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Registration of a Charge

Company name: WOODHOUSE FAMILY LIMITED
Company number: 09810827

X7IK7FUNHC

Received for Electronic Filing: 06/12/201

Details of Charge

Date of creation:  05/12/2018
Charge code: 0981 0827 0008
Persons entitled: MYSING CAPITAL LIMITED

Brief description:. THE FREEHOLD LAND KNOWN AS LAND ADJOINING BARKISLAND
HALL COTTAGE, STAINLAND ROAD, BARKISLAND, HALIFAX, HX4 0AG
REGISTERED WITH HMLR TITLE NUMBER WYK412081

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 09810827 Page 1




Certified by: METIS LAW LIMITED

Electronically filed document for Company Number: 09810827 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9810827

Charge code: 0981 0827 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th December 2018 and created by WOODHOUSE FAMILY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th December 2018 .

Given at Companies House, Cardiff on 10th 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED A Y T 2018

WOODHOUSE FAMILY LIMITED

and

MYSING CARPITAL LIMITED

LEGAL MORTGAGE




THTS DEED is dasod 8 Desembac 2018

PARTIES

(1)

Woodhouse Family Timited & company incorparated in Tagland and Walos {with
pempany niabot 02810827} whose regstered oliveds of Unit D, Elland Riorges Tk,
lilland, FIXS 900G (the Mormigagor).

(1) MYSING CAPITALLDMITED 1 company incerperated in England and Wales (with
company mumber 0%111670) whosa registered office I3 &l 9 Frvers Wy, Sillownod
Patk, Wakclicld, West Yorkahive WES 07 ( Lender).

BACKGROTND

(A} Tho Lender has sgreed, undor the Fagility Agreements, to provide the Bomower
with a loan fheility on & scoured Tasis.

(8)  The Morrpagor owna ihe Troperty.

{C) This deed provides firther scourity which the Morigagor has apreed to provide

to the Lender fiw the lean facility made to the Bomrower under the Facility
Agreamonts,

AGUEED TERMS

1.

1.1

DEFINTTIONS ANIFINTERFRETATION

Dfinitions

The following definitions apply in thiy dead:

Assigned Agreements: the agresnients { defails of which aro sel out in Schedule
1}, which are assigned by the Moctgagor prrsuant to clause 3.2(c),

Borrower: all and any of DUNSMORE HDALL MANAGEMENT LIMITED a
company incorporated i England and Wales (with cornpany number 10399422) whase
registered office is al Uniy D, Blland Riorgea Tink, Biland, HX5 9DG; WOOLDIIOUSTR
FAMILY LIMITED & compuny ncorporated in Toglond and Walos (with company
number 9810827} whose registerad office i ot Thit 122, Ellind Riorves Link, Hitand,
HES 000 GHATAND HALE LIMETED a conpany fheorporuled in Bagland and
Wales (with compeny nutuber 11108032) whose vegistered offiey 15 ¢f Caer Rhun Hall,
Mam Office, Conwy LL32 8HX: "T'IE QLD GOLF HOUSE HOTEE LEMITED 3
company insarperated i England and Wales (with company number 1091.7363) whoss
registered office i3 ot Unil I, Edand Rierges T.ink, Elland, HXS 9DG; LHL Q1D
GOLE HOUSE TOTEL MANAGEMENT TIMITED 4 company meorporated in
Erglend and Welss (with company nunther 10817412) whowss registored office is af
Unit 13, Elland Riorges Lk, Elland, X5 9720 IMPERIAL CROWN LIMITED 3
somipany incorporated i England and Wales (with company number 11148007) whose
registersl office is at Unit D, Elland Riorges Tink, Lowticlds Business Parke, Elland,
HX5 9D(x BCHIRTON SPA LIMITED (with company nunber 11354344) whose
registered office addross is Unit D2, Mland Riorges Link, Lowfield Business Park,
Elland, 11X5 5DCG;  CAMIPUS 11OUSE TIMITED & company imcorporated in




Englend and Wales (with company mimbar 0871.6453) whose registered offics i3 at
Lo D, Elland Riorges Link, Ellend, 11X35 #NG; NORTHERN POWLRIOUST
DEVELOPMENTS T.IMITED (with company number 09940459 whose rayistered
olliee i at Lewvel 3, Regunl Street, London WIB IHHamd NORTIIERN
POWERHOUSE DEVELOPMENTS OTELS LIMITED (wih compary munber
LO403649) whose registered allice {s at Unit 12, Miand Riorgos Linke, Elland, 11X5
900G MBI SMITIEY BRIDGE LIMITED (with company munher 03716061} whose
regislorad office is ot Unit T, Elland Riorzes Link, Qltand, HXS5 9DG: BELMONT
HOTEL LIMITED (with company number UY377731) whose registered office s at
Unil D, Ellund Riorges Link, Tlland, X5 DG LIANDUDNG BAY HOTEL &
SPALIDMITED (with company autiabar 08716571) whose regisleted oflice is at Undt
D, Thad Riorges Link, Tlapd, EXS 9Kk NORTIMMRN POWERHOUSK
DEVELOPMENLS (HOLDTNGS} LIMITED  (with compaty tumber 10403601
whose regisiervd office is at Unit T, Elland Riorges Link, Mland, HXS 9D GAVIN
LEF. WOQODHOUSE of Barkisland Fall , Stainland Road, Barkisland, Haltfax, EIX4
0AG; GIANT HOSPITALITY LYMITED & company incorporated i Ergland ard
Wales (with company mumber 09389253 ) whose vopistorad office is at Caer Rinn Hall,
Muin Offiae, Conwy, LL32 EHX.

Busiuess Day:  day other than a Saturday, Sunday or public holiday (n England
when barks in London are open (or business.

Charged Property: all (he assats, property and undertaking for the time befng
subject to any Security created by this docd (and relerenues to the Charscd
Mroperty shall include references to any part of ir).

C.osis: all costs, charges, expenses, taxcs and labilities of any kind, imeluding
(without limitation) cosls #nd damlages in conmection with litigation,
profissional fees, dishursements and any VAT churged on Costs which the
Lender or any Recolver or Delegate mav charge or inour in relation to this legal
mortgage, the Lacility Agreements, the Finance Documens, the Charecd
Property or breach of any provision of this logal mertgage by the Mortgagor.

Belegate: any person appointed by the Lender or any Reeeiver under clause 15
and any pecson appointed us attorney of the Tender, Receiver or Dclegale.

Enviranment; the natural and man-made envivonment including 1) or any of
the tollowing media, namely air, water and land (including air within buildings
aid other nutural or man-miade structures above or below the grounid) and amy
living organisms (including man} vt systems supported by hose media,

Environmental Law: all gpplicable laws, stalutes, regulations, secondaty
legislation, bye-laws, common law, dircetives, treatles snd other [TCASTTSS,
judgments and decigions ol any court or tritunal, codes of practice and puidance
notes in 50 far as they relate (o or apply to the Envivonment.

Environmental Licence: any authorisution, permit or licence neeessary under
Envirommental Taw in respect of any of the Charged Property.

Evint of Default: means those varters sct out in clavas 18,

[ ]




Facility Agreements: the loan agrsement dated 16% May 2018 made between
{1} the Lender and (2) Bourton 3pa Limited, Woodliwuse Farily T.imited,
Gilsland Hall Limaited, 'Uhe Old Golf House Hotel Limdted, The Tmperial Crawn
Limited, Notthemn Powerhouse Developments Limited, Dunsmore Hall
Management Limited, The Old Goll House Hotel Management Limited and
Campus House Timited, as borrower wnd (3) Gavin Lec Woodhouse as
guaranter; and the loan agresment dated 2™ February 2018 made belween {1}
the Lender and (2) Gilsland [1all Limited, The Gld Golf Housc Limmied, The
Tmperial Crown Limiled and Northorn Powerhouse Developments Linited for
the provision of the loan facility to be Turther secured by this deed ad also
including any supplemental finance documents reterred to in the Facility
Agreements and any subsequent facilitics agreed hetween the Lender and the
Barrower which replace or umend existing Tacility arrangaments.

Finance Boeuments: has the meaning given o that expression in the Facility
Agrecmenta and this Legal Mortgage,

Insurance Policy: each contract ur policy of insurance effected or maintalned
by the Mortgagor from time o (ime in respect of the Property.

LPA1925; the Law of Property Act 1923,

Property: the freshuld or leaschold property (whethor registered or
unrsgisterad} owned by the Mortgagor deseribad in Schedule 2.

Receiver: a receiver or a recetver and menager of any or all of the Charged
FProperty.

Rent: all amouqnts payable ta or for the benefit of the Mortgagor by way of rent,
lizence Tbe, service charge, dilapidations, wronnd ront arid rent ¢hurgs in Fespoat
of any part of the Property and other monies payablo to or for the benefit of the
Mortgager in respect of oceupation or usage of any parl of the Froperty,
including (without limitation} lor display of adverdsoments on licence or
otherwise.

Rights: any Sceutity or other right or bencfit whelher arising by scteoll,
counlercluit, subragation, indeninity, proef in liquidstion or otherwise and
wheiher from contribution or otherwisc.

