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Registration of a Charge

Company name: A, T& S PROPERTIES LIMITED
Company number: 10015382

XOEKEBJD

Received for Electronic Filing: 31/08/2016

Details of Charge

Date of creation:  30/08/2016
Charge code: 1001 5382 0003
Persons entitled: LLOYDS BANK PLC

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS OR BEING HEARTLANDS
FURNITURE LOXDALE STREET BILSTON WV14 0PR REGISTERED
AT THE LAND REGISTRY UNDER TITLE NUMBER WM561251.
THE FREEHOLD PROPERTY KNOWN AS OR BEING INNOVATION
DEVELOPMENT CENTRE 22-28 GEORGE STREET BIRMINGHAM B12
9RG REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBER
WM412660. THE FREEHOLD AND LEASEHOLD PROPERTY KNOWN
AS OR BEING 88 LOWER TOWER STREET BIRMINGHAM B19 3NL
REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBERS
WM198694, WM251957, WM398870, WM678451, WM424274, WM678486,
WK166091, WM678433, WM678489. THE LEASEHOLD PROPERTY KNOWN
AS OR BEING 6 KINGSWAY NORTH TEAM VALLEY TRADING ESTATE
GATESHEAD NE11 0JH REGISTERED AT THE LAND REGISTRY UNDER
TITLE NUMBER TY324446. THE FREEHOLD AND LEASEHOLD PROPERTY
KNOWN AS OR BEING HEARTLANDS FURNITURE CRANFORD
STREET SMETHWICK B66 2RX REGISTERED AT THE LAND REGISTRY
UNDER TITLE NUMBERS WM370477 AND WM370476. THE FREEHOLD
PROPERTY KNOWN AS OR BEING UNIT E LEEWAY HOUSE LEEWAY
INDUSTRIAL ESTATE NEWPORT NP19 4SL REGISTERED AT THE
LAND REGISTRY UNDER THE TITLE NUMBERS WA568261, WA762699,
WA795592, WA928264. THE FREEHOLD PROPERTY KNOWN AS OR
BEING 60 MONTGOMERY STREET BIRMINGHAM B11 1DT REGISTRED AT
THE LAND REGISTRY UNDER THE TITLE NUMBER WM88236.

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: WRIGHT HASSALL LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10015382

Charge code: 1001 5382 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th August 2016 and created by A, T & S PROPERTIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 31st August 2016 .

Given at Companies House, Cardiff on 1st September 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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LLOYDS BANK ¥

‘SRA-SEC-39397-6-5KD

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

Tohe .-p'resenteﬁ._fa_r registration at Companies H':;m'se“;ag'ai’n'stizt'he‘ Mortgagor within 21 days of dating.

Form of Charge filed at HM Land Registry under reference MD964K

Ty

Lioyds Bank plc
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Clause 5.2 contains a request to Hivt Chief Land Registrar to note a-restriction in the Proprietorshin Register

THIS MORTGAGE DEED 15

(day) | {month) {vear)
day '

made on the: 3%’\ of MQ@‘ | ZQN‘C?

BETWEEN

A, T 85 Properties Limited {Registered Number 10015382)
c/u Advantage Business Agerxcv Ltd, 39 Ludgate Hill, Birmingham, B3 1EH

(the "Maortgagor")

-and Lloyds Bank plc {Company number 2065)(“the Bank”}

Address for communications with the Bank under this Mortgage is Lloyds Bank PLC of Pendeford
Securities Centre, Dept 9778, Pendeford Business Park, Wobaston Road, Wolverbampton, WV8 SHZ or
at such cther address as the Bank may from time to time notify to the Mortgagor in writing for this

purpose.

11

DEFINITIONS AND INTERPRETATION

in this Mortgage, so far.as the context admits, the following words and expressions shall

have the following meanings:

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

“Chattels” means. all stock, goods, moveable plant, machinery, implements; -utensils,
furniture and equipment now or from time to time placed on or used in or about (but not

forming part of) the Mortgaged Property;

“Enfranchising Legislation” means any legislation conferring upon' a tenant or tenhants of
property {whether individually or collectively with other tenants of that or other properties)
the right to acquire a new lease of that property or to acquire, or require a nominee to
acquire, the freehold or any intermediate reversionary interest in that praperty mcludmg
{without limitation} the Leasehold Reform Act 1967 the Leasehold Reform, Housing and
Urban Development Act: 1993 -and the Commonhold and Leasehold Reform Act 2002 but
does notinclude Pari Il of the Landlord and Tenant Act 1954;

“Environmental Law” means ali-laws (statutory, common law -or otherwise) including;
without limitation, circulars, guidance notes and .codes of practice from time to time
regaianng the control and prevention of poliutton 1o land water or atmosphere ard/or the
cartying on of ‘any process-or activity on premises. and any emissions from and all waste
praduced by such process or activity and any chemicals or substances raianrzg to the same
whether relating to health-and safety, the work place, the environment or the provision of
energy (including, without limitation, the Health and --S'afety at-Work etc. Act 1974, the
Control of Poliution Act 1974, the Environmental Protection Act 1990, the Environment Act
1995, the Water Industry Act:1991, the Water Resources Act 1991, the Statutory Water
Companies Act 1991, the Water Consolidation {Consequential Provisions) Act 1991, the
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Water. Act 2003, the Clean Air-Act 1993, the Alkali, ete., Works Regulation Act 19086, the.
Planning. {Mazardous Substances] Act. 1990, the Public Heaslth Acts and the
Radioactive Substances Act 1993 and any Eurcpean ‘Union directives or regulations
regulating the same) from time to time in force: and any instrument; plan, regulation;
permission, authiorisation, order ot direction made orissued thereunder or deriving validity
therefrom;

“Environmental. Licence” means any permit, licence, authorisation, consent or other
approval reduired by or given pursuant to any Environinental Law;

“fnsolvency Event” in relation to the Mortgagor means.each of the following:

{a) -a meeting is convened for the purpose of considering a resolution to-wind upthe
Mortgagor;

{b) such a resolution-asis mentioned in paragraph {a) is passed;

{g) & meeting of the directors ¢or members of the Morigagor is corvened for the

purpose of consideringa resolution to seek a wmdang up. order,-an administration
order or the appointment of an administrator;

{d} such.a resclution as is mentioned in paragraph {c) s passed;

{e} a petition for'a winding up or an application for an administration order is made.
by the Mortgagor or ity directors or members. or'is presented against the.
Mortgagor;

1 such an order as is mentioned in paragraph {e) is made;

{g) a notice of appointment of ornotice-of intention to appoint-an administrator is

issued by the Mortgagor or its directors or fembers or by the holder of a
qualsfymg floating charge ora pmpmsai is made for, or: the: Mortgagur becomes
sU b;e{:t to, any voluntary arrangement;

{h) a receiver {administrative-or -otherwise) Is-appointed -over -all .or part of ‘the:
Mortgagor's asséts;
{1 the Martgagor takes part.in any-action {including entering negotiations) with a

view to readjustment, rescheduling, forgiveness or defetral of any part of the
Mortgagor's indebtedness;.

(Y the Mortgagar proposes or makes any' general assignment, composition. or
arfrangement with or for the henefit of all or some of the Moartgagor's creditors;

{k} the Mortgagor suspends-or. threatens to suspend making payments to'all or some.
of the Mortgagor’s creditors;

{n. any action is-taken in-any jurisdiction which is simitar or analogous to-any of the
faregoing; or |

{m) the Bank has reasonable grounds for belfeving that any of the foregoing is
imiminent;

“Intellectual Property Rights” means:
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{m) all -present:and future copyrights, patents, designs, trademarks, service marks,
brand names, inventions, design rights, know-how, formulas, confidential
information, trade secréts, computer software programmes, computer systems
and al c:thar mtel!ectual praperty rsghts whatsmever w;theut any hmttatmn,

"Martgagar is Fegaﬁy, b&hﬂehcmliy ar ethefwrse mterastad

{0} the benefit of any pending applications for the same and ali: benefits ‘deriving
therefram and thereunder including but not limited to royalties, fees profit
shaififg agr@ements and income drising therefrom and all licehices in respect of or
relating toany. intellectual aroperty reghts whether such licences are gramed T
the Mortgagor or granted by the Mortgagor; and.

