the absence of such agreement, at he rate, in the case of an amount
denominated in Sterling, of two percentage noints per annum above the Bank's
base rate for the time being in force [or its :guivalent or substitute rate for the
fire being) or, in the case of an amour denominated in any currency or
currency unit other than Steriing, at the rate »f two percentage points per annum
above the cost to the Bank (as conclusively {etermined by the Bank) of funding
sums comparable to and in the currency ar urrency unit of such amount in the
London Interkank Market (ar such other ma ket as the Bank may select) for such
consecutive periods {including overnight dep sits) as the Bank may in its absolute
discretion from time to time select;

(c) commission and other banking charges and agal, administrative and other costs,
charges and expenses incurred by the Bank in refation to the Mortgage or the
Mortgaged Assets {including any acts necess sy to release the Mortgaged Assets
from this security) or in enforcing the sec irity hereby created on a fuli and
unqualified indemnity basis; and

{d} any fees charged by the Bank for the tme spent by the Bank’s officials,
employees or agents in dealing with any m. tter relating to this Mortgage. Such
fees shall be payable at such rate ag may be  ecified by the Bank.

INTERESY

The Mcrigagor shall pay interest at the rate aforesaid o 1 the money so due {whether before
or after any judgment which may be obtained therefor upon such days in each year as the
Bank and the Morigagor shall from time 1o time agree ¢, in the absence of such agreement,
as the 3ank shall from fime to time fix and {withaut | ~ejudice to the right of the Bank to
require payment of such interestj all such interest sia | be compounded (both before and
after any demand or judgment) upon such days in eact year as the Bank shall from time to
time fix.

CHARGES AND ASSIGNMENTS
The Mcrtgagor with full title guarantee:

{a) charges by way of legal martgage the proper y specified in the First Schedule and
alt buildings and fixtures (including trade fixtures) from time to time on any such
property as a continuing security for the piyment {0 the Bank of the Secured
Obligations,;

{b) charges by way of fixed charge as a contint ing security for the payment to the
Bank of the Secured Obligations any fixed pl=nt and machinery from time ta time
an ary such proparty as is referred to in clase 4.1{a) and which is not included
within the charge in clause 4,1 (a); and
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24,

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

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

NON-MERGER, ETC,

Nothing herein contained shall operate so as to merge or atherwise prejudice or affect any
bill, note, guarantee, mortgage or other security or any contractual or other right which the
Bank may at any time have for any of the Secured Obligatians or any right or remedy of the
Bank thereunder. Any receipt, release or discharge of the security provided by, or of any
bility arising under, this Martgage shall not release or discharge the Mostgagor from any
iability to the Bank for the same or any other money which may exist independently of this
Mortgage, nor shail it refease ar discharge the Mortgagor from any lability to the 8ank
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 endorszd on or given in raspect of the
maney and liabilities owing under the principal security to which this Mortgage operates as a
collateral oy further security, this Mortgage shall, be an independent security for the
Secured Obligations.

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

TRANSFERS BY THE BANK OR THE MORTGAGOR

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

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

PARTIAL INVALIDITY

Each of the provisions of this Mortgage shall be severable and distingt from one another and
if at any time any one or more of such provisions is or becomes imwalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining gravisions herecf
shall not in any way be affected or impaired thereby.

RESTRICTION CGN LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither
thie Bank nor any receiver appointed by it nor their respectire employees and agents shall:
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4.4

45

4.6

4.7

or by virtue of the Martgagor's rights und:r any retention or other trusts in
cannection therewith, whether or not any certificate as to the amount due has
been issued in respect thereaf (and the proce ads thereof);

f) by way of fixed charge all present and f-ture book and other debts cther
monetary claims and choses in action owing or belenging to the Mortgagor and
arising in connection with the Martgaged P operty or any business at any time
carried an thereat (insofar as not charged biv 4.3(a) - 4.3(e) inclusive) (including
without limitation any ground rents, rens charges, rent deposits, purchase
deposits, dilapidations and monles payable to the Mortgagor pursuant to any
Enfranchising Legislation) (and in each case t*e proceeds thereof); and

[F:4] by way of floating charge all the Mortgaged ¢ nattels.