Secured Liahilitics; all present and {uturs monies, oblipations and liabilities of
gither the Berrower or the Mortgagor Lo the Lendor, whether actunl or
contingent and whether owed jolntly or severally, as principal or suvely or in
any other capacily, including but not limited to, monics, oblgations and
linbilities arising under or in connection with the Finance Documents
(including, withouol Hmitation, thoss arising under clause 28.3 (b)) togeiher with
all Costs and interest {including, without lirmittion, default ilterest) aceruing in
reupect of thoas monies, obligations or labilities,

Secarily! any mortgage, charge (whether fixed ot floatin g, legal or equitable),
pledge, Hen, ussignment by way of security or otlior security interest securing
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any obligalion of uny person, or any olher agresment or arrangement having a
similar cffect,

Seeurity erdod: the period starting on the date of this deed and ending ou the
date om which the Lendor is salivfied that all the Scoured Lisbilities have been
uneenditiounlly and irrevocally pafd and discharged in fall and no further
Seewred Tiabilitiss are capable of being outstanding.

Valuation: any valuation relating to the Property supplied o the Tender by the
Murtgugor (or on its bohall),

VAT value added fux,
Interpretation

In this dead:

{n)  clavse and Scheduls headings shall not affeet the interpretution of this
deed;

{b)  arcference fo a person shall inelude a teference to an individual, firm,
company, corperation, partrership, umncorporated body of persens,
gavernmend, stute or ageney of & state or any associztion, nust, joint
venmre or consotium  (whoether or not having geparate legal
persanality} and thar person's personal rapraseniatives, suceessors,
permitted assignsg and permiitted transferces;

{c) unleas the contest otherwise roquires, words in the singular shall
include the pluryl and in the plural shall include the singular;

td)  unless the context otherwise reyuites, a referance to one gender shall
include 4 reference 10 the olhior genders;

() ureference to a party and the Borrower shall include thal pariy's or the
Borrower's successors, permitted assigns and permitied transliress;

(f) & referenee o o stutute or stamtery provision is @ reference ‘o it as
amended, extended or re-enacted From fime tw time;

(g} 4 veference to & statule or stutwtory provision shall include all
suhordinate legislation made Fom time fo time under that statule or
slalulory provision;

Iy & reference to writing or written includes fax bul not e-roadl:

(1) anobligalion en o party 101 to do snmething includss an obligation not
to allow that thing to be donc;

() & reference to this deed (ur any provision of i) or to any oiher
agreement o docwnent referred to in this desd 15 a reference 1o this
deed, thet provision or such other agreement or document as amended
(in euch case, other than in brench of the provisions of this deed) from
time to time;




1.3

1.4

(k)

{0

(o}

(1)

{0)

(r}

(Q)

(r)

unless the context otherwise requires, o reforeace to a clause or
Schedule 15 Lo 4 clavse of, or Scheduls to, this dood and a vefershes to
a parageeph is e v paragraph of the relevant Schedule;

any words following the tenny ineluding, include, in particular, for
example or uny similar cxpression shall be constrred as illustrative and
shall not 1imit the sense of the words, desaription, delinition, plirase or
torm proceding those terms;

a reference to an wmendment inclides a movation, re-gnactineni,
supplement  or  variafion {and amended shall be  construed
aecordinglyy,

a referonce fo assets [nchudes present and future properties,
undertakings, revenues, rights and benelity of gvery desaription;

a reforcnce 10 an suthorisation ineludes an approval, aulhnisetion,
conscnt, exemption, filing, Keence, notarisation, regisiration and

rezofurion:

a relerence to vontinuing v relation to an Event of Default means an
Event of Default that hag not been waived;

4 referesnce 10 determines or determined means, unless the contrary i
indivated, a determination made at the absatute diseretion of the person
making it; and

4 reference to 3 regulation includss any regulation, rule, olficial
directive, request or guideline (whether or not having the foree of law)
of any governmenial, [oter-governmental or supranational body,
ageney, departmenl or regulatory, sclfregulatory or other authovily or
Orgurivation.

Clawhack

IT"1he T.ender considers (hat an amonnt paid by the Botrower ot the Wortgagor
in respect of the Secured 1 jubilitics is capable of being avoided o olherwise set
adide em the liquidation ot ydministration ol the Borrower or the Marlgagor, or
otherwise, then that amount shall not be considered to have been rrevocybly
paid for the purposes of this deed.

Nature of security over real property

A reference in this deed to a charge o mortgage of or over the Property
includes:

(a)

&)

all buildings and fixtures and fitings (including frade and tenant's
% bures and fittings) and fixed plant and machinery that are situated on
or form part of the Property at any tine;

the proceads of the ssle of any part of the Property and any otler
imonios paid or payable in respect of'or In conncetion with the Property;




1.6

17

2.1

3l

(c) the henefil of any covenants for fitle given, or cotercd inlo, by any
predecedsor in title of the Mortgugor in respect of the Property and any
mouios paid or payable in respect of those covenants; and

(d) all rights under any Ticence, agreement for salc or agreement for lease
in respect of the Property,

Law of Property (Miscellaneous Provisions) Act 1989

Fur the purposes of seetion 2 of the Lavw of Property (Miseellungous Provisions)
Act 1989, the terms of the Finance Documents and ol any side lefters between
any parties i relation to the Finantes Documents are incorpurated into this deed.

Perpetuity period

TCthe rule against porpeluities applics 1o any trust created by this deed, the
perputuity petiod shall be 125 years {as specified by section 3(1} of the
Perpetuities and Accunmulstions Act 2000),

Schedules

The Schedules form part of this deed and shull have effect as if set out 10 (Ul in
the body of this deed, Any reference to this deed includes the Schedules.

COVENANT TO PAY

Covenant to pay

"The Mortgugor shall, on demand, pay to the Lender and discharge the Secured
Liahilitics when they become due.

CRANT GF SECTURITY

Legal mortgage and fived charges

As g continuing security for the payment snd discharpe of the Secured
Liabilitics, the Morlgagsr with full tide gusrantee charces to the Lender;

(a) by way of legal mortgame, the Property; and
(b} by way of fixed charge:

(@ all ifs rights in cach Tnsurance Policy, including all ¢laims, the
proceeds of all claims end all retwens of premiums 10 connection
with each Insurance Dolicy, the Rent and the henefit of any
Buarantee or soeurily it respect of the Rent, the henefit of each
Awsigned Agrcement and the benefit of any guumuntes or
security for the performence of an Assigned Agresment to the
extent not offectivaly assigned under clanse 3.2;

{1
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32

(i}  the benefit of all ather contracts, guarantecs, appointmants und
warranties relating o the Charged Property anmd  other
docwmnerts to which the Mortgagor is a party or which are in ity
favour or of which it hay the benefit relating to any letting,
development, sale, purchase, use or the oporation of the
Churged Property or atherwise relating to the Charged Property
{including, in cach case, hut without limitation, the right 1o
demand and receive all monies whasever payable to or for iis
bensfit woder or aising from any of ther, all remedics provided
forincuny of them or available al law o1 in equity o relation to
any of them, the right to compel perfommance of any of them
and all other rights, interests and henelits whatever accraing to
or Tor Tty benefit ariging from any of them): and

(i) ull athorisationa (atalutory or otherwise) held or required in
cernection with the Morigagor’s or the Borrowet’s business
curried on ab the Properly or the use of ahy Chereed Property
(meluding, withent limitation, the Premises Licence), and all
rights {n connection with them,

Assignment

Az & continuing securfty for the payment and discharpe of the Secured
Liabilitics, the Mortgagor with full title guarantse assigns to the Lender
absolutely, sabject tu o provise for reassignment vn imevecable discharge in Rl
of the Secured Liahilities:
(2)  all its Tights in cach [nsuranes Policy, includifi all clai 4, Ihe proceeds
of all claims and all retwmy of premiums o conncetion with each
[naurance Poliey;

(B the Rent and the henefit of any puarantes or security in respect of the
Rent; and

€} the bonelit of each Assigned Agresment and the benefir of any
guatantee or security for the porlormance of an Assigned Agrecment,

provided that nothing in this clagse 3.2 shatl conslitule the Lender a3 mortgagos
N pOsSERSLON.

PERFECTION Q) SECURITY

Registration of legni mortzage at the Eand Registry

The Morlgagor conscits Lo an application being made by the Tender to the Land
Registrar for the following resitiction {n Form P to be registered ngainst its title
1o ihe Property:




4.2

4.3

“No disposition of the registered estate by the proprietor of the registered estate,
or by the proprietor of any registered charge, not being a charpe ragistered
before the entry of this reatrietion, is to be registered withowr a wiilten consens
signed by the proprictor for the time heing of the charge datod | | 2018 in
favour of Mysing Development Capital Limiled referred to in the charges
registor or theit conveyancer.”

First registration

L€ the Gitls tw the Properly iy not repisterod at the Land Repistry, the Morgugor
siall ensure that no person {other than itsell) shall be regiatered under the Land
Registralion Act 2002 as the proprictor of all or any part of the Properly, without
the preior whtten consenl of the Lender.