{p) every item of physical material of any description ‘or type: whatever in or in
respect of which inteliectual propm’ty Fights riay subsist and in respect of sach
such item ‘the original copy or version or variant-owned by, produced by or
delivered to of obitained by the Mortgagorand any rejected and surplus materials
associdted or connected with or forming part of the foregoing which shall
include, without limitation, any and all manuals and translations thereof, log
books, designs, sketches; algorithms, calculations, deagrams, camputamns,_
source codes;, rmodels, prototypes; apparatus, computer programimes;
photographs, books and other -records in any- medium, electronic data and any
other material-of any description whatever in which intellectual property may be:
incorporated:

“Maortgaged Assets” means the Mortgaged Property and all'of the other assets, rights and
properties assigned, mortgaged or: charged under or pursuant to this Martgage and such
expréssion shall inchude all or @iy part thereof;

"Mortgaged Chattels” means all present and future Chattels belonging to the Mortgagor or
in-‘which the Mottgagor has: anyinterest;

“Mortgaged Licences” ‘means all present and future licences, permits, consents and
authorisations: (if any} {mc!udmg Enviranmentsl Licances to the extent they are capable of
being charged) held in'connection with any business at any time carried on by the Mortgagor
at'the Mortgaged Property;

“Mortgaged Property” means the property, assets, rights and ifterests charged by clause.

4:1-and such expression shall include-all orany part thereof;

"Planning Acts” means all legislation from time:to time regulating the development, use,

safety and controf of property including, without:limitation; the Town and Country Planning.

Act 1990 and any instrument, plan, ‘regulation, permission and direction made or issued

thereunder or defiving va?adlty therefrom;

“Prior ‘Mortgage(s]” means the prior mortgage(s) or chargel(s) (if any) mentioned in the

Second Schedule;

“Secured Obligations” mears:

(ay all money and. liabilities and other sums hereby agreed to: be paid by the
‘Mortgagor to the Bank; and
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1.2

all other money and Kabilities expressed to be secured hereby (including, without
fimitation, any expenses and charges arising out-of or.in connection with the acts
of ‘matters referred to in clauses 12, 13, 14, 16; 20 and 29) and all other
obligations and liabilities of the. Maﬂgagor under this Martgage and

“Value Added Tax” includes any other form of sales or turnover tax.
Inthis Mortgage:

tal

The expressions- the “Mortgagor” and the “Bank” where the context admits

iniclude their respective successors in title and/or assigns, whetherimmediaté or
derivative. Any. a;apomtmam or removal under clause 9 or consents under this
Mortgage may be made or given in writing executed’ by any such stccessors or
assigns of the Bank and the Mortgagor hereby irrevacably appoints each of such

successors and assigns to be its attorney in the terms and for the purposes set
aut in clause 15;

unless the context requires otherwise:
i the singular shall include the plural and vice versa:

(ii} any referanice to a person shall include afn individual, compény,
corporation, imited lability partnership or other body-corporate joint:
venture; society oOr an unincorporated association, organisation or
body of persons {including without limitation a trust, and a
partnership), and any governmert, state, government of state agency
or international organisation (whether or not a legal entityl.
References to a person also include that person’s successors and
assigns whether immediate or derivative; ' '

(i) the expression “this Mortgage” shall mean this mortgage and shall
extend to every separate and independent stipulation contained
Herein:

(e} any right, entitlement or power which may be eéxercised of any

determination which may be made by the Bank under or in
ronnection with this Mortgage may be exercised or made in the
absolute and unféttered discretion of the Bank, which shall not be
underany obligatior to give réasons therefore;

-{v__} references to any statutory provision {'which for this purpose means

anyActof Parhament statutory instrument or regulation or European
directive-or regulation or other Eufopean legislation) shall include a
reference to: any modification or re-enactment. or replacement
thereof for the time being in force, all regilations made thereunder
from time to time and any analogous. provision.or rule under any
appltcabie foreign law;

{vi} for the avoidance of any doubt, the rights, ‘powers and discretions
conferred upon the Bank by or pursuant to this Mortgage shall
{unless otherwise expréssly stated) apply’ and be exercisable
regardless of whether @ demand has been made by the Bank for the
payment of the Secured Obligations of any of them anid regardless of
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1.3

1.4

{c}

{wil}

whether the power of sale-.or other powers and remedies conferred

on: mﬂrigagees by the Lawof Pmperty Act 1925 or this: Moﬁgage shall

have grisen or become exercisable; and

referahces 1o clauses, sub-clauses and schedules shall be references
to clauses, sub-clauses and schedules of this Mortgage;

if for-any reason whatsoever this Mortgage shall not be , or shall cease to be, a
valid and effective charge over or assignmient of the Mortgaged Assets (as the
case may be) then this’ Mﬂrtgage shall take effect asa charge over orassignment
of the beneticial intérest of the Martgagarin’ the Muortgaged Assets;

if there areé two or more parties comprised in the expression the “Mortgagor”

thien:

any réference to the "Mortgagor” shall where the context permits
include all or: any one ormore of such partaes,

all covendnts and agreements herein cantamed orimplied on the part

of the. Mﬂrtgagor shall be deemed to be joint-and several covenanis
on the part of such parties;

if for.any reason whatsoever this Mortgage shall not be, or shall cease:
to be, binding on and effective against orie Or more of such parties,
thenthis Mortgage shall take effect as a charge over or assignment of
the ‘berieficial interest of the other such party or parties in the
Mortgaged Assets and over such other estate, r%ghi: title or interest in
the Mortgaged Assets as such other party or parties may have;

any demand made under this Mortgage shall be deemed to have been
duly made if made on any oe 'or more of such parties; and

if.any one or more of such parties is not bound by the provisions of
this: Mortgage (whether by reason of its or their fack of capacity or

improper- executionr of -this Mortgage or for any other reason

whatsoever) the remaining party or parties:shall be and remain bound
by the provisions of this Mortgage as if such other party or parties had
never been party hereto.

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

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

years.

AGREEMENT TO PAY

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

{a).

all money and liabilities whether actual or contingent {including further advances

made hereafter by the Bank which now are or-at any time hereafter may be due;

owing or incurred by the Mortgagor: to the Bank. aﬂywhere ‘or for which the
Mortgagor may be or become Hable to the Bank in any marnner whatsoever
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4.1

b)

INTEREST

without limitation {and (in-any case} whether alove or jpintly with any other
person and in whatever style, name or form and whether-as principal or surety
and notwithstanding that the saime may ataoy- earlier time have been due; owing
or ineurred to some other person-and have subsequent%v become due, owing or
incurrad to the Bank as a result of a transfer, ._a;s_sl_gr_’jment or ather transaction or
by-operation of faw);

interest on all such maoney and liabilities to the date of ‘payment at such rate or
ratés as may from time 1o time be agreed between the Bank and the: Mortgagor
or, in the abserice of such agreement, at the rate, i the case of an amount
denominated in Sterling, of two percentage points per annum above the Barik's
Gase rate for the time being in force {or its equwaien‘t or substitute rate for the
time being) or, in the case of an amount denominated in any currengy or
currency unit other than Sterling, at'the rate of two percentage points per annum
abave the cost to the Bank{as mnciuswaly determined. by the Bank) of fum‘iang{
sums comparable to and i the currency or currency unit of such amount in the
tondon Interbank Market {or such other market as the Bank may seiect) for such
consecutive periods (including overnight déposits) as the Bank fay invits.absolute
discretion from time to time select:

commission and other banking charges and legal, administrative and other costs;

charges and expenses incurred by the Bank in retamn to the: Mortgage or the
Mortgaged Assets (inciuding any acts necessary 1o’ release the Mortgaged Assets
from this security) or in enforcing the: security hereby created on a full and.
ungualified indemnity basis; and

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

The Mortgagor shall pay interest at the rate aforesaid on the money so due {whethér before
or after any judgment which may be obtained therefear} uporn such days in each year as the
Bank and the' Mortgagor shall from time to time agree or, in the absence of such agreement,

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

require-payment of such interest} all such interest shall be compounded (both before and.
after any demand or judgment) upon such {‘iays in wach year a5 the Bank shall from time to.

Hirie fix.

CHARGES AND ASSIGNMENTS

The Mortgagor with full title guarantee:

(@)

(b)

charges by way of legal mortgage the property specified in'the First Schedule and.
all buﬂdmgs and fixtures (including trade fixtures} fram time to time on any such:
propeity as a continuing security for the payment to the Bank of the Secured
Obligations;

charges by way of fixed charge as-a continuing security-for the payment to the
Bank of the Secured Obligations any fixed plant and machinery from time to time:
on any sich: property as is referred to in clause 4:1{a) and which is. not included
within the charge inclause 4.1 {a)and
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4.2

43

(where any property referred to'in clause-4.1 (a) is leasehold) charges by way of

fixed charge as & tontinuing. Séﬁurii‘f for-the payment to the Bank of the Sacured

{Jblrga’tmns any present or futute right or m‘terest conferred updn the Mortgagor

inrelation thereto by virtue of any Enﬁ“arfchrs?ng »Leg:s ation mciuﬁmg any rrghts-

arising against-any nominee purchaser pursuant therato.