The Mortgagor with full title guarantee assigns to the ' ank the goodwiil of the business (if
any} now or at any time hereafter carried on by the Mrtgagor at the Martgaged Property
and the full benefit of the Mortgaged Licences (if any} »nd aiso the full right to recover and
receive all compensation which may at any time becom: payable to the Mortgagar by virtue
of the Licensing Act 2003 or any other statutory enactiient, subject to re-assignment upon
payment of all the Secured Obligations.

(a) The Mortgagor with full title guarantee as igns to the Bank the benefit of al
guarantees or covenants by any surety «r sureties of any of the lessee’s
obligations under any existing lease or ung-=rlease of the Maortgaged Property,
subject to re-assignment upon payment of at 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 assignme: t or assignrents of the benefit of alf
guarantees or covenants by any surety -r sureties of any of the lessee's
obligations under any lease or underlease (¢ the Mortgaged Property hereafter
granted to secure the Secured Obligations, uch assignments to be prepared by
or on behalf cf the Bank at the cost of the Martgagor and to contain all such
clauses for the benefit of the Bank as the Bar k may require.

Where the Mortgagor {by virtue of an estate or Intere st in the Mortgaged Property) is or
hecomes entitled to a share or shares in any compeny connected with the Mortgaged
Property:

(a) the Mortgagor with full title guarantee o arges by way of fived charge the
entittement to such share or shares, and suc.- share or shares when issued and all
rights, benefits and advantages at any thne arising in respect of the same
(hereinafter calied the “Share(s}"} as a conth uing security for the payment to the
Bank of the Secured Obligations; and

{b} subject to the rights of the hoider{s} for the ime being »f any Prior Mortgage(s},
the Mortgagor shall {if the Bank so requires transfer the Share(s) to the Bank or
as the Bank shall direct and shall deposit the certificate(s) relating to the Share{s)
with the Bank.

The Martgagor with full title guarantee assigns to the sank the Intellectual Property Rights
that arise in connection with the business (if any) now ¢ - at any time hereafter carried on by
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18.1

18.2

183

NOTICE OF SUBSEQUENT CHARGES

if the Barik receives notice of any subsequent assignment, mortgage, security, charge or
other interest affecting the Mortgaged Assets, the Bank may open a new account. if the Bank
does not open a new account it shalf nevertheless be treated as if it had done so at the time
when it received such notice, and as from that time all payments made to the Bank in
respect of any of the Secured Obligations shall be credited or be treated as having been
credited to the naw account and shall not operate to reduce the amount of the Secured
Obligations owing at the time when the 8ank recefved the ratice.

NOTICES AND DEMANDS

Without prejudice 1o the provisions in clause 1.2 {d){iv} any notice or demand by the Bank to
or on the Mortgagor shal! be deemed to have been sufficiently given or made if sent to the
Mortgagor:

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

{b} by facsimile to the Mortgagor's fast known facsimile number relating 1o any such
address or office.

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

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

the day after posting be a Sunday or any other day upon which no delivery of
letters is scheduled to be made, at the earlier o” the time of defivery or 13.00 am
on the next succeeding day on which delivery ol letters is scheduled to be made),
if sent by prepaid letter post;

(c) at the time of transmission, if sent by facsimile (and a facsimile shall be deemed
to have heen transmitted if it appears to the wender to have been transmitted

from a machine which is apparently in working order); or

(d} an the expiry of 72 hours from the time of despatceh, in any other case,

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

Ary notice or communication required to be served by the Mortgagor on the Bank under the
terms of this Mortgage shall be in writing and delivered by 1and or sent by recarded deflivery
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 anly when
actually received by the Bank. Any notice or communication must also he marked for the
atrention of such official (if any) as the Bank may for the time being have notified to the
Mortgagor in writing,
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No disposition of the registered estate by the proprietc - of the registered estate or by the
proprietor of any registered charge is to be registerad +ithout a written consent signed by
the proprietor for the time being of the charge dated in  favour of
Lloyds Bank pic referred to in the Charges Register,”

The Mortgagor represents and warrants 1o the Bank, a+ d 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 Mor-gagar to the Bank in writing prior to
the date hereof:

{a) the Mortgagor has not tade any election pu.suant to paragraph 2 of schedule 10
to the Value Added Tax Act 1954 in refat 'n to or afiecting any part of the
Mortgaged Property;