Cautions against first registration and notices

Whether or not title ks the Proparty Is registered at the Land Registry, i any
caution against first reglalration or any notice (whether agreed or unilaternl) is
registered against the Mortgagor's title to the Proparty, the Mortgagor shall
immedialely provide the Tender with full particulars of the circumstances
relating w such eaution ot netice, 1f such caution or notice was registered to
protect & purported interest the creation of which is not permitted under this
deed, the Morigagor shall inmediately, and at its awn expense, take such Bleps
us the Lender may require to ensure thet the cantion or notics, as applicable, {5
withdrawn or canselled,

- LIABILILY OF THE MORTCACOR AND LENDER'S PROTHCTIONS

Liability mot discharged

The Momgagor's liakility under this deed in respect of any of the Secured
Liabilities shall not be disvharged, pecjudiced ov affected by

(a)  any telermediate pavinend, seitlement of account gr discharec in whole
ob [ part of the Seeured Liabilities;

{b)  any varation, extension, discharge, compronisc, dealing  with,
exchange or rencwal of uny right or remedy which the Lender HLLY 0w
o after the date ol this deed have [rom or against the Borrower, the
Mortgagor or any ofher person in cormection with the Secured
Liahilitiss;

{¢)  any act or omission by the Lender or any other person in taking up,
perfecting or enforcing any Security, indemnity, or guarantee from or
ngainst the Borrower, the Morigagor or any other person:

(d} any lemndnation, amendnent, variation, novatien, teplacoment gr
supplement of or to any of the cenred Liabilities including, without




5.2

{e)

(1

limbation, aty change in the purpose of, any incrense In or extension
of the Sceured Liabilities and any addition of new Secured Liabilitics;

any granl of time, mdulgence, waiver or concesslon to the Borrower,
the Morigugor or any other person;

any insolvency, bankrupicy, liguidation, administration, winding-ug,
eupacity, Limitation, disability, ths discharge by operation of law, or
any change in the constitution, name or style of the Borrower, the
Mortgngor or ahy other person;

uiry invalidity, legalily, unenforceability, irreguiariy or Fustration of
any actual or purported obligation of, or Sceurity held from, the
Bomower, the Movtgagor or any other person in cornetion with the
Hevured Liabilites,

any claim or enforcement of paymeni from the Rorrower, ihe
Mortgagor or 4ny other person; or

any other act or omission wirtch would niot have dischacged or aflecied
the Tiahility of the Mortgagor had it been @ principal dobtor or by
anything dons or omitied by any person which, but for this provision,
might operate to exonerate or discharge the Mortgaoor or othorwise
reduce or exlinguish s liability under (hiy deed,

immoediate reconrse

The Mortpagar waives any right it mav have to require the Lender:

() - o'kake any action or oblai judznent in any court against the Romower

h

{c)

ar any other persoly,

to make or file any ¢laim in @ bankrptey, liquidation, administration
ur insolvency of flie Bomower or &y othor persun; or

to nake demand, enforee or seck io enfires any claim, right ot remedy
agatnal the Borrower or any other person,

befors taking steps to enfires pny of its rights or remedics under this deed.

Nuor-eonpetition

The Mortgager warcants to the Lender thal it hag not taken or received, and shall
not take, cxoreise or receive the benefit of any Rights from or againgt the
Borrower, ita Liquidator, an administrator, co-guarantor or anv ether person in
eoniteetion with any Hability of, or payvinent by, the Mortgagor under this deed

but;

{®

iy of the Rights 18 taken, exercised or received by the Mortgaoor,
those Rights and all monies at any time received ov held in respect of
1hose Righta shall e held by the Mortgagar on trust for tle Lender for




H,1

6.2

6.4

.5

8.5

&7

application in or towandy the discharpe of the Secured Tinbilities wnder
this deed; and

(b} on demand by the Lender, the Movigagor shull promptly transfer,
assign or pay 1o {he Lender all Rights and a1t monies from time to time
held on trust by the Mortgagor under (his cluwse 3.3

EEPRESENTATIONS AND WARRANTIES

Times for making representations and warrantics

The Morigagor makes the represeniations and warrantics el oul in this cleuse
6 1o the Lender on the date of this deed ou each day of the Securily Pericd,

Powers

The Mortgagor has the power and autherity to cxecule, deliver and perform its
obligations under this deed and the transactions contemplated by it. No Limit on
its powery will be exceeded as a result of the entey int of this dewd.

Non-contravention

The execution, delivery and performence of the obligaliens in, and fransactions
conteniplated by, this deed do vot and will oot eoattavene or conflict with:

{8} any sgreement or instrument binding e {he Mortgagor ot its asscts; or
{b)  any law or regulation or judicial or official order applicable to i,
Authorisations

The Morigagor hes takon all negessary action and ablained ul] required or
desirable consents to enable it 1o execute, deliver and perform its obligations
under this deed. Any such authorisations are in full foree and effect,

Litigation

No lirigation, arbitration or administrative proceedings are taking place,
pending or, to the Morigagor's knowledge, (healenad against it or any of (he
Churged Property.

Ownerghip of Charged Property

The Mortgagor is the Tegul and benoficial wwner of the Charged Property and
hus good and markelahle title to the Proparty,

No Security




6.8

0.9

6.0

6.1

.13

.14

.15

The Charged Property is tree from any Securty other than the Sceurity created
by thiv deed and any legul charge completed by registration against the Property
al the Land Registey priov fo the date of this deed.

No adverse «laims

"The Mortgagor has not received, or ucknowledped notice of, any adverse claim
by uny person i respect of the Charged Troperty or any inferes{ in i,

Mo adverse covenanty

There arc no covenonts, egrecmeants, reservations, condilions, interests, rights
or other matters whatever that materially and adversely affect the Characd
Property,

Ni breach of laws

Thezois vo breach of any law or regulation, that ruaterinlly und adverscly afTects
the Charged Troperty,

Nointerference in enjoyment

No facility necassary for the enjoyinent and uge of the Charped Property is
subyect t terms entitlivg ary person to termsinate or curtail its use,

Mo overriding interests

Nothing has arisen, hes been created or is sulysisting that would bc an orvetiding

intorest in the Property.
No prohibitions or breaches

Thers is no probibilion o the Morlgagor assignian its righte in sy of the
Charged Property relemred 1o in clause 3.2 and the entry inio of this deed by the
Mortgager docg nol and will not constilude o bresch of anv paolicy, agrEEInCnt,
documsnt, instrinment or obligation binding on the Mortgagor v its dasets,

Envirponmental compliance

The Morlgagor hes, at all times, complicd in all respects with all applicable
Linvironmenta] Law and Envivommental Liconoes.

Informatien for Valuations snd Certificates of Title

(a} Al written information supplied by the Merlgagor or on its behalf for
the putpose of cach Valumlion was tens and acourste in all materia]
rexpests gt its date or at the dute (if any) on which it was stared to he
gyen,

11




=1

7.2

-1

(b}  The information referred to in clausc 6.15(a) way, at ity dats or at the
date (if anv) on which it was stated to be given, complete and the
Mortgagor did not omit to supply any information that, if disclosed,
wonld adversely aflect the Valvation.

e} Inthe case of the frst Valuation ondy, nothing hes occurred since the
dute the information referred to ih clause 6.15(4) was supplied and the
date of this deed whicl would adversely alfect such Valuation.

Avaidance of speurity
No Beourity expeossed 1o be ereated under {his deed is Hable to be avoided. or

utherwise sct aside, on the banlampiey, Hquidstion or administration of e
Mortgagor or othorwide,

GENERAL COVEMANTS

Negative pledee and dispusal restrictions

The Maortgagor shall not at any time, except with the prior wiitten consent of
the Lender;

(a) create, purport 1o create or pormit to subsist any Secority o, ot in
relation to, any Charged Property niher than any Security created by
this deed;

(b)  sell, assign, ransfer, part with possession of or othorwise dispose ofin
any manner (ot puport to do so) all or any part of, or any interest i,
the Charped Property; or

(¢} creatoor grant (or purport Lo cregte or granty any interest in (he Charged
Proporty in favour of a third party,

Fresorvation of Charged Property

'The Morigagoer shall not do, or permit to be done, 2oy acl o {hing that world or
might depreciate, jeopardise or ofherwisz projudice the security held by the
Lender o materially diminish the value of any of the Charged Property or the
effcctivenesy of the security created by this deod,

Compliance with laws and regulations
(8} The Mortgagor shall net, without the Lender's prior written consent,
use or penmnit the Charged Property to be used in any way contrary to
law,
iy The Mortgager shall:

() comply with the reguirements of any law or regulation relating
to or affecting (he Charged Property or the use of 1tor any part
ofat;

S,
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-1
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7.0

(ty  obtain, and promyprly venew from time to time, and comply with
the terms of all enthorisaliong that are required in connection
wilh the Charged Propetiy or ifs use or that arc noccssary (o
preserve, minintain or renew any Charged Property; and

(iii) promptly offect any maintenance, modifications, allerations or
repuits to be effected on or in comncetion with the Charged
Property that are required to be made by it undor any law or
reguiation,

Enforcemient of rights

The Wortgagor shall use ity best ondeavours o

(8) procurs the prompt observance and performance by (he relevent
counterpurty 1o any agreement or wrangesment with the Morlgagor and
forming purt of the Charged Property of the covenants and olber
obligations imposed on sueh eownerparty, and