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

(a}

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

service charge and sums payable in respect of services ‘provided to- any-tenant or

pavable in respect of insurance premiums by any tenant (whether present or
future) of the Mortgaged Pmperty,

rent-deposit and purchase deposit; and
any other amounts {including without limitation ground rents, rent charges, and.

dilapidations) payable by any tenant licensee or ottupier {in: any such tase
whether presentor future) of the Morigaged Property,

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

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

(a)

fe)

{e}

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

‘way of rent (but excluding ground rerit, service charge and any sums payable in

respect of services provided to ahy tenant or payable i respect of insurance
oremiums). by any tenant (whether present or future) of the Mortgaged Property
{and the proceeds thereof);

‘by way of fixed charge ali present.and future amounts owing to the Mortgagaor by
way-of ficence fee by any licensee (whether presentor future) of the Mortgaged
Property (and the proceeds thereof);

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

respect of setvice charge and sums payable in respect of services provided to any

tenant or payable in respect-of insurarice premiums by any tenant {whether

present of fiiture) of the Mortgaged Property {and the proceeds thereof];

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

way -of insurance ::Iarms in connection with the Mortgaged Property {and the

proceeds thereof];

by way of fixed charge aiE'p‘resént and. futureé amounts owing or which may
become owing to. the Mortgagar under any bmldmg, construction or

developmient contract entered into in connection with the Mortgaged Property
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4.4

4.5

4.6

47

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

{f) by way of fixed charge all present and future book and other debts other
mmﬂetary"éfaims"and choses-in action owing or belonging to the Mﬁ'ftgagﬁr and
arising in- connection with the Mortgaged Property or any. business. at any Hime.
carried on thereat. (msnfar as not charged by 4.3(a) - 4.3(e) inclusive) {including
without. limitation any -ground rents, rent charges, rent - -deposits, purchase
deposits, ditapidations and moniés payable to the Mortgagor pursuant to any
Enfranchising Legislation) (and in each case the pmceeds therenf} and

(g} by way of ﬂ'aaﬁ:r;g_ charge-all the Mortgaged Chattels.

The Mortgagor with full title guarantee assigns to the Bank the goodwill of the business (if
AT NOW Or &t any: time hereafter carried on hy the Muortgagor at'the. Mertgaged Property’
and the ful benefit of the’ Mortgaged Licences (if any) and also the full right to recover and
receive all compensation which may at any time became payable to the Mortgagor by virtue

of the Lﬂ:ensnng Act 2003 or any vther statutory enactment, sublect to re-assignment upon
payment of all the Secured Obligations.

Aa) The Mortgagor with full Htie guarantee assigns to the Bank the benefit of all

guarantees or covendnts by any surety or sureties of any of the lessee’s
obligations under any existing lease ‘or underlease of the Mnrtgaged ng:erty,
subject-to re-assignment upon payment of all the Secured Obligations.

{b} The Mortgagor:shall at-any time if and when required by the Bank execute to the:
Bank or'as the Bank shall directan assignment or assignments of the benefit of 5l
guarantees or covenants by any surety -or sureties of any- of the lessee’s
obllgatmns uhder any ledse or underleéase of the Mortgaged Property héreafter
granted to secure-the Secured thgahons such assignments to be prepared b\;
or on behalf of the Bafik at the cost of the Mortgagor and o contain all such

clauses for.the benefit of the Bank as the Bank Ay reguire,

Where the Mortgagor by virtue of an estate or interest in the Mortgaged Property) is or

‘becomes entitled to -a share or shares in any company connected with the Mortgaged.

Propertv

(a} the Mortgagor with full title guarantee charges by way of fixed charge the
entitlement to such share or shares, and such share or shares when issued-and all
rights, benefits and advantages at any time arising in respect of the same
{hereinafter called the “Share(s)”) as & Continuing security for the payment to the
Bank of the Secured Obligations;and

{b} sitbject to thie rights of the hol der( Vfor the tirme being of any Prior Mortgage(s),

' the Mortgagor shall {if the Bank so requires) transfer the Share(s) to the Bank or

as the Banl shall directand shall deposit the certificate(s) relating to the Share(s)
with the Bank,

The Mortgagor with full title guarantee assigns to the Bank the Ihtellectual Property Rights
that arise in connection with the busihess (if any) now orat any time hereafter carried on by
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4.8

4.9

4.10

411

51

5.2

the Mortgagoer at-the Mortgaged Property, subject to re-assignment.on payment of all-the

Secured Obligations.

If there are two or more parties comprised in the éxpression the "Mortgagor”, each of such
parties with full title guarantee hereby charges and assignsall such party's estate; rights, title
and interast in the Mortgaged Assets to secure payment of the Securéd Obligations.

The secur_iﬁy hereby constituted shall extend to-all beneficial interests of the Morigagor in
the Mortgaged Assets-and to atly proceeds of sale-or other realisation théreof or of any part

thereof,

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

created by this Mortgage.

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

a) any information refating to-each part of the Mortgaged Assets and each right held

by any other person in relation to any part of the Mortgaged Assets which, in
each cage; would be material to the Bank in relation to the appropriateness or
adequacy -of any part of the Mortgaged Assets as security for the Secured
Obligations; and

{b} each matter in respect of which the Bank has reguested information from the

Mortgagor in cofnection with this Mortgage.

RESTRICTIONS AND WARRANTIES

The Mortgagor shall not withoutthe prior written consent of the Bank:.

{2 sell, assign, license; sub-license; discount, factor or otherwise dispose of or deal

inany-other way with, the Mortgaged Assets (other than the Mortgaged Chattels)
‘stibject s provided in clause 5.5 (a);

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

{c) -criate or permit to subsist or arise any mortgage, debenture, hypothecation,
charge, assignment by way of security, pledge or lier or any other encumbrance
or security whatsoever (other than the Prior Mortgage(s) and a lien over any
Chizttels arising by operation of law in the ordinary tourse of the Mortgagor's
‘business-as conducted during the 12 months preceding the date when the lien
first camie into eéxistence) over allor any part of the Mortgaged Assets; or

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

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

Propertyl

“RESTRICTION
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5.5

No disposition-of the registered estate by-the proprietor of the registered estate or by the:

proprietor of any registered charge is to be registered without a written consent s’ign&fi"ihyr

‘the proprietor for the tirfie being of the charge dated in  favour of

Lloyds Bank ple referred to In-the Charges R_a.gtster_,-"'

The Martgagaf represents and warrarts tothe Bank, and so that each such représeéntation’

and warranty shall be deemed to be repeated on each day during the continuance of this
security, that, except tothe extent disclosed by the Mortgagor to the Bank inwriting prior to.
the date her’eaf

{a) the Mortgagor has not made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in relation to. or affecting any-part of the.
Mmga:g.e_d”mm_perzy;

(b} so far as the Mortgagor is aware after making due and careful enquiry the

charges and assignments contained in clause 4 do not Infringe any intellectual
property rights whether registered or unregistered whatsoever;.

{c) ng circumstances have occurred during the Mortgagar’s ownership of the
Mortgaged Property and, so far.as the Mortgagor is aware after making due and
careful enguiry no circumstances occurred before the Murtgagﬂr 5 owrniership of
‘the Mortgaged Pmperty whmh have Eed or cnuid iead m ] comyeient authnrsty
{.ln_ciudmg_ the requgrement to c%ear‘;_ up ot _remerjv -II’_‘I am/ -n_ther way any
contaminated part of the environment or the revacation, suspension; variation or
non-renewal of any Environmental Licence) or which have led or.could lead to the-
Mmtgagar hamng to take action to avert the pcssubutaw of any such action or
claim; and.

(d) the Mortgagor is solely-and fh-éneﬁtéaity interested inthe Mortgaged Assets.

The Maortgagor. shall notmake or revoke such an election asis referred toin sub-clause 5.3(a)
ity retation to-any part of the Morigaged Property without the Bank's pricr written consent or
unless the Bank requests the Mortgagor 1o do 50;. in Which case the Mortgagor shall

immediately make or revoke {as the case may he) such an election in relation to any part of

the Mortgaged Property that the Bank considers appropriate and give valid notification of it
1 H:WL Revenue and Customs.