{b) so far as the Mortgagor is aware after misking due and carefil enguiry the
charges and assignments cortained in claus® 4 do not infringe any intellectual
property rights whether registered or unregi rered whatsaever;

(<) no circumstances have occurred during e Mortgagor's ownership of the
Mortgaged Property and, so far as the Mortsagor is aware after making due and
careful enquiry no circumstances occurred b:fore the Mortgagor's ownership of
the Mertgaged Property which have led or ould lead to a competent authority
or a third party taking any action or making 2 claim under any Environmental Law
{including the requirement to clean up «r remedy in any other way any
contaminated part of the environment or the revocation, suspension, vartation or
non-renewal of any Environmental Licence) ¢ which have Jed or could jead to the
Mortgagor having to take action to avert the possibility of any such action or

m; and

(d) the Mortgagor is solely and beneficially inters sted in the Mortgaged Assets,

The Mortgagor shail not make or revoke such an electior as is referred to in sub-clause 5.3(a)
in relation to any part of the Mortgaged Property withou « the Bank’s prior written consent cr
unless the Bank reguests the Mortgagor to do so, 1 which case the Mortgagor shall
immediately make or revoke (as the case may be) such +n eiection in relation ta any part of
the Mo-tgaged Property that the Bank considers approy riate and give valid notification of it
to H.M. Revenue and Customs.

{a) Sub-clause 5.1(aj shali not prevent the Mctgagor without such consent as is
referred to in that clause collecting:

() the rents, faes, service charges sums, deposits or other amounts
referred to in sub-clause 4.2 or th= proceeds thereof; or

{ii) the proceeds of the book and sther debis, monetary claims and
chases in action, rentals or other payments referred to in sub-clause
43,

in the ordinary course of business and pa ing the same into the Mortgagor's
account{s) with the Bank in accordance wit! sub-clause 5.5(b). Where the Bank
makes a payment at the request of the Aortgagor which is debited to any
account with the Bank which is for the tirv 2 being in credit, the HBank shall be
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151

16.

16.1

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

suspernded;
if) forthwith supply the Bank with copies of any environmental reparts, audits or
studies undertaken in relation 1o the Mortgaged Assets or any business carried

on by the Mortgagor at the Morigaged Property; and

(g} pay on demand the costs and expenses {including Value Added Tax) incurred by
the Bank in commissioning environmental aidits (which the Bank shall be
entitled to do whenever it thinks fit and shall permit the Bank and its agents full
and free access to all the Mortgaged Assets for the purposes of such
environmental audits. {Such costs and expenses shall bear interest from the date
of demand computed and payable as provided in clauses 2 and 3, and pending
payment, shal} be secured hereby).

POWER OF ATTORNEY

Far the purpose of securing the payment of the Secured Obligations and far securing any
proprietary interest which the Bank has in any of the Mortgaged Assets, the Morigagor
irrevocably appoints the Bank and the persons deriving title under it, and its and their
substitutes and any recelver or receivers appointed under this Mortgage [the “Attorney”)
jointly and alse severally to be the Mortgagor's true and lawful attorney. For the purpases
aforesaid the Attorney shall have the right to do anything which the Mortgagor may lawfully
do and all the rights and powers which may lawfully be given 1o an atterney including,
wizhout prejudice to the generality of the foregoing:

{a) the right to do anything to proture or cary out the performance of the
Morigagor's obligations under this Mortgage and anything to facilitate the
exercise of the Bank’s rights under this Mortgags;

{b) the right to act in the name of the Mortgagor,

(c} the right to delegate and sub-delegate any or all of the rights of the Attorney; and

(d) the right to sign, execute, seal, deliver and otherwise parfect:

any documents or instruments which the Bank or any receiver may
require far perfecting the title of the Bank to the Mortgaged Assets or
for vesting the same in the Bank, its nominees or any purchaser; and

any further security documentation 1eferred to in clause 6.