{b)  enforce pny rights and institute, continue or deferd any proceedings
relating to any of the Charged Property that the Lender may require
from time to time,

Nuotice of misrepresentations and breaches
LThe Movtgagar shall, promptly on hesoming aware of any of the same, give the
Lender notice in writing of:

(a}  any represcntation or warganty sct out in this dead that i3 incorrect or
misleading in any material respect when made or deemed to be
repauted; and

{b}  any broach of any covenant st out in this deed,
Title documents
Lhe Martgagor shall, on the exceation of this deed, deposit with the Tender and

the Lender shall, tor the duration of thiz deed, be entitled to hold:

(aj ol deeds and documents of title relativg io Me Charged Property that
are in the possession or control of the Morlgagor (and if these are not
within the possession and‘or contrel of the Martgagor, the Mortgagor
undertakes to obtain possession of all those deeds and documents of
litle);

(b} cach Insurance Policy; and

()  acopy of each Assignad Agreement, cortified to be 4 true copy by the
Wottgugor's anlicitors,

13
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7.8

B.1

8.2

Notices ta be given by the Morigagor

{u)

(b}  The Mortgagor sholl obtaln the Lender'y prior approval of the form of

Thc Mottgugor shall Immediately on the exccution of Uiy deet:

(i) give notice o the relevant insurers of the sssignment of the
Mortpagor's rights and interest in and under each insurance
Fodiey {including the procceds of uny claims under that
Insurance Policy) under clause 3.2{a) snd procure that cach

addressce of  such  potiee  promplly  provides
acknowledpement of thar notice to the Lender: and

(i) mve nolice to ench of the other parties to cach Assigned
Agreement and any guarantee or security for the performance
of an Assigned Agresment of the essigmment of the Mortgagor's
rights and iulerest in and under cach Agsigned Agvcement and
each guaranies or security for the perfinmunce of an Assignnd

Agreement under clause 3.2(e).

any notice or acknwwledgement to be ysed voder this clanse 7.7,

Mortgagor's walver of sel-off

The Mortgagor waives any present or [uture right of sct-0f il may have n
tespett of the Secured Lisbilitics (including sums payvable by the Morigagor

under this deed).

PROFERTY COVENANTS

Repair yud maintenanee

(1)

()

The Morlgagor shall keep all premises, end fixtures and Fiitings on the

Property, in;

() good and substantial repair end condition and shall keop all
premiscs adequalely and properly painted and decorated and
replase any fixtures und fittings which have becoma worn out
ur otherwise unfit [or use with others of a tke neture and equal

vilug; and

{y  such repair and condition as to engble the Property to be Tst in

accordance with all applicable Jaws and regulations.

For the purpose of clanse 8.1(2)(11), a law or regulation is applcable if
it is cither fn foree or it is cxpecied to come into force and a prudent
property owier in the same business as the Morigagor would ensure
that the premises, and fixtures and ftings on the Property, weres in such
repair and condition in anticipation of that law et regulation colning

inte foree,

No alterations
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(2) The Muortgagor shall not, without the prior wiitten consent of the
Lender:

M pull down or remove the whole or any part of any building
forming part of'the Property nor permit the same to oecur: ot

(@ make or pennit to be mude wny altcrations Lo the Property or
SCVET OF Temave or ponmil (o be severod or romovad any of its
fixtures or fitrings {cxcept {0 make any necessary repairs or
reficy ot teplace the same in yecordanse with clause 8.1).

(b} The Morlgagor shalt protplly give notice to the Tender if the pramnisca
or fixtures or fiftinps forming part of the Property are destroyed or
daagud,

8.3  Develeprent restrictiony

The Mertgagur shall net, withow! the prior written consent of the Lender:

(a)  make or, in so (ar as it [s able, parmit others to meke any application
tor planning permission or development consent in respect of the
Property; or

(b} carry out or permit or suffer tv be carried out e the Troperty any
developmont (xg defined i each of the T'own and Countey Planning
Act 1990 and the Flanning Act 2008) or change or permit or suffer 1o
be changed the wse of the Proports.

24 Inseratice

(a3  The Mortgagor shall insure and keop insured {or where, in the case of

any legsehold proporty, Insurance is the veqponsibility of the landlond |

under the terms of the lease, eithar procurs that the landlord inaures and
leeops insured or, if and i the extent that the landlord docs not do s,
itscl[ isure and keep insured) the Charped Property apainat:

{iy  loss or damage by firc or tarrorist aets:

(i} olher msks, perils and contingancies that would be insured
aguinst by roasonably prudent persons catrying on the samc
clas of bosiness as the Mortgagor; and

{iify any other visk, perils and eonlingencies as the Lender may
regsonably vequire,

(b)  Any soch infursnce must be with an insorance company or
underwriters and on such terms as are reasonably acceptable to the
Lender and must be for not less than the replacement value of the
relevant Charged Property (imeaning in the casc of any pramises on the
Property, the total cost of entirely rebuilding, reinstating or replacing
the premises i the event of their being desiroved, together with
architects', surveyors, cogineers’ gnd othor profassional fees and

|5




8.5

8.6

8.7

(&)

(d)

vharges for demnolition and reinstaternent) and logs of rents pavable by
the tenants or other oceupiens of the Property fur u period of at least
thres veurs,

'The Mortgagor shall, [f requesied by the Lender, produce to the Lender
each palicy, certificats or cover nole reluting to eny insurance reguired
by clause ¥.4{a) {or where, in the case of any leaschold property, that
insucancs 15 olTected by the landlord, such evidence of insurance as the
Mortgaporis entilled to obrain fiom (e lundlord under the torms of the
relevart lease),

The Movtgugor shall, if requosied by the Lender, procure (hat s tote of
the Lender's interest is endorsed upon or the Londer is named as co-
insured with the Morgagor on each Tnsurance Policy maintained by it
or any person on its behalf in accordance with clause 8.4(a) and that
the erms of each sueh lnsurence Policy require the fustrer st to
invalidate the policy as apainst the Lender by rcason of the agt or
default of any other joint or named msured and not to cancel it without
giving at least 30 days' prior written notice fo the Lender.

Insurunee preminrms

The Mortgagor shall:

(a)

promptly pay all premiums fiz respect of cach Tngurance Policy and do
all uther things nccessary b keep that paliey in (4l fores and effcet:
and .

(i the Lendoer so requites) give to the Lender copies of the roceipts o
all premivms and other payments necessary lor effecting and keeping
up each Insurance Policy (or whare, in the case of jeasshold proporiy,
inswranee is effeeted by the landlord, such ovidenes of the pavment of
premivms as the Martgagor is entitled to obitain fom the landlord under
the terms of tho relevant Tease].

No invalidation of fusurance

The Mortgagor shall not do ot omil te do, or permit 1o be dane or ormited, any
acl or thing that may iovelidaie or otherwise prejudive any losurance Policy.

Proceeds from Insurance Policies

All monics payable under any Insurance Policy at any time (whelhet or not the
security constituled by this deed has become enforceahle) shall:

(2)
(b}

b paid immediately to the Lender;

if they are not paid directly o the Lender by the insurers, he held,
petding such payment, by the Mortgagor as trustee of the sams for the
benefit of the Tender; and
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8.5

H.u

8.10

8.11

{c) at lhe option of the Lender, be applicd in making goud or reconping
cxpenditure in respeet of (e loss or damage o which those monics
aro veceivad or i, or towards, discharge or reduetion of the Securad
Liabilities,

Leuses and Heences affecting the Property

The Mortgagor shall not, without the prior wrillen consent of the Lender {which
consenl, i the case of clause 8.8(c1), is not o be wrensonably withheld or
delayed in eirevmstances in which the Mortgagur may not utrcascnahly
withhold or deday its consent):

{n})  grant any Keence or tenancy aflecting the whole or any parl of the
Froperty, or exercive the stamtory powers of leasing or of accapting
surrenders under section 39 or section 100 of the LPA 1925 {or agree
to grant any such Heence or tenmey, or agree to exereise the statutury
powsrs of leasing ur of accepting surrenders under section 99 or section
100 of the LPA 1923);

(1) inany other way disposc of, accept the surrender of, swrvender or create
eny lopal ot equitable estare or intersst in the whole or any purt of the
Property {or agres to dispose of, accept the suerender of, surrender or
creats any legal or equitablo oatate or interest in the whole or any part
of the Propetiy),

(¢} let any person into oceupation of or share ecoupation of the whole or
any past of the Troperty; or

(d) grant any consent of Tieence under any lease or Heence affzcting the
Fraperty.

No restrictive obligutions

Lhe Morlgagor shall not, without the prior written consent of the Lender, cnter
imo any enerous or restrictive obligations affecting the whols or any part of the
Properly or ereate or perinil 4o wrise any overriding intersst, easemont or right
whatover in or over the whole o auy part of the Property.

Proprietary rights

The Mortgagor shall procure that no person shall become catitled to rgert HILY
proprietary or other like right or intarest over the wholc or any part of the
Property, without the prior written consent ofthe Lender,

Cotntpliance with and enforcement of covenunty

The Mortgagor shall;

{#) observe and perform all covenanty, stipuletions and conditions to
whicl the Property, or the use of i, is or may be subjoet gnd (1 the
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Lender so requires) produce to the Lender evidence sufficient to satisfy
the Lender that those covenants, stipulations and conditions have heen
observaed and performed; and

(b)  diligently coforce all covenants, stinulatons and conditions tenetiting

the Properiy and shall not (aned shall vt g gree to) waive, teleaso o vary
any of the same.