{a) Sub-clause 5.1(a8) shall not prevent the Mortgagor without such consent as is

referred to/in that clause collecting:.

H the rents, fees, service charges, sums, deposits or. other amounts
referred to in sub-clause 4.2 or the procesds thereof; or

{it) the proceeds of the book and-other debts, monetary claims. and
choses in atzmn, rentals or other payments referred to in subs-clause.
4.3,

in-the ordinary. course ‘of business and paying the same into-the Mortgagor's
‘account(s) with the: Bank in accordance with sub-clause 5. S{b} Where the Bank
makes a payment at the reguest: of the Mortgagor which is debited to any
atcount with the Bank which is for the time being in credit; the Bank shall be

12 6f 37




6.1

f.2

7.1

suc:h p_afy’meﬁt uniess 5uch_ payment waﬁ mada as 3 raswt ﬁfsome _m:sta_ke.af fact
o the part of the Bank; '

{b} The Martgagor-shall pay into its account or accounts with the Bank:

{i}' the: rents, fees; service: charges, sums, deposits and other amounts
reéferred to in-sub-clause 4.2 and the proceeds thereof; and

(i) ‘the proceeds of the book and other debts, menetary claims and
‘choses in action, rentals and othier payments referred 1o in sub-clause
43,

provided that (where relevant] the Bank shail be deemed to recewe the rentais
and other-amounts referred to-in subsclauses 4.2 and 4.3 {a),{b},(c), ) and {F {f
pursuant to. the assignment or fixed charge respectively wnta:ned therein and
not pursuant to the cha{ges over-the Martgaged Propeity or ds mﬁrtgagee in
possession:

{c) The ﬁﬁﬁﬁgagar declares that all such proceeds received or obtained by the
Morigagor or on the Morigagor’s behalf but which are notso paid or transferred
into that-account or-accounts shall be receweci and held bv the Wortgagor on
trust for the Bank.

FURTHER ASSURANCE

’Th?eé'.MartgfagmshaH at any time if and when required by the Bank execiite and deliver to the

Bank: or as the Bank shall direct such further legal or other-assignments, mortgages,
securities, charges, agreements and other legal documentation as the Bank shall require of
-and on aﬂ' or any, @f ﬁ’}e Morﬁgaged Assets ta secure payment of 'tha S&mmd Dhﬁgaﬁﬂns .

;s%}ail _be prepared b\; oren behaif _mf Ihe E.ank atthe cost of the--Mm,tgagm and shal! contain
all such clauses for the benefit of the Bark as the Bank riay réquire including without:
limitation if so required by the Bank, in the case of a mortgage or charge -on the Morigaged

Property, any such clauses as are’contained in any of the Bank's standard forms-of mortgage
from time to time.

__::o_st give notice to such persons as the Bank may requtr‘e of the_a_smgnments, mortgages and
charges hereby effected and any-such further legal orother dssignments, morigages,
securities, charges, agreements and other legal documentation, and shall take do or execute
suich ‘steps, acts, deeds, documents and things as the Bank may consider necessary of
desirable to give effect-to and procure the perfection, of the security intended to be granted
by this Mortgage or any sich further legal or other assignments, mortgages, securities,.

charges, agreements or other legal documentation..

BANK'S POWERS OF SALE AND LEASING

(a) The powers and remiedies conferred on morigagees by the Law of Property Act-
' 1925 shall apply to this' Mortgage but without the restriction on the exercise of
the power of sale imposed by Section 103 of that Act and the statutory powers of

leasing conferred on the Bank shall be extended so-as to authorise the Bank to
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lease and make agreements for Jeases at a premium or otherwise and to accept
surrenders of leases anid grant options as the Bank shall think-expedient, without.
the rieed to observe any of the provisions of Séctions 99 arid 100 of the said Act.

(b The Bank'iri exercising its statutory power of sale and any receiver appointed im,e:
the Bank in exercising his powers under this Martgage shall be at iebertv torsell st
such price and on such'terims and conditions as itor he in itsor his sole discretion.
thinks fit; and shall not bie under any duty or obligation to obtain'the best or any
particular price.

{e} Neither the Bank:nor any such receiver shall be lable to. the Mortgagor or any
other person for any loss, damage, cost, expense or liability which the Mortgager
or any such person may: suffer of incur-asa direct or indirect result of the Bank.
exercising its statufory power of sale, as hereby varied or extended, or such
receiver exercising his powers under this Mortgage.

In favour of a purchaser the Secured Obligatiohs shall be deemed to have becoime due on
the day on which demand for payment thereof is made by the Bank and the statutory power

of sale as hereby varied or extended shall be exercisable from and after-that date, which
date {without prejudice to the equ;tai::«ie rlght to: redaem) shall be the redemption date.

MORTGAGOR'S POWERS OF LEASING AND LICENSING

The Mortgagor shall not, without the prior written consent.of the Bank, in relation o any of

‘the Mmtgageci Property:

{8) exercise the statutory powers and any other powers of leasing, letting, entering
into agreements for leases or lettings and accepting or agreeing to accept
surrenders of leases; or

(b} part with possession of the Mortgaged ?mperty ‘or grant any lease, tenancy,
licence, right of interiast to occupy the Mortgaged Property; or

{c) amend or confer upon any person any lease, tenancy, licence, right or interest to

otcupy the same or any part thereof or grant any licence or permission to assign,
underlet or part with possession of the same or any part thereof.

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any tirme after the Bank shall have demanded payment of any of the Secured Obligations
ot the Mmtgagor shail have requested it su'te dooran Insolvency Event shall have occurred’
{upon the happanmg of which the security created by this Mortgage shall be immediatel by

'enfmrceab%’e} the Bank shall have power in wiiting under the hand of any official of the Bank
‘authorised by the Bank from fime to time, or any person authﬁrlsed by any such official in

wrltzng, tm appmnt am,r person ar perscns as the Sank thmks ﬁt to be where 50 enmted as_

.admmestrators or jomt 3nd 3&vera1 admm;strators of the Martgagor ot a?temame?y a

receiver or joint receivers or several recelvers or joint and several receivers of the Mortgaged

-Assets to act, inthe tase. of two or more-receivers, jointly; severally or jointly and severally in
relation’to any part of the Mortgaged Assets and to the extent perm;tted by law similarly to
‘rermove any such receiver-and to appoint another or others'in his place.
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9.2

9.3

If the Bank-excludes any part of the- Mortgaged Assets from the gppointment of any receiver,
the Bank: may subsequently extend that appointinent {or that of atiy receiver replacing such
recéiver) to such excluded part of the Mortgaged Assets.

Any-such receiver at the cost of the Mortgagor may, in the name of or on behalf ‘of the
Mm“tgagar or at his optian in the name of thes Bank (i}ut mniy with the specific approval in
writing of the Baﬂk} or at his option in- his: oW name: {and inany case notwithstanding any
administration or lqusdanﬁﬂ of the Mo:”tgagor} dé of ariit to do- ‘anything which the
Martgagar could do or omit to do in relation to the Mortgaged Assets or the Chattels or any
of them and (in addition) may exercise in relation thereto all or any of the powers specified
in-Schedule 1 to the. Insolvency Act 1986 {nntwnthstandmg that such receiver. miay ot be-an
administrative receiver), and in particular (but without pl‘{é}udlCE to the generality of the
foz'egsc) ng} any such receiver may:

{4} deal with; take possession of, cultivate, collect and get in the Mortgaged Assets
or the Chattels;
{_t’a') carty on, manage, dévelop or diversify or Cohcur in cartying on, managing,

developing or diversifying any business of the Mortgagor at any time:carried on.
by the Mortgagor at the. Mortgaged: Property, and for any of those: purposes
receive, retain or use any Chattels and any proceeds, books or records of such
business -and carry. out or complete {with or without modification). on the:
Mortgaged Property any works of demolition, bullding, repalr, construction,
furnishing of any project-ordevelopment in which the Mortgagor was engaged;

{€) ra'Ese or bc}rr@w any money fr@'m ar int:ur arw {rt'her ;iia?jiiitv ta 'itha Bank or any
secuﬂty as .sufci’t recelver may think_expedient, and 50 ’ahatany such se_r:ur;ty may,
with the prior consent of the Bank, be or include a charge on the Mortgaged
Assets ranking either in-priority to or pari passu with or after the security hereby
Craated;