The Mortgagar ratifies and shall ratify everything done or purparted to be dore by the
Attorney,

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

their respective employees and agents [as a separate covenant with each such person
indemnified) against:
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be severed and sold separataly from the premises containing them without the
consent of the Mortgagor heing obtained the et

obtain (by way of application or otherwise any approval, permission, consent
and licence (including any Environmentai Licence, planning permission and
building regulation approval), enter iro and perform contracts and
arrangements, purchase materials and incur -ny type of obligation;

{i) promote the formation of a subs
Mortgagor with a view to such s ibsidiary or subsidiaries purchasing,
leasing, licensing or otherwise ac juiring interests in or the use of the
Morigaged Assets and the Chatt1s or with a view to such subsidiary
or subsidiaries engaging emplovees or providing management or
other sefvices in connection the -ewith or for any other purpose or
function which may be regarded 1s necessary or appropriate by such
receiver from time to time;

arrange for such subsidiary or susidiaries o trade or cease to trade
as such receiver may think fit fror » time to time; and

arrange for the purchase, lezse, licence or acquisition of the
Mortgaged Assets and the Chatt-ls by such subsidiary or subsidiaries
on a basis whereby the corsideration may be cash, shares,
debentures, loan stock, convert bie foan stock or other securities,
shares of profits or sums cale slated by reference to profits or
turnover, royatties, licence fees ¢ otherwise howsoever and whether
or not secured on the assets ¢ the subsidiary or subsidiaries, and
whether or not such consideratic n is payable or recelvable in a lutmp
sum or by instalments spread o 3r such perfod as such receiver may
think fit;

take any proceedings in relation to the M:.rtgaged Assets in the name of the
Mottgagor or otherwise as may seem expecient, including {(without prejudice to
the generality of the foregoing) proceedings ‘or the collectian of rent in arrears at
the date of his appointment;

enter into any agreement or make any ar-angement or compromise 4as such
receiver shall think expedient in respect of th e Mortgaged Assets or the Chattels;

exercise the Martgagor's rights under any ent review clause In respect of the
Mortgaged Property or grant or apply for an' new or extended tepancy thereof;

make and effect repairs to and renewals 2 +d improvements of the Mortgaged
Chatteis;

insura the WMortgaged Assets and the Cha tels andfor maintain or repew any
insurances of the same on such terms as s ich receiver shall think fit or as the
Bank shali fram time to time direct;

appoint managers, agents, officers and enployees for any of the aforesaid

purposes at such salaries and for such perexds as such receiver may determine
and dismiss any of the same;
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any objection to such action within one month ¢f the date of the relevant request
to the Bank for such consent. Provided that the Mortgagor must at all fimes use
its best endeavours (and at no cost to the Bank) to obtain the maximum
compensation permitted under the relevant Enfranchising Legistation from any
pErSOn Or persons exercising any rights under such legislation,

if any notice (whether agreed or unilateral) is registered ag,
part of the Mortgaged Property, give to the Bank full particulars of the
circumstances relating to such registration and, if such natice shalt have been
registered in order to protect a purported interest the creation of which is
cantrary to the obligations of the Mortgagor under this Martgage, immediately at
the Mortgagors expense take such steps as the Bank reguires fo ensure that the
natice is withdrawn or cancelled; and

if the Bank so reguires, deposit with the biank, and the Bank during the
continuance of this Mortgage shall be entitied 10 hold and retain (unless held by
tha holders for the time being of a Prior Mortgage), ail deeds and documents of
le relating to the Mortgaged Property.

REPAIR AND INSURANCE

The Mortgagor shatll:

(a}
{bi

{d)

{a)

keep the Mortgaged Assets in a good state of reoair;

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

{uniess deposited with the holderls} far the tine being of the Prior Mortgage(s),
ar uniess the insurance to which such policy ar policies relate and which was
approved by the Bank was effected by a landlerd with the respective interests of
the Mortgagor and the Bank endorsed or noted thereon), deposit the relevant
palicy or policies with the Bank;

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

ensure that the relevant policy or policies remain va

at all times.

If default shall at any time be made by the Mortgagor in keeping the Mortgaged
Assets or any part thereof in a good state of reaair, or in effecting or keeping up
any such insurance, or in paying any rent or othar outgoings or dilapidations or in
producing to the Bank amy such policy or receipt or, where the Mortgaged
Property is or includes Agricultural Land, in culivating or managing the same or
any part thereof in a good and proper and huskandlike manner, it shall be lawful
for hut not obligatory on the Bank (as the case may require) to repair and
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9.8

9.9

0.2

103

10.4

11.