R.12  Notices or cluims relating to the Property

(=)

{b)

The Mortgagor shall;

i give (uil particulars to the Tender of any notice, order, direction,
designation, reselution, application, requirement or proposal
aiven or made by any public or local body or authority fa
Notice) that specifically applies to the Property, of o the
localily in which it Is situaled, within seven days aftor hecoming
gwars of the relevant Notice, and

) (i the Lender so requires) immediately, and at the cost of the
Mottgagor, talic all reasonable and ncecssary siepd to comply
with any Notice, and make, or joln with the Lender in making,
ANy olyjections or topresentetions in respect of (hal Notice thar
the Lender thinks fit.

The Morigagoer shall give ull purticulars to the Lender of any claim,
notice or other communication served on it 1 tespesdt of any
nodificarion, suspension or revocation of any Environmental Licence
or any alloged breacl of any Environmental Law, in cach case relating
to the Properiy.

813 Payment of reut and ontgoings

The Mortgapor shall;

(aj

(k)

where the Property, or part of it, is held under a leasc, duly snd
prctuelly pay all renty due from time to tirme: gnd

piy {or procure payment of the same) when due all charges, rares,
taxes, dutics, assessments and other cutgoings relating (o or imposed
upon the Property or on its cccupier.

514  Ront rveviews

(a}

(b)

The Mortgagor shell, If the Properly is subject to occupational lesses,
tenancies or licences, implement any upwards rent review pravisions
and shall nol, without the prior written consent of the Lender, agres to
any change in rent to less than the open market rental value of the
relevant part of the Property.

The Mortgagor shall nol, without the prior written consent of the
Lender, if the Property is leasehold, agree to any change in the rent
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815

8,16

8.17

8.1%

a1

S
Cas

payable under the leaso in excess of the open market rental value and
shall only ugree to any upwards rent review in accordance with the
terms of the legse,

Ewviranment

The Mortgager shall in tespeet of the Property:
(&)  eomply with all the requirements of Environmental Law: and

by  obtain and comply with ali Rnvironmental Licenees,

Canduct of business on Property

The Mortgagor shall carry on ils trade and business o thoss parts (if any) of
the Property as are used for the purposes of trad or business in accordance with
the sfandards of good menagement from Hme to tinte current in such trade or
business,

Inspection

The Mortgagor shall permit the Lender and any Receiver and any person
appoiited by cither of thein to enier on and inspect the Property on ressonable
privr notice.

VAT option to tax

The Mortpager shall not, without the prior writlen consent of the Lender:

(@) exercise any VAT option to lax in relution to the Property; or

(b)  revoke any VAT option to tax exercised, and disclosed to the Lender

i writing, efore the daie of this deed.

ASSIGNED AGREEMENTS COYENANTS

Comply with termg of Assigned Agreements

Lhe Mortgagor shall, unless the Lender agrees othorwise in writing, comply
with the lerras of cach Asvigned Agroement,

No waiver of rights

The Mortgagor shall not, withour the Prior written consent of the Lender, waive
any ofits rights under any Assipned Agreement.

No amendment or termination




3.4

1.

1,1

102

The Mortgager shail not, without the prior wiitten consent of the Tender,
supplement, amend, novets, terminate or permit tarmination of any Assigned
Agresrnent,

No abandening of actions or claims

The Morigagor shall not, withoul the prior written consent of the Lender,
ubanclon, waive, dismiss, release or discharyge any action, claim or proceedings
against any counterparty or other person in copnsction wilh any Assigned
Agreemoent,

POWERS 0L LHY LENDTR

Power to remedy

(a} The Lender shall be entitled (but shall not be ahliged) to remedy, ol
any timg, 4 breach by the Mortgagor of any of'its obligations conraincd
in (ks deed,

(b)  The Mortgagor irrevocably authorises the Lender and its agents to do
all things that are necessury or desiralilc for that purpose.

{v) Any monies expended by the Lender in remedying & lreach by the
Mortgagor of' ity cbligations contained in this deed shall bo soinbursed
by the Martgagor tothe Lender on 4 full indemnity basis and shall carry
mterest in aceordance with clause 17.1.

() In romedying wny broach T aceorduncs with this clause 1001, the
Lender, 114 agents and their rospective officers, agents and emplovess
shall be entilled to enrer onto the Property und to take any aclion as the
Lender may regsonably consider necessary or desirable including,
without laniladivn, carrving onl any repairs, other works or
developrment,

Lxercise of rights

The rights of the Lender under elanse 101 we without prajudice 19wy other
nights of the Londer under this decd. The exerciss of any rights of the Tender
under this deed shall not make the Letder liable to acconnt as & morigages i
possession,

Linder has Recefver's powers

Lo the extent permittod by law, any right, power or diseretion eonferred by this
teed on a Receiver may, after the seourity constituted by this deed has become
enforceshle, be exercised by the Lender in rclation v any of the Charged
Property whether or not it has taken possession of any Charged Proporty and
without first uppeinting a Receiver or notwithstanding the appointment of a
Hocoiver,




104 Conversion of currency

(n)

(b

()

For the purpose of, ot petuling, the discharge of any of the Securced
Liahilities, the Lendct may convert any monios veceived, recovered or
realised by it under this deed (ineluding the proceeds of sy previous
conversion under this elause 10.4) from their cxisting currencies of
denomination into any ofher curencles of denomination that the
Lender may think fir.

Any such conversion shall be effected al the Tender's choice of spol
selling rote of exchange thr such other curency against the existin g
currengy,

Huch reforence tn (his clavse 10.4 1o a curmency exronds o funds of that
curency and, for the avoldance of dount, funds of one corrency may
be converted into different funds of the same currency.

1.5 Mew accounts

(a)

{b)

Il the Lender roceives, or is desmed to huve received, notice of any
submeuent Seourity or other intercst, altecting all er part of the
Charged Property, the Lender may open u new account for the
Morigagor in the Lender's books. Without prejudics to the Lender's
right lo combine accounts, no moncy paid to fhe credit of the
Meorlgagar in any such new aceount shall be appropriated towards, or
havo the etfect of discharging, uy part of the Secured Liabilities,

Il the Tender docs not open a new account immediately on reocipl of
the nolice, or decued notice, refareed to i elause 10.5(a;, thon, uniess
the Tender gives ospress written notice (o the contrary to fhe
Morlgagor, all payments muds by the hMortgagor to the Lender shall he
trealed us having been credited to a new account of the Mortpagor and
hot as huving been appited in reduction of the Secured Liabilitica, as
frow the time of receipt or dewmed roecipt of the relevant notice by the
Lender,

10.6 Lender's set-eff vights

If the Lender bay mere than one account for the Mortgugor in its books, the
Lender may al any time after:

(@)
(b}

the security conatituted by this deed has become enforccahle: or

the Lender bag received, or is deemed to have received, notice of afy
subscqueni Secwrity or other interest effecting all ur any part of the
Charged Property,




10.7

11,

11.1

t1.2

1z,

12,1

12.2

transfer, withoul prior notice, all or any part of fhe balunce standing to the credit
of any accotmil 1o any other account that may be in debit, After maldng any such
transfer, the Lender shall notify the Mortgagor of that transter,

Indulzence

The Tender muy, ar its discrction, grant time or other indulpence, or make any
other srrungement, variation or rolease with any person not being a party to this
deed (whether or not any person is joiully livble with the Mortgagor) in respect
of any ol the Seceured Liabilitica or ol any other security for them withou
projudice either to this deed or to the Hability of the Mortgagor for the Sceured
Liabilitiss,

WILLN SECURITY BECOMIS KNFORCEABLE

Securily becomes enforceable on Event of Dofauld

The éacurit}f conatitited by this deed shall be immediately enlorceubie if an
Event of Default ocours.

Discretion

After the scourity constituted by this deed has beeonte enforceahls, the Lender
may, in its abselute discrelion, enforce all or any part of thet securily at the

' times, in the manner and on the terms it thinks fit, and take possession of and

huld or dispose of all or any parl ot the Charged Property.

ENFORCEMENT OF SKCURITY

Enforcement pawers

@) The power of sale aud other powers conferred by section 101 of the
LPA 1925 {as varied or extended by this deed) shall, as between the
Lender and a purchuser from the Lender, avise om and be exercivable at
any time afier the execution of this deed. but the Tender shall not
excrelse such power of sale or othor powers until the security
constituted by (his deed has become enforceable under clouss 11,1,

() Seclion 103 of the LA 1925 does not apply to the security constituted
by this Jeed.