{d) forthwith ‘and without the restriction. imposed by ‘Section 103 of the Law of
Property -Act: 1925 seii mahse, dispose of ‘or concur in se!tmg, realising- or
disposing.of {but where necessary with the leave of the Court) and without the
need to observe dny of the provisions of Sections 99 and 100 of the said Act let or
concur in letting or surrender-or concur in-surrendering or accept surrenders of
leases or tenancies of all orany part of the Mortgaged Assets;

{é) carry any sale, exchange, realisation, disposal, ]e._asgiit__enanpy ar surrender of the

Mortgaged Assets into effect by conveying, transferring, -assigning, leasing,
letting; surrendering or:accepting surrenders in-the name and.on behalf of the:
Mortgagor {or other the estate. owner} and so-that covenants and contractual
-obligations may be granted in the name of and so as to bind the Mnrtgagnr {or
‘other the estate owner), $o far ds 'such receiver may consider it necessary,
appropriate or expedient for the exercise of the powers conferred by this:
Mortgage so to do. Any siich sale, exchange, realisation, disposal, lease, tenancy
Brsurrendér may be for cash, ‘debentures or other obl rgatlons, Sha{ES stockor
‘other valuable consideration and may be ‘payable in a Iump sum-or by instalments
spread’ over such penﬁd as ‘such receiver shall think £t, and so that any-
consideration rec:ewed or receivable shall forthwith be and become charged with
the gavment of the Secured Gbltgaﬁans Plant, manhmery and other fixtures may
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be severed and sold separately-from the premises containing them without the
consent of the ;Mqr’tga_gnr being obtained thereto;

abtain {hv way of application ot otherwise) any-approval, permission, consent
and ficence {including. any Environmental Licence, planning permss&mn and
building  regulation approval), ‘enter into and perform contrdcts and
arrangements, purchase materials.and incur any type of obligation;.

(i promote: the formation of a subsidiary or Subsidiaries of the
Mortgagor with a view to such subisidiary or subsidiaries purchasing,
leasing, licensing or otherwise acquiring interests in or the-use of the
Mortgaged Assets dnd the Chatiels or with'a view to such subsidiary
or subsidiafies engaging émployees or providing management. or
other services in connection therewith or for any other purpose or
function which may be regarded as necessary or appropriate by such:
receiver from time to time;

{ii) arrange-for such subsidiary or subsidiaries to: trade or cease to trade.
as such receiver may think fit from time to time; and.

i) arrange for the purchase, lease, licence or aciuisiion of the
Mortgaged Assets:and the Chattels by such subsidiary or subsidiaries
on a basis whereby the consideration may be cash, shares,:
debentures, loan stock, convertible loan stock or other securities,
shares of profits of sums calculated by reference to profits or
turnover, royalties, licence fees or otherwise howsoever and whether
or not secured on the assets of the subsidiary or Subsidiaries, and.
whether or not such consideration is payable or receivable in a lump.
suim or by'instalments spread over such period as such receiver may
think fit;

take @ny- proceedings in relation to the Mortgaged Assels in the name of the

Mortgagor or otherwise as may.seem ﬁxpad;ent including {wnthaut pre;udice to
the generality of the foregoing) proceedings for the collection of rentin arrearsat
the date of his appointment;:

enter into ‘any agreement or iaks any arrangement or compromise as such.
receiver shall think expedient in respect of the Mortgaged Assets orthe Chattels;:
exercise the chﬁﬁtg‘agcrfa‘ tights ‘under any rent review clause in respect of the
Mortgaged Property orgrant'or-apply for any new or extended tenancy thereof;
make ‘and effect repairs to and renewals and improvements of ‘the:Mortgaged
Chattels;

insure ‘the Mortgaged Assets and the Chattéls and/or maintain or renew any’
insurances of the same on such terms as such receiver shall think fit or as the

Bank shail from time to time direct;

appoint managers, agents, officers and employees for any of the aforesaid
purposes-at such salaries and for such ;}ermds as. such: receiver may determine
and dismiss any of the same;’
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9.4

9.5

9.6

9.7

{n) adopt any contracts of employment entered into between the Mortgagor and
any of its ‘employees with such variations 1o the contract as:5uch receiver may
think fit-and dismiiss: any-such employees;

(ec}_) cause the Mortgagor to grant such powers of attorney or appoint agents. Ef‘or any
of the aforesaid purposes) as such receiver may from time to fime think
expedient;

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

affairs; business and property of the Mortgagor;

14} grant, vary and release easements. and other tights over {the) Martgaged.

Prcgértv and :mpmse, vary- or release covenants aﬁechﬂg the Mortgaged
Propetty and agree that the Mortgaged Property may be subject to any
gasements ar covenants,

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

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

receiver to be incidental or conducive to any of the matters or powers aforesaid
or otherwise incidental or conducive to the realisation of the Bank’s security or
‘the ‘exercise of his furictions @s receiver.

Sub-section 109(8) of the Law of Property Act. 1925 shall not apply and all money received by

such receiver shall (subject’in relation to each paragraph below to'any claims having priority-

to the matter therein described) be appl;ed

{2} first'in payment of his remuneration and the costs of realisation including -all
costs and expenses of or incidental to any exercise of any power hereby
conferred;

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

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

{c) thirdly in ertowards satisfaction of the Seciired Obligations.

Any such receiver shall at all times.and for all purposes be deemed to be the agent.of the.
Mortgagor which alone shall be résponsible for his acts of defaults and for his remungration.

Any such receiver shall be-entitled to remuneration for his services-and the services of his
firm at a rate or rates or in an amount or amounts as may from time to time be agreed
hetween the Bank and such:receiver or {in default of agreement} as may be appropriate to:

the work and responsibilities involved upon the basis of charging from time to _t:me__a_d_opted

by such receiver irraccordance with the current practice of such receiver or his firm and
without in either such case being limited by the maximum rate specified in Section 109(6) of-
the Law of Property Act 1925,

If the Bank shall ‘appoint more than one receiver the powers given to a receiver héreby and
by statute shall be exercisable bv all‘or- any one or more of such recelvers and any reference
in this Mortgage to “receiver” shall be construed accordingly.
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9.8

8.9

A0.

16.1

10.2

10.3

104

11.

The powers conferred by this clause 9 shall be in addition to all powers given by statute to

the: Bank or to any such receiver;

Only money actually paid by such receiver to the Bank shall be capable of being applied by

‘the Bank in-or towards satisfaction of the Secured thgamm

PROTECTHIN OF THIRD PARTIES:

‘No person (each a "Third Party”, including any insurer, assurer, purchaser or security h{:}ider)_'
-deaimg with the Bank or any receiver appointed by it or their respective employees and
agents need eniguire;

{;}f whether any right exercised or purported to be-exercised by the Bank; such
receiveror ‘their respective employees and agents, has become. exercasahieg or

{b) whether any of the Secured Obligations are due or remains outitanding: or

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

application of ‘money paid,- raised or borrowed) by the Bank, such receiver or
thelr respective employeesand agents.

‘Each of those things shall (as between the Third Party on the one hand and the Bank or any.

receiver appoirited b it of their respéctive employess or agents. on the other harid) be.

deemed to be exercisable, due, outstanding, proper, régular and within-the terms of this
Mortgage (as the case may bie) and be fully valid and effective.

All'the brﬂt&_(’:ﬁons.’m purchasers contained in Se_sﬁans‘lﬂ#:anﬁ 107 of the Law of Property
Act 1925 and to persons contained in Section 42(3) of the Insolvency Act 1986 apply to each
Third Paity..