The powers conferred by this clause 9 shall be in additi»n to all powers given by statute to
the Bans or ta any such receiver,

Onty money actually paid by such receiver to the Bank hall be capable of being applied by
the Ban < in or towards satisfaction of the Secured Obliga ions.

PROTECTION OF THIRD PARTIES

Mo person (each a “Third Party”, including any insurer, assurer, purchaser or security holder]
dealing with the Bank or any receiver appointed by it or their respective employees and
agents need enquire:

{a) whether any right exercised or purported o be exercised by the Bank, such
recelver or their respective emiployees and agents, has become exercisable; or

{h} whether any of the Secured Obligations are ¢ 1e or remains outstanding; or

{c} as to the propriety or regularity of anything <one {including any sale, dealing or
application of maney paid, raised or borrowed) by the Bank, such receiver or
their respective employees and agents.

Fach of those things shall (as between the Third Party ¢ + the one band and the Bank or any
raceiver appointed by it or thelr respective employee- or agents on the other handj be
deemed to be exercisable, due, outstanding, praper, r=gular and within the terms of this
Mortgage (as the case may be) and be fully valid and effr ctive.

All the srotections ta purchasers contained in Sections 104 and 107 of the Law of Property
Act 1925 and to persans contained in Section 42{3} of t} e Insolvency Act 1986 apply to each
Third Party.

The Bank, any receiver appointed by it and their respec-ive employees and agents may give
receipts to any Third Party. The Mortgagor agrees that ¢ ach recaipt shall be an absolute and
conclusive discharge to such Third Party and shal! reliey + such Third Party of any obligations

to see to the application of any assets paid or transferred to or by the direction of the Bank,
such receiver, employee or agent.

COVENANTS
The Mortgagor shalk:

(a) cultivate  and manage any Agricultwal Lland in a good and
proper and husbandlike manner;

(b} pay the rent and other oulgoings reservec or payable under any lease under
which the Mortgaged Property is held by th> Mortgagor and any rent-charge or
other autgoing charged upon the Mortgager Property, and produce to the Bank
on demand any receipt for such payment, -nd further perform and observe ali
covenants, regulations and agreemenis an ¢ e part of the lassee and conditions
contained in any such lease;

{c) comply with all covenants, restrictions, re-wirements, provisions, conditions,

faws and regulations affecting the Martgaped Property {including the use and
enjoyment of it};
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(d}

(e}

)

()

(h

(i)

i)

comply with all relevant licences, consents, perrissions and conditions from time
1o time granted or imposed by the Planning Acts and not without the prior
written consent of the Bank give any undertaking to or enter Into any agreement
with any relevant planning authority affecting the Mortgaged Property;

not make ar consent to the making of any application for planning permission or
any ather application under the Planning Acts affecting the Morigaged Praperty
unless either the Bank has cansented in writing “c such application being made or
a copy of the praposed application has been sent to the Bank at ieast one month
before the date of the application and the Bark has raised no objection to the
making of the application;

forthwith upon receipt of any permission, notice, arder, proposal or
recommendation given or ssued by any competent planning authority to the
owner or occupier of the Mortgaged Property or any notice unider Section 146 of
the Law of Property Act 1925 or otherwise from any superiar landiord of the
Mortgaged Property, forward the same or a true copy thereof to the Bank;

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

permit the Bank or its agents at any fime to ener upon the Mortgaged Property
for the: purpose of establishing whether ar not the Mortgagor is complying fully
with its abligations 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 1o the Bank or
marketability of the security hereby created by this Mortgage or of the
Mortgaged Property;

not {without the prior written consent of the Bank) incur any expenditure or
s of an exceptional or unusual nature (including without limitation any
expense in carrying out any development pussuant to a planning permission
unless a copy of the relevant planping permission has been sent to the Bank at
least one maonth before the date of commencement of such development and
the Bank has raised no objection to such development);

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

(1) notify the Bank forthwith if the Mortgaged Property becomes subject
te an Estate Management Scheme gursuant to Chapter iV of Part | of
the Leasehold Reform, Housing ami Urban Development Act 1993,
and provide a capy of the scheme teed as approved by the rejevant
teasehold valuation tribunat;

(i} notify the Bank before exercising {whether individually or coliectively
witft others} any right conferred upon the Mortgagor in relation to the
Mertgaged Property by Enfranchising Legistation and supply to the
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