Extension of statutory pewers of leasing

The statutory powers of leasing and accepting surrenders comferred on
mortgagees under the LPA 1925 und by any other statate are extended so g3 to
authorise the Lender and any Recelver, at any time aficr the sacurity constituted
by this deed has bocome enlorcenble, whether in its own name or in that of the
Morigaraor, to:




(a)
(b}
©

grant a lease or apreomeant for lesse;
aceept swrrendors of leases, or

grant any option i respect of the whole or eay part of the Property with
whatever rights relating to other parts of it

whether or not at a premium and containing such covenants on the part ol the
Mortgager und on such terms and conditions (including the payment of money
to & lossies or fenant on 8 surrender) as the Lender or Receiver thinks fit, without
the need W comply with any of the restrictions imposed hy sections 59 and 100
of tho LPA 1925,

12,3 Prior Secuvily

(2}

()

Al any time after the seourfty constitutod by (his deed has become
ciilorzeuble, or after any powers conferred by uny Security having
priovily to this deed shall have become excorcisable, the Lender may,

{iy  redecm ihat or any other prior Security;
fiiy  procure the transfer of that Security to itself; and
{iify  settle any accouni of the holder of any prior Security.

The settlement of any such account shall be, in the abscnce of any
manifest error, conclisive and hinding on the Mortgagor. All menies
paid by the Lender io an encumbrancer n setilement of such an account
shall be, sy from its payment by the Lender, dus from the Morteagor (o
the Lender on current account snd shall bear interest at the default rate
of interest specificd 1o the Fucility Ageeements and be secured as part
of the Bewured Liabilitics.

124 Pratection of third pavtics

No purchasor, mortguges or other person dealing with the Lender, any 1Recciver
or Delegate shall b concerned to enguire:

(&)

(1)

(c)

whether any of the Secured Liabilities have become due or payabla, or
remaan uapaid or undischarged:

whether any power the Lender, 3 Receiver or Delegate is purporting to
exerclsc has become excroisable vr is properly excrcisalile: or

how any money paid to the Lender, any Receiver or any Delegate is to
be applied.

125 Privileges




12.4

12,7

12,8

13.2

Eech Reeetver and the Lender is entitled to all the rights, powers, privileges aod
mmunities eon(kred by the LPA 1925 on mortgagees and receivers,

No liability #5 mortgagee in possession

Neither the Tender, any Receiver nor any Delepate shall be lable to aceount as
mortgages m. possession in respect of all or any ol the Charged Property, tor
shall any of them be liable [t any loss on realisation of, or for any neplact or
dofault of any nuture in conneetion with, all or any of the Churged Troperty for
which 4 mortgagse [n posscasion might be liable as sueh,

Relinguishing possession

If the Lender, any Reeciver or Dalegate citers inio or takes possession of the
Charged Property, it or be may at uny time relingquish possession.

Couclusive discharge to purchasery

The receipt of the Lendar or any Recetver or Delegate shall be a conchusive
discharge to & purchaser and, in making any sale or other disposal of any of the
Chargead Property or in making any aaquisition in the exercise of their rEEpeclive
powers, (he Lender, every Receiver and Delezate may do so for any
cotigideration, in any matner und on any terms that i or he thinks fit,

RECEIVERS
A'ppﬂintmunt

At uny time after the security constituted by this desd has beeome enfurceauble,
or 4t the request of the Mortgagor, the Tender may, without Turther notice,
appoint by way of dead, or othorwise in writing, any one or more [erson or
persons to be a Roceiver of all or any part of the Charged Property.

Remaoval

The Lender muy, without farther notive (subjeet to scotion 45 of the Insolveney
Act 1986), from time to tims, by wuy of deed, or otherwise in writing, remove
any Recciver appointed by it and may, whenever it thinks fit, appoint a acw
Receiver i the place of any Receiver whose appointment may for miy reason
liave teaminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without
the restrivtions contained in section 109 of the LPA 1925 and the remuncration
of the Receiver shall be a dabt secured by tlda deed, to the extent not otherwise
dischargerd,
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13.4

1%

14,

14,

in

4]

14.2

14.

A

Pawer of appointment additions? to statutory powers

The power to appoin a Receiver conferred hy this desd shall be i addition to
all statutory and other powers of the Lender under the Insolvency Act 1936, the
LPA 1925 or othorwise, and shall be exercisable without the vesiricliong
comlained [n gections 163 und 108 of the LPA 1925 or otherwise,

Fower of appointinent excreisable despite prior appointments

The power o appeint 4 Recclver (whether conferred by this deed or hy statutc)
shall be, and remain, exercisable by the Tender despite any pion appointment
th respect of all or any put of the Charged Toperty.

Agent of the Morigagor

Any Regciver appointed by the Lender under this deed shall be the agent of the
Mortgagor and the Morgagor shail be solely responsible Ior the contracts,
gngagements, acls, omissions, defuulis, losses and rermwieration of that
Recelver and for ligbilities incurred hy that Receiver. The ageroy of each
Receiver shall continue until the Mortgagor goes inte liguidation and afier that
the Receiver shall act us prineipal and shall not become the agent of the T.ender,

POWERS OF RECEIVER

Powers additional to statutery powers

fuy Anvy Rucetver appointed by the Tender under this deed shall, in
atldition to the powers conferred on him by statute, have the powers sat
out in clause 14.2 to clavss 14.20,

(b)  Hthore iy more than ene Receiver holding office at the same time, each
Receiver muy (unless the document appointing himn stabss ofherwisc)
exereise ull of the powers conterred on a Recoiver under this deed
todivideally and to the exclusion of any other Receiver,

(¢} Any exercisc by a Receiver of any of (he powers given by clause 14
iy be on behall ol the Mortgagor, the directors of the Martpagor or
himself]

Repair and develop the Property

A Receiver may undertake or complete any works of repair, alteration, building
or development on the Property and may upply for and mainiain any planning
penmission, devolopment consent, building regulation approval or any other

permission, conseni or licenes to carry oul any of the same.

Grant or accepl surrenders of leases

[t
I




14.4

14.6

147

14.%

4.4

14,70

A Receiver may grant, or aceepl, surenders of any leases or tenancies affecting
the Property om uiy terms and subject to any conditions that b fhinks fit,

Eruploy perscnnel and advisers

A Receiver may provide services and cmploy, or engags, any managers,
officors, servants, contractors, workmen, agonls, other persomnc! and
professiomal advisars on any {emmns, and subjeet to any conditions, that he thinks
fit. A Recelver may discharge uny such petson or any such person appointed by
the Morlgagor.,

Make and revoke VAT optisns to tux

A Recerver may cxereise or revoke any VAT option [0 tax that he thinks fit,

{Charge l'or remuneration

A Receiver may charge and reccive any sum by way of renmneraiion (in
addition to all coats, charges and cxpenses incurred by him) that the Lender may
Preseribe or apree with him.

Realise Charged Property

& Reeeiver may coliect and ot in the Charged Property o any part of it in
respact of which he is appointed and make amy demands and take any
proceedings as may seem expadiznt for thal purpose, and talce passession of the
Chatged Property with like rights.

Manage ov reconstruct the Mortgasor’s business

A Recelver may cumy on, manage, develop, reconstruct, amalgmmate or
diversify or econewr in carrving on, managing, develeping, reconstructing,
ymalgamating or diverdfying the busivess of the Mottpagor eartied out at the
Property.

D¥ispoase of Charged Proporty

A Recelver may prant aptions and lieenees ovar all or any part of e Clixaad Praperty,
grant any othor inlersst or right over, sull, assign or lease (or conour in granting ontions
and licences over all ar any part of the Charged Property, granting aty other intersst ar
right over, selling, assigning o leasing) all or any of the Charged Froperty in respect
of which be is appoirted for such eonsideration and in such rantar (inoluding, witheus
limitatien, by publie muction or privale sale) snd generally o9 any tonms and conditions
that he thinks fit, A Recsiver tay promote, or concur in promoling, « company to
purchase the Charged Property to be disposed of by him,

Sever fixtnres und fittings

20




1411

f4,12

14.13

14.14

14.15

14.16

14,17

A Receiver may sever and acll separately any fixtures or fitlings from the
Froperty withoud the consent of the Mortgugor,

Give valid receipts

A Reoefver may give valid raceipts for all monies and execute all assurances
and lhings thet may be proper or desirable for vealising any of the Charsed
Promrty.

Kalce settlements

A Revelver may make any arrangement, settleinent or compromise between the
Morlgagor and any other persun that he may think expedient,

Bring procecdings

A Recelver may bring, prosecure, enforee, defend and abandon 2l actions, suits
and proceedings in relation te any of the Charged Property that he thinks il

Tnsure

A Reeetver may, ihe thinks fit, but without prejudice to the indemnity in clavse
17.2, effect with any insurar any policy olinsurance either in lou or satistietion
of, or ln addition (o, the insurance required fo be maintained by the Morlgagor
under this deed.

Powers under LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the sume
way as if he had been duly appointed under the LPA 19235 and cxercive all
powers provided for yn udministrative rocefver in Schedule 1 to the Insolyency
At 1980,

Burrow

A Recetver may, for any of the purposes authorised by this clause 14, raisc
money by borrowing from the Tender {or from any oiher person) cither
unsceured or on the seeurity of all or any of the Clarged Troperty in respect of
which he iy uppuinted on any terms that he thinks fit (ineluding, if the Lender
congcnts, terms under which thal Security ranks in priovily to this deed).