The Bank, any receiver appointed by.it and their respective émplovess and agents may give:

‘receipts to any Third Party. The: Mnr&gagar agrees that each receipt. shall be anabsolute and
coriclusive discharge to such Third Party and shall relisve sich Third Party of any tibligations

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

The Mortgagor shall

{a) cultivate and manage any  Agricultural land in & good and

properand husbandlike manner;

{b} pay the rent and other outgoings réserved or payable under any lease uUnder

which the ‘Mortgaged Property is. held by the Mortgagor and. any. rent_charge or
other outgoing charged upon the Maortgaged Property, and produceto the Bank:
on demand any receipt: for such payment, and further perform and observe all
covenants, regulations and agreements on the part of the lessee and conditions
containedin any such lease;

{c} comply. with all covenatits, restrictions, requiréments, provisions, -conditions,

laws and regulations affecting the Murtgaged Pmpert\g (including the use and
enjayment ofit):
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(k)

coinply with all relevant licences; consents, permissionsand conditions from thie

to time granted or imposed by the-Pia-nn'ing Acts and not withmu’:‘ the prior
written conisent of the Bank give any unidertaking to or enter into any agreement

with-any relevant ;aianmng authnriw affecting the. Mﬂrtgaged Propertv,

not make orconsent to the making: of any apphcamn for planning permission or

any other application under the Planning Acts affecting the Mmrtgaged Property
unless either the Bank hasconsented in wiriting to such:application being made or
a copy of the proposed application has been sent tothe Bank at least ane month
before the date of the application and the Bank has raiséd no objection to thé
making of the application;:

forthwith: ‘upon receipt of any permission, notice, order, proposal or
recommendation given of issued . by any competent planning authmﬁtv to-the
owtier or oecupier of the Mortgaged Property or any notice under Seetion 146 of
the Law of Property Act 1925 or-otherwise from any superior landlord of the
Mortgaged Property, forward the same ora trie copy thereof to the Bank;

not demolish o remove any part of the Mortgaged Property nior sever of remove
from the Martgaged Property any trade or other fixtures or fixed plant and
machinery for the time being thereon except for'the purpose of renewing or
raplacing the same by trade or other fixtures or fixed plant and machinery of
eqlal of greater value;

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

not do of cause of ;;e_nﬁit'_m_be ‘done-or omit to do anything which may in any
way. depreciate jeopardise: or ctherwise prejudice the value to ‘the. Bank or
miarketability of the security hereby created by ‘this Mortgage or of the
Maortgaged Property;

not {without the prior written ¢onsent of the Bank) incur any expenditure or
liabilities -of an excephanaf or unusual nature {including without liniitation any
expense in tarrying out any development pursuant’to a planning’ permission
unless a copy of the relevant planning permission ‘has been sent to the Bank at
least one month before the date of commencement of such development and
the Bank has raised no ijecmn tosuch develapment),

notify the Bank immediately on'the accurrence of anInsolvency Event;
where the Mortgaged Property is-held under a lease;

{i} nﬁtlf"v the Bank forthwith if the- Mortgaged Property biecomes subject:
to an Estate Management Scheme pursuant to Chapter IV.of Part | of:
the Leasehold Reform, Housing and Urban-Development Act 1993;
and provide a copy of the scheme deed as approved by the relevant
leasehold valuation tribunal;

(i} notify the Barik before exercising (whether individually or collectively.
with others) any right conferred-upon the Mortgagor in relation to the
Mortgaged Property by Enfranchising- Legislation and supply to the
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{m)}

{iif}

(v}

Banlk such information as it may reasonably require in relation to the

exercise of such fight:

not without the prior written cénsent of the Bank agree the terms of

any new lease of the Mortgaged Property {with or without any further

praperty} to. be granteéd to the Mortgagor pursuant to any
Enfranchising Legislation or otherwise;

if as a result of the exercise of any rights conferréd by Enfranichising

Leglstatzan or otherwise the freshold interest or any intermediate

reversionary interest in the Mnrtgaged Property becomes vested in a
third patty on behalf of the Mortgagor {with or withiout uthers}
forthwith: supply: to. the Bank particulars of such third party and
(where such third party is-a hady -corporate] details of any shares
therain 10 be issued to the: Mortgagor,. and deliver the share:

tertificate In.respect thereof to the Bank when received: and

at its own cost take such further action as the Bank may require in

relation 1O the security grantad by this Mortgage;

where the Mortgaged Property or any partiof itis or (without prejudice to clause
8) becomes subject to any tenancy:.

{r

(i)

{iii)

(v)

forthwith notify the Bank on recalpt. of (and provide to the Bank a-

copy of) any rotices received from :any temént of the Mortgaged
Property pursuant to the provisions of any Enfranchising Legislation;
nat- serve Upon any ténant of the Mortgaged Property a nofice
pursuant to the provisions of any. Enfram:htsang Legislation unless the-
Bank has consented in writing thereto;:

serve such notices in such form and take such other steps as the Bank

may reasnnabiv require following the: exercise by any tenant of the
Mortgaged ‘Property of any rights arising under Enfranchising.
Legislation;

ot enter into any agreement to grant a new lease to any tenant of
the Mortgaged Property pursuant to of in cohsequerice of the
operation of any Enfranchising Legislation unless- the Bank has
cansented in writing thereto; and

not enter into any agreement pursuant to orin conseguence of the

operation of any E'nfranchésing Legislation to transfer to any person or

persans the Mortgagor's interest in the Mortgaged Property subject
1o this Mnrtgage unless the Bank has consented inwriting therste and
(if such consent be given or be deemed to be given.as herginafter
provided) to provide to the Barik such information in respect of any
such transfer and its terms (including the identity of the transferees}-
as the Bank may reasoniably require,

provided that in all cases in this sub-clduse (m) where the Bank's consent in-
writing is required before the Mortgagar may take further action. the Barik's
consent o such a¢tion shall be desmed to be granted if the Bank has not raised
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(n)

vy mb;achan to such actionswithin ohe month of the date of the. re%evant recuest

to'the Bark for such consent. Provided that the Murtgagar must at all times use
its ‘best endeavours {and at no cost to the Bank) to obtain the maximum

compensation parm[tted under the: retevamﬁ Enfranf:hlsmg Legis ation from any
person of persons exercising any rights under such legislation.

if any notice {whether agreed or unilateral} is registered against the title of all or
part of the Mortgaged Property, give to the Bank full ‘particulers: of the
circumstances relating to. such registration and, if such notice shall have been
registered in order to protect a purported interest the creation of ‘which is
contrary to the obligations of the’ Mortgagor under’ this. Mortgage, Immedlatew at
the Martgagors expense take siich steps as the Bank requires to ensure that the
notice is withdrawn or cancelled; and

if the Bank so reguires, defosit with the Bank, and the Bank during the
continuance of this Morigage shall be entitled to hold and retain (unfess held by
the holders for the time being of a Prior Mortgage), all desds and documents of
title relating to the Mortgaged Property.

REPAIR AND INSURANCE:

The Mortgagor shall:

(a)
(b)

{a)

keep the Mortgaged Assets in'a good state of repair;

insure and-keep insured the Mortgaged Assets with reputable insurers and-on
terms {for the time being) approved by the Bank {making such amendments
thereto as the Bank may from time to time require] against loss or damage by
fire, by terrar;st damage and’ bv such other- risks-and. contingencies as may from

fitne to titne be required by the Bank in their full reinstatement value for the'time.

being in. the ;Gmt names of the. Mnrtgagm and the Bank or with the interest of
the Bank endorsed on the policy of policies or notéd, as the Bank may require;

'{un'l@ss deposited with the holder(s) for the time beihg of the Prior Mortgagel(s),

or unless the insurance to which such: policy or policies. refate and which was
approved by the Bank was eﬁected by a landlord with the respective interests of
the Mortgagor and the Bank endarsed or noted thereon), deposit'the relevant.
pnlrf:y or policies with the Bank;

-duly pay -all prémiums and sums payable’in relation to such insurance and

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

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

if default shall'at-any time be made by the Mortgagor in keeping the Mortgaged

Assets or:any part thereof in a good state of repair, or In effecting or keeping up
-any such'insurance, or iy paying any rent ot other cutgoings or dilapidations orin
‘producing to the Bank any such policy or receipt or, where the Mortgaged
Property is or includes Agricultural Land, in cultivating or managing the same or
‘any part thereof in a good and proper and husbandlike manner; it shall be lawful

for but not obligatory on-the Bark {as the case may require} to repair and
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125

13.1

13.2.

maintain.or cultivate and manage the same with powerto enter the Mortgaged
Property for that purpose or ‘to pay such rent and other au@gmngs anid
dilapidations or'to effect or renew any such insurance as aforesaid as the Bank
shall think fit, and any sums paid by the Bank for any such ‘purpose shall be
repayable by the’ Mortgagor to the Bank on demand with' interest computed and
payable as provided in-clauses 2 and 3 from the date of payment by the Bank as
aforesaid, and pehding payment shall bie secured hereby.

{b} All maney which may at any fime be received or receivable under any such
policies of ihsurance {or-any other insurances covering any of the Mortgaged
Assets) shall be held. In trust-for the Bank and {at the Bank's ‘option) the
Martgagar shall pay such money ta the Bank or shall apply the same in replacing,.
rastoring or reinstating the buildings, fixtures and assets: destmyed or damaged.