Redeem privr Seeurity

A Receiver may redeem wny prior Scourity and settle the accounts to which the
Beeurity relatos, Any accounts so settled shall be, in the abacnec of any mani fist
error, eonclusive and binding on the Martgager, and the monics so paid shall be
deemed 10 be an expense properly incwred by the Receiver.




14.18 Delegation

14,19

14.20

5,

15.1

et
A
Lak

6.

i6.1

A Reveiver may delegale his powers in accordance with this deed.

Absolute heneficial owner

A Receiver may, in relution to sy of the Charged Property, exercise ull powers,
authorisations and rights hie would bo capuble of excreising, and do all those
acls and things, 28 an abselure beneficial owner could cxercise or do in the
crwmarship and management of the Charged Property or any part of' the Charged
Propery.

Incidental powers

A Recelver may do any ther acts and things:

(a}  that he miay consider desirable or necessary for realising any of the
Charged Property;

() that he may consider incidental ov condueive to any of the righis or
poveers conferred on o Recelver under or by virtue of this deed or law:
ar

{v)  thet he lawtully may or can dao as agent for the Mortgagor.
DELEGATION
Delegation

The Lender or any Recelver may delegate (either gonerally or specifically) by
power of attorney or in any ofher mamer to any person any right, power,
abthority or discretion conferred on it by this dead (including the power of
gttorney pranted under clause 20.1),

- Toerms

The Tender and cach Receiver may make a delegation on the lermy gnd
conditions (including the power to sub-dolegate) that it thinks fit.

Liahility
Neither the Lender nor any Receiver shall be in any way Hable or responsible

to the Mortgagor for any loss or Habilily wising from any act, default, omission
or misconduct on the purt of any Dalegate.

APPTLICATION OF PROCEEDS

Order of application of proceeds
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162

16.3

17.

17.1

All monies reccived by the Lender, a Recelver or a Delegale under this deed
utter the security constituled by this deed has become enforceshle {other than
sums received under any nsurance Policy), shall (subject (o the claims of oy
person heving prior vights and by way of variation of tha LPA 1923} be applied
in the following order of priovity;

(a3 in or towards payment of or provision for 4l costs, charges and
cxpenaes ingumed By or on behalf of the Tender {and any Receiver,
Delegats, altomey or agent appointed by 1) under ot v, conmection with
this deed and of all remuncration duc 1o any Recsiver under or in
conncetion wilh this deed:

() or lowards payment of or provision for the Seeured Liabilitics in any
order and manner that the Londer determings; and

(¢} i puyment of the surplus (if any) to the Mostgagor or ather person
entitled to it.

Appropriaiion

Neither the Lender, any Receiver nor any Delegare shall he bound (whether by
virtug of section 109(8) of the LPA 1925, which ia veried accordingly, or
otherwise) to pay or appropriale any receipt or pavment first towards inkerest
rathar thun principel or otherwise In uny particular order betnween any of the
Secursd Linbilities.

Buspense accowwtt

All monies received by the Lender, u Receiver or 2 Delogato inder this dead
(othet than sums reccived undst any Tnsurance Policy that arc not going (o he
applied in ot wowards discharge of Me Seoursd Liabilitics):
{a)  may, at the diseretion of the Lender, Roeciver or Delegate, be credired
10 any suspense or securitics realised account;
(b} aball bear interest, if any, at the rule agrsed in writing berweoen the
Lender and the Mortpapor, and
{}  may be held in that aceount for so long as the Lender, Receiver or
Delegate thinks (11,

CUSTS AMD TNDERNITY

Costs

The Morigagor shall, promptly on demand, pay to, or reimburse, the Lender and
any Recetver, on a full inderonity basiy, all costs, charges, cxpenscs, taxes and
liabilities of wy kind (including, without limitation, lepal, primting and out-o[-
pocket expenses) incurred by the Lender, any Receiver or any Delegale in
ennectioh with;

9




{2)  this deed or he Charged Properts,

(b) taking, holding, protccling, perfecting, preserving or enforcing (or
attenpting tu do s0) any of the Lenders, a Recciver's or u Delegatce's
rights under this decd; or

{c) taking procecdings (or, or recovaring, any of the Secured Liabilitics,

together with interest, which shall ucerue and be payable (without the need for
any dzmand for payment being made) from the date on which the relevant cost
ot expense arose unhl full discharge uf that cost or cxpense (whether before or
witer judgment, Tiquidytion, winding-up or administration of the Mortgagor) at
the rate and in the munner specificd in the Facility Apreements.

172 Indemnity

() The Mortgagor shall indemnily the Lender, cach Rocefver and each
Delegate, and their respecltive employees and agenis agwingt all
liabilitics, costs, expenscs, damages and losses (including but not
limited to any direct, inditcet or consequential losscs, loss of profit,
loss of reputation and alf interest, penalties and legal costs (caloulnted
uiLa full inderanily basis) and all other professional costs and expanses)
suftered or incurred by any of them arising out of or in connsetion with;

() the exercisze or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this deed or by
law in regpect of the Charged Troperty:

(fy taking, holding, protecting, perfocting, preserving or enforcing
{or abtemipting ro do so) the security constituted by his deed: or

(@) sy default or deluy by the Mortgagor in performing any ofils
ubligations under this decd.

{b}  Any past or present emplovec or agent may enforce the torms of this

clauge 17.2 subject to and i aceordance with the provisions of the
Coniracts (Righis of Third Parties) Act 1999,

18, EMENTS OF BETAULL

181  An Evenl ol Detiuli shall meyn -

(a) non-payment of any sums required by the torma of the Facility
Agreements or any Finasce Dosuments or a breach of any of the tarnns
of the Facility Agreements or any of the Finance Documents or this
deed wheiher by the Mortgagor or the Borrower; ot

(b}  the Mortgagor or the Rurrower summonieg s mesting of its ereditors,
making a proposal for 4 veluntary arrangement, becoming subject (o &
voluntary arrangement, or being unable to pay its debts within the
meaning of Scction 123 Insolveney Aci 1986; or

30




{)

{d)

{c)

(5

(&}

(b

(1)

{)

the Mortgagor or the Borrower having a receiver, managor or
administrative receiver appointed over any of its ussets, undertaking or
incone;

the Mortgagor or the Borrower passing a resolution for [ts winding up
(save for the purposc of a voluntary reconstruction ol amalgamation)
or being subject to g petition presented by any Court for its winding up
(2ave [or the purpose of & valuntary tecensiruction or emalgamation);

the Morteagor or the Bomower having a provisional Byuiduror
appotited, having a proposal made for a schome of artangement under
Section 425 Companies Act 1985 ur having an adnvivistrator appointed
in respect of it; or

the Mortgagor or the Rorrower being the suljeel of an spplication for
administration fled o any cowrt or a noiice of appointment of an
administrator fled af any court or a nofice of intsntion. o appoinr an
alministrator given by any person; or

the Marlgagor or the Borrower beeoming the subject of & notice to
strike off the register at Companics House; or

the Morigugor or the Borrower becoining the subjcet of & hankruptey
petition or being made bankrupl, or

the Meitgagor or the Borrower having any distraint, execution or other
process [evied or enforced on any property;

amy other event or matter cocnring which in the teasonable belicf of

Ahe Lender places the facility advanced pursuant 4o the [acility

Agroements, any Fmance Document or this Teps! Mortgage in
jeopardy and prejudices the position ofthe Lendor

149, T'URTHER ASSTTRANCY

Ihe Mortgagor shall, ut ils own cxpense, (ake whatever action the Lendor or any
Recciver may rewsonably require for:

ta)

(b)
{e)

urenting, perfeeting or protecring the seeurity inlended to be created by
this deed;
facilitaling the renlisation of any of (he Chyrged Property; or

facilitating the excreise of any right, power, autherily or discretion
exercisable by the Lender or uny Receiver in rospect of any of the
Charged Property,

ineluding, witheut limitation (if the Lender or Receiver thinks it expedient) the
execution ol any ransfer, conveyance, asgignment or rssurance of all o any of
the assets forming part of (ar intendad 1o form part of) the Charged Property
{whether to the Tender or to its nomines) and the giving of any notice, order or
direction and the making of any vegistration,




20,

20.1

[\
=
[~

21.

21,

221

222

FPOWER GT ATTORNLY

Appuintment of attorneys

By way of security, the Morlgagor imevocably appoints the Lender, svery
Raceiver and every Delepate soparatel y to be the attorney of the Mortgagor and,
n [ts namie, on its behalf and as ils avt and deed, to excente any documents and
do any acts and flings that:
{ay  the Morteagor 1s required to exceute and do under this deed; or
(b) any atterney desms propot or desirable in exercising any of the rights,
paweis, aulhotities and discretions conferred by this deed o1 by law on
the Lendor, any Receiver or any Delegals,

Ratification of acts of atterncys

The Mortgagor ratities and confirns, and ayrees to ratify and confirm, anylhing
that any of its allomeys may do n the proper and lawtil exercise, of purporied
pxercise, of all or any of the rights, powers, authorities and diserctions referred
to in ¢lavse 20,1,

RILEASE

Subject to clause 28.3, on the expiry of the Sceurity Period (but not otherwisc),
tlee Lender shall, at the vequest und cost of the Mortgagor, lake whatever action
(3 necessury to!

(a0} releasc the Charged Propeity from the socur] Iy wonstituted by this dewd;
and

{b)  reaswign the Charged Properly Lo the Mortgagor.

ABSICNMENT AND TRANSERR

Asgsignment by Lendsr
{a) At any time, withowl the consent of the Mertgagor, the Lender may
assign o transfor any or ull of'its rights end obligations wundsr this decd.

(b} The Lender may disclose to any aclugl or proposced assipuce or
transforee any information in its possession thar relates to the
Mortgagor, the Charged Property and this deed that the Lender
conslders appropriate,

Assignment by Mortgagor

The Mottgagor muy not assign any of i1s tights, or transfor any of its 1ights or
obligations, under this deed.

[}
[R]




23.1

23.2

24,

24,7

242

243

SET-0F)
Lender's right of ser-off

The Leader may al any time set off any liability off the Mortgapor to the Londer
against any liabilily of the Lender to the Morlgagor, whether cithor lability iy
present o future, Ngwidated or unliquidated, and whether or not elther liahilicy
aiiges under this deed, T the Habilitics to he set off are expressod in differont
crurencies, the Londer moay convert oither lability ol a market rate of exehanze
tor the purpese of sel-off. Any exarcise by the Tender of its rights vader this
clawse 23.1 shall not limit or affeet any other righls or remedies available to it
under this deed or otherwise,

Na ohligation to set oft

The Lender s not abliged to exercise its rights under clavse 23,1, I, howover,
1t does exercise those rights it nust promplly notify the Mortgagor of the sct-
off that has been made,

AMENDMENTS, WAIYERS AND CONSENTS

Amendments

No amendmeni of this deed shall be ¢ffeciive unless it is in writing and signed
by, or on hehall'of, ench party {or its authorised representative).

Waivers and consceits

(@) A watver of uny righi or romedy under this decd or by law, or any
conscnl given wider this deed, s only effective If piven 1o weiting by
the waiving or consenting party and shall not be decmed & waiver of
any other reach or default. 1t enly uppliss in the eircumstances for
which 1t is given and shall nol prevent the party giving it from
subscquenty relying on the eclovant provigion,

(b A fullure to excreise or & delay in excreising any vight or remedy
provided onder this deed or by law shall not constituie a waiver of that
ot any other right or remedy, prevent or reatrict any firiher sxercise of
that or amy other ripht ot remady or constitute an clection 1o nffirm this
deed, No single or partial exervise of any right or remedy provided
under this deed or by law shall prevent or restrict the further exercise
ol thut or any other right or teedy. No election to allirm thig deed by
ihe T.ender shall be cffoctive unless it is in writing,

Rights and remedies

The rights and remediss provided under this deed sre cumulative and are 1o
addition to, and not exclwiive of, any rights and remedies provided by law.

LPv]
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25,

20.

25.

281

283

SEVIRANCE

Ifany provision {pr part of a provision) ol this deed is or becomes fuvalid, 1lleygal
or unenforeeable, it shail be desmed modifed to the mininum cxtent necessary
to make it valid, icgal und enforceable. 17 guch modification is not possible, the
relevant provision (o purt of a provision) shell be deemed deleted, Any

mudification o or delefion of & provisiom {or purt of e provisioT eRder (g~~~ """ " -

clouse shall not affoet the legaliry, validity and enforceability of the rost ol this
des],

COUNTERPARTS

This decd may be executed ln any number of counterparts, cach of which whey
execiied and deliversd shall constilute a duplicate arigiual, but «ll the
counterparts shall together constitute ome deed,

T LUK PARTY RIGTITS

Lxcept as expressly provided elsewlere [n this deed, a person who is not a patty
to this deed shall not have any vights under the Coulracts (Rights of Lhird
Partics} Act 1999 to enforee, or enjoy the beneflt of, any term of this deed. Lhis
does not affect any right or remedy of a third party which exisly, or is svailable,
apart from that Act,

FURTIIER MROVISIONS

Todepentdent secerity

The sequdity onstituted by (s deed shall 5o in addition to, and independent of,
aly olher security or puarantes fhat the Lender may hold for gy of the Scorred
Liabilities t any time. No prior security held by (he Tender over the whelc or
any parl ot the Charged Property shall merge in the security created by this deed.

Continning sceurity

The security constituled by this dood shall remain in full fovee and elTect as o
vonfluuing security (v the Securcd Tiabilities, despitc any solllement of
ueeotnt, or intermediale puyiment, or other matter or thing, unless and until the
Lender discharpes this deed in writing,

Diseharge eonditional

Any release, discharge or settlement between the Mortgagor and the Lender
shall be deomed eonditional on ne payment or security recelved by the Lender
in respect of the Secured Liabilities being avoided, reduced or ordered to be
tefunded wnder any law relating to insolvency, bankruploy, winding-np,




254

28.5

29,

291

29,2

sdministration, recetvership or otherwise. Despite any such releass, dischargo
or seftloment:

(4]  the Lender or its nominee may retain this deed and the scourity created
by ar nder it, including all certificates and documents relating to he
whols or any part of the Charped Property, for any period that (he
Lender deems nocessary to provide the Lender with security apainst
any such avoidaneo, reduction or order for refund; and

(h)  the Leader may recover the walus or amount of such seeurity or
puyment from the Mortgagor stubsequently as if the rclease, dischurgs
or settiement had not oeourred,

Certilicatos

A gertificate or delermination by the Tender s to any amennt lur the tme being
due to it from the Mortgagor undor this deed shall be, in the ahsence of any
manifest error, conclusive evidence ol the wnount duc.

Consolidation

The restriction o4 (he vight of conaclidation contained in section 93 of the LEA,
1925 shall not apply b this decd.

NOGTICES
Dlivery
Any natice or other communication givan to a party under or in conncetion with
this deod shall he
{a) i wiriting;

(b} dolivered by hand, by pre-psid first-class post or other next working
day delivery serviec; and

e} sentio:
{)  the Mortzagor at:

Barkisland Hall, Stuinland Road, Buafkislund, Halifax HX4
(A

(i) the Lender at:
9 Fryers Way, Silkwaood Park, Waketield, West Yorkshire WHS 91)

Aftentlon: John Higuins

or 10 eny other address as is rotified in writing by one party o the other from
tme to time.

Receipt by Morigagor
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285

30,

30.2

3.3

Any notice or ether communication that the Lender pives to the Mortgagor sha'l
be deomed o huve been roccived:

{a}  ifdelivercd by hand, st the time 1L is Tedt af the relevant address; amd

(0 if'posted by pre-paid firsi-cluss post or other next werking day delivery
serviee, on the second Business Duay afrer posting.

A naligs or other communication given as deseribed in clavse 29.2(8) on g duy
that is not a Business Day, or after normal husiness hows, in the place it s
roeeived, shall be deemed to lwve bocn recetvad on tle next Business Day,

Receipt by Lender

Any notice or other copunuzication given to the Lender shall be deemed to have
been recelved only on actual receipt,

Serviee of proceedings

Thas clausc 30 does not apply Lo the service of any procesdings or othct
docluments in any legal action or, where applicable, any arbitration or other
method of dispote resolution.

Nao notige by e-mail

A notice or other communication given under or in connection with this deed is
not walid if sont by ¢-mail,

GOVERNING LAW ANDUITRISIMCTION

Cioverning law

This desd and any digpute or claim arising out of or in connection wilh it or its
subject matter or foumation (ineluding non-contractual disputes or claims) shall
be governad by and construed in accordance with the law of Ligland and Wales,

Jurisdiciion

Eacl party irrovocubly agrees ihat, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction over any dispute or claim
urising out of or in connection with this deed or its subject matter or formation
(including non-contractual dispates ot claims). Nothing in (s clause shall Hmit
the right of the Lender to take proceedings against the Morlgagor i any other
court of competent jurisdiction, nor shell the raking of procesdings o any enc
or more jurisdictions prechude the teking of proceedings in any other
jurisdictions, whether concurrenily or not, to the extent permitted by the law of
guch other juriadiction,

Hher service

o a




The Mortgagor irevasybly consents fo any process in any Jegal action or
procesdings under clause 31.2 being servil on it In accordance with the
proviaions of this deed relating to scivice of notices, Nothing contzined in this
deed shall affect the right to serve process n any other mannor permitied by
law.

‘This document has boeit oxecuted as a decd and 1y dalivarcd and talves effset on the date
statod al the beyinning of i1,

L
1




None

Schedule 1 Assigned Agrearents
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Schedulo 2  Praperty

The freehold land known as land adjoining Barkisland Hall Cettage, Stuinland Rosd,
Barkisland, Helifax HX4 0AG registered wich HMLR title anmber WYK412081
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EXECUTED as ¢ DEED by

Gavin Tee Woodhouso

a8 DIRECTOR for and on behalf of
WOODHOTUSE FAMIL»

in the presence of'-

Witnoss Signature

N 2 k
Witness giond Langion - Fadeer N

Metis Law

Addresy g8.aipian SIEEE ..., oenam R,

Leeds L33 BAR Lt

R T L T P Y PR

Oecupation. RIS
EXECUTED as ¢ DEED by
78 DIRECTOR Tor und on behalf of

MYSING CAPITAT. LIMITED
in the prescnce oft-

........
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Occupation ...,
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