Any sum paitl by the Bank to'the lessor of any lease under which'the Mortgaged Property is

held {oruh'dar'a'ﬂy s'upér?r:ar ma‘ge) Eﬂ sett] em&n’t of any. ciaim made by'the iessur'mr am; rent

.tmnf&f the: Iaase shall be deemed to he a payment pro;aeriy made umﬁer the terms of tfause

12:2(a) {whether or not actually due to the lessor and whethér or not disputed by’ the

‘Mortgagor) provided that.such payment was made by the Bankin gmd faith for the purpose

of avoiding, compromising or terntinating any proceedings for forfeiture, or otherwise for
the purpose of preserving or enforcing the security hereby created.

The Mortgagor authorises the Bank in the Mortgagor's name and on the Mortgagor's behalf

to make any claim against the insurer under any part.of any insurance policy relating to the
‘Mortgaged Assets and to admit, compromise or settle such ¢laim or-any liability felating to
any such claim of any potential‘claim.

The Nortgagor also authorises the Bank: to receive any amounts payable or received in
vespect of any insurance policy or cldim under any insurance policy relating to the:

_Mmtgaged Assetsand to ghvea good discharge tothe insurer in respect Of such amounts.

MORTGAGED LICENCES:

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

1f any Mortgaged Licences are held in connection with any business at any time carried on at’
the Mortgaged Propeérty, the following shall apply:.

(a) the Mortgagor shall-at its own expense conform to all orders, regilations and
' notices made- by the licensing authority, the ficensmg Jus?:u:es or any other
authorlty concerning the Mortgaged Assets and the said busmass, and apply for
and. use its best-endedvours to obtain whenever necessary proper renewals or
regrants of the:Mortgaged Licences, and shall not surrender, abandnrz ortransfer:
to any person-any of the Martgaged Licences or remove the same or any of them-
toany other premises or do or permit any act or thing whereby the renewal of
any such licerices may be refused or discontinued or whereby the said business or
thiz. gamdwﬂl thereof or the letting or sale -of the Mortgaged Property may be
prejudicially affected, and shall upen demand by or-on behalf of the Bank deliver
‘to-thé Bank br as'the Bank shall direct'thie Mortgaged Licerices ahd give, do and
execute all notices, -acts, instruments and things necessary or convenierit. for

220737




tmnsferrmg the samme or-any of them to.or vesting the same in the Bank or its
nomines ar-nominees, or w&hcﬁrawang from the books of H.M. Revenue and
Customs the entry of the Mortgagor as cafrying on the business carried on upon
the Mortgaged Property;

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

the Martgagor shall forthwith uport the teceipt of any order, directicn o notice
fmm the licensing. auth&rity, the ltcansmg justices or any other. authc}{:tv affea:tmg
the Mortgaged Assets forward the same or a true copy ’thereaf to the Bank;

the Mortzagor further covenants with the Banlcin the manner following:

{i) the Mortgagor shall pay all charges which miay be imposed in respect
of the Mortgaged Licences or any of them by virtue. of the, the
Licensing Act 2003 or any other statutory enactment, and in default
the Bank or any receiver may pay all such costs charges and expenses;

{if} the Mortgagor shall from time to time at the request of the Bank
' enteavour to prociire the transfer of any of the Mortgaged Licences
which ‘may be held by nominees on behalf of or in trust for the
Moﬂgagor to such other person or persons asthe Bank may approve:
or dppoint, and shall not permit the wransfer of such licences to any

person or persons not-approved by the Bank;

(i), the Mortgagor shall keep the Mortgaged Licences and every renewal
or regrant thergof and any new licences granted in respect of the
Mortgaged Assets insured against forfeiture or refusal to renew in the:
narsie of the Bank fora sum and in an office to be approved by the
Bank in wrmng, and shall depﬂsﬁ; the relevant. palicy or policies with:
the Bankand shall duly pay all premiums and sums of money payable:
for this purpose and produce the receipts thersfor to the Bank within
seven days of their becoming-due and payable. In:the case of the
Mottgagor making default in that behalf, the Bank may pay all
premiums and sums of money for effecting or keeping in force the
said-insurance. if: any other policies of insurance coverthe Mortgaged
Licences and/or their renewal or regrant as aforesaid, the Morfgagor
shall hold wny soms feceived under such polities s frust Tor the Bank
and:shall pay the sameto the Bank on demand;

) if the Mortgaged Licences or any of them shall at any time be vested
irva nominee of the Mortgagor, the Mortgagor shall procure that all
covenants by the Mortgagor hergin contained shall be performed and-
fulfilled by any such nominee; and

(v} all stims, costs and exparnises paid or incurred by the Bank under the

' powers conferred by this clause shall be paid by the Mortgagor to the-
Bank on demand with interest computed and payable as provided In
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{2)

¢clauses: 2 -and 3:from the time or respective times of the same having
been paid orincurred by the Bank or the recelver as the case may be,
and pending payment shall be secured hereby; and

without limiting the generality of clause 15, the power of attorney contained in

that clauise shall authorise the attorney or attomeys-forand in the name of the

Mortgagor or ptherwise:

(i} to: assign and transfer the Mortgaged Licences to any purchaser or
purchasers -of the Morfgaged Assets or to such other person or
persons asthe Bankshall direct;

{ii) to attend before the relevant authorities and to sign all: such notices
and other documents and to do all such other acts and things forand
in the name, place and stead and on behalf of the Mortgagor or
otherwise in.order to ohtain’ protection for, or the transfer of the
Mortgaged Licences to, such purchaser or purchasers or other person
or persons.as aforesaid, and to appes! against any refusal by any
authority in respect of any grant:or transfer or any renewal of any of
the Mortgaged Licences or any order, Fegulation or direction made by
any authotity i réspect of the Mortgaged Licences;.

(i) to:sign-all necessary notices and make all necessary applications for
' the purpose of obtaining the fehewal, grant or regrant of any of the
-Mbrt’gaged Licences;and

(iv) generally to execute all such instruments and to give or sign all such
notices as the attorney shall think fit as fully and effectually to all.
intents and purposes ‘whatsoever as the WMortgagor could do
personally.

ENVIRONMENTAL OBLIGATIONS

The Mortgagor shail:

(@)

)

{c}

{d}

obtain all Environmental Licences: ap;ﬁ@icébl& to the Mortgaged Assets and any
busifess of the Mortgagor carried on at the Mortgaged Property and comply with

‘the terms and conditions of the sarme:

comply with all Environmental Laws applicable {o the Mortgaged Assets and any
business of the Morigagor carried ori at the Mortgaged: Property: and not permita
contravention of the same;

notify the Bank of the receipt of and. content of all claims, notices or. other
comrmunications in"respéct of 'a_r_w_';al_teged breach of any Environmental Law or
the terms and conditions of any Environmental Licence which may have a
material adverse effect on the market vatue of the Mortgaged Assets oronthe
value of any business carried on by the. Mmtgagor at-the Mortgaged Property;

-and forthwith take such steps as the Bank: may direct to remedy or stop such
‘alleged breach;

promptly pay all fees'and other charges in respect of any Environmental Licence-
applicable to the Mmrtgaged Assetsor any business carried on by the Mortgagor
at the Mortgaged Property;
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16.

15-1

(e} forthwith notify. the Bank of the receipt of and the contents of any notices or
‘other communication vawmg ar suspendmg any Environmenital Licence reia‘ﬂﬂg
to the Mortgaged Assets or any business carried on by the' Mortgagor at the
_Murtgaged Praperty and forthwith take such- steps as the Bank may direct: to
reinstate ‘in full farie ahd effect any Environmental Licence so varied or
suspended;

{f) forthwith supply the Bank with' copies of any environmental reports, audits or
studies undertaken in relation to the Mortgaged Assets or:any business carried
oh by the-Mortgagor at the Mortgaged Property; and

{g) pay on demand the costs and-expenses (including Value Added Tax) incurred by
the: Bank in commissioning environmental: audits (which the Bank: shall be
entitled to.do.whenever it thinks fit} and shall permit the Bank and its agents full
and free access to all the Mortgaged Assets fof 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, shall be secured hereby), -

POWER OF ATTORNEY
For the purpose of securing the payment of the Secured Obligations and for securing any

proprietary interest which the Bank has in any of the Mortgagéd Assets, the Mortgagor
irrevocably appoints the Bank and the persons deriving title under it, and its and their

substitutes and any receiver or receivers appointed under this Mortgage {the ”Attamev"}._
Jointly and also severally to be the Mortgagur s true and lawful-attornéy. For the purposes:
afarasaid the Attorney shall have the right to do anything which the. Mortgagor may lawfully

do and all the rights and powers which may lawfully be given to an attorney including,

‘without prejudice to the generality of the foregoing:

() the right to do anything to procure of carry out the. performance of the.
Mortgagor’s obligations under this Mortgage and anything to facilitate the
exercise of the Bank’s rights under this Mortgage;

{b} the right to act in the name of the Mortgagor;
{c) the right to delegate and sub-delegate any or all of the rights of the Attorney; and
(d) the right to sign, execute, seal, deliver and otherwise perfect:

(i) ‘any documents or instrisments which the Bank of any receiver may

require for perfecting the title of the Bank to the Mortgaged Assets or
for vesting the same in thie Bank, its hominees or any purchdser; an

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

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

Attorney.
INDEMNITY
The Mortgagar hereby agrees to indemnify the Bank and any receiver appointed by it and

their respective-employees and agents. (as @ ‘separate coverant with -each - such person
indemnified) against:
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{a} all existing and future rents, rates, taxes, duhes, charges, assessments and
outgoings now or at any time payable.in: respect of the Mortgaged Assets or bv
‘the owner or dccupierthereof; and

(b} all costs; claims, demands, experses; charges, assessments, impaositions, fines
and sums and the consequences of any proceedings or prosecutions arising
directly or indirectly from or'in connection with.any breach by the: Mcrtgagor of
any law or of any provision in this Mortgage,

in ‘each case whether. imposed by statute or otherwise and whether- of the nature of capital

or revenue and even though of a wholly novel character: I ary ‘such sutns shall be paid: by
the Bark or any such receiver or'any of theu‘ raspective employees or agents, the same shall

be pard by the’ Mertgagor ot demand with interest computed and payable ag provided in

clatises 2 and 3 from-the time or respen:’nve times of the same having been paid or incurred,

:and pendmg ‘payment, shall be secured heraby, but the Bankhall not be de@med to Have

taken pnssessmn of the Mortgaged Assets by reason of such payment.

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

their respective: employees and. agents {as @ separate. covenant with .each such person
indemnified} against.all loss incurred in cannection with:.

{a) arly -statement made by ‘the Mortgagor or on the Mortgagor's behalf in
connection with this Mmtgage the Mcrtgaged Assets o the business of the
Mortgagar being unitrue or misleading;

{h) the Bank entering into ‘any obligation with any person {whether or not the
Mortgagor) at the request of the Mortgagor (or any person purporting to be the
Mortgagor);

{c}. any actual or proposed amendment, Supplement, waiver, consent or reledse in’

relation to this Mortgage;

{d] any stamping or registration.of this Mortgage of the security constitited by it;
{2) any failure-to register this Mortgage in respect of any Mortgaged Assets where

such mgastra&on is required in ordér to preserve the effectiveness or priority of
the security created by this Mortgage,

whether or not any fault {including negligence) ¢an be attributed to the Bank or any receiver

‘appointed by it or their respective employees and agents.

This indemniity does not and shall not éxtend to any loss to the extent that:

{a) int the case of any loss incurred by the Bank or its employees or agents it arises:

from:the Bank or its employees of agents acting other than in good faith; or

{b) in the case of any loss incurred by ‘the: receiver or his employees or agents it
afises from: the receiver or his employees of agents acting nther than in-good-
faith;.or

(e} there is‘a prohibition against an indemnity extending to that loss under any law

relating to this indemnity.
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18.3

18:4.

NOTICE OF SUBSEQUENT CHARGES

If the Bank receives notice of any subsequent assignment; mortgage; security, charge or

otherinterest affecting the Mortgaged Assets; the Bank may open a new dccount. If the Bark

does notopen a new account it shall nevertheless be treated asif it had done 50 at the time
when it recéived 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 newsaccount and shall not aperate to. reduce. the amount of the Secured
Obligations owing at the time when the Bank received the notice..

NOTICES AND DEMANDS

Without prejudice to the pravisions in clause 1.2 {d)(iv} any notice of demand by the Bank to

or-on the Mortgagor shall be deemed to have been.sufficiently given or made if sent to the:

Maortgagor::

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

{b) by facsimile to the Mortgagor's last known fatsimile number relating to any such
address gr office.

Without prejudice to the provisions in clause 1.2{d}{iv} any such notice or.demand given or
made under sub-clause 18:1:shall be deemed to have been served on the Mortgagor:

{a) at the time of delivery 1o the address referred to in sub-clause 18.1(a), if sént by
hand;
(b} &t the earlier of the time of delivery 6r 10.00 am on the day after posting (or, i

the day after posting be a Sunday or-any. other day upon which na delivery of
letters is scheduled to be made, at the sarlier of the time of delivery or 10,00 am:
on the next succeeding day on which delivery of letters is scheduled to be made)
if sent by prepaid letter post;

{e} at the time of transmission, If sent by facsimile (and a facsimile shall be deemed

to have been transmitted if it appears to the sender to have been trarismitted
from-a machine which is apparently inworking order); or

{d) on the expiry of 72 houts from the time of despatch; in.any other ¢ase.

Service of any claim form may be made on the Mnrtgagur in the manner described in sub-:
‘clause 18, 1(3) in the évent of a claim being issued in. relation to this Maortgage, and shiall be.
deemed to constitute good service.

Any notice or communication required to be served by the Mortgager on the Bank under the

terms of this Mortgage shall be in writing and delivered by hand or sent by recorded delivery
to the Bank-at the Bank’s address stated herein (or at'such other address as may be hotified
In‘writing by the Bank tothe Mortgagor for this purpose) and will be effective only when
actually received by the Bank. ‘Any notice or communication must also be ‘marked for the
attention of such official (if-any) as the Bank may for the time being have notified to the

Mortgagor inwriting,
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CURRENCY CONVERSION

The Bank may at any time at its sole discretion, and with-or without notice to the Mortgagor,

elect to.convert all orany part of: any sum re;:ewad by the Bank pursuant tothis Mar‘tgage fin
whole or in part} into the ctirrenty or Curféncy unit or. currencies or currency units of the

‘whole or any part of the Secured Obligations (cﬁedm:tmg from the proceeds of the conversion

any currency preémiumn of othier ekpense); and the rate of exchange shall be the Bank's spot
rate for selling the currency.or currency unit-or currencies orcurrency units of the: Secured.

‘Obligations or relevant part thereof for the. currency ar currency Unit of the sum recaived by

the Bank under this Mortgage at or about 11.00.am in London on the date that the Bank
exercises its right of conversion under this: Mortgage. The Bank may take any such action as

‘may -be necessary for this purpose,. mcludmg without limitation: ‘opening’ additional sccounts.
PAYMENTS AND COSTS

I at any time the currency in.which ail or any part of the Secured Obligations is denominated
is; Is-due to be or has been converted into the euro of any other currency as a result of &

change in law or by agreement between the Bank and the relevant obligor, then the Bank
may in its sole discretion direct that all.or any of the: Secured Obligations shall'be paid ir'the

‘etiro or such other currency or in any currency unit:

The Bank'may apply, allocate or appropriate the'whole orany part of any payiment made by
the Mc:rtgagmr under this Mortgage. or any money received by the Bank under ahy

guarantee, mdemmtv or third party secuﬂtv or from any liquidator, receiver of administrator

of the Mortgagor or from the. proceeds of realisation of the Mortgaged Assels or-any part
thereof to such part or parts of the Secured Obligations {or as the Bank may ctherwise be
entitled to apply; allocate or appropriate such money) as the Banlk.may in its sole discretion

think ﬁt to the entire éxclusion of any right of the Mortgagor to do so.

If any payment made by or on behalf of the Bank under this Mortgage includes an-amount in

raspect of Value Added Tax, orif any payment dus to-the Bank under this Mortgage shall be
in reimbursement of any expenditure by or on behalf of the Bank which includes an amount
in respect of Value Added Tax, then such amount: shall be- payabie by the Mortgagor to’ the

Bank on demand with ;nterest from-the date of such demand computed and payable as
prwnded inclauses 2 and 3, and pendmg payment, shall be secured hareby.

‘Without prejudice to'the genérality of clauses 2 and 9, the Mortgagor shall pay to the Bank

{ona full and unqualified indemmnity basis) all costsincuired or suffered by the Bank, and any
receiver ‘appointed by the Bank shall be entitied to récover as a réceivership expense all
costs incurred ot suffered by him:

(@) in cannection with any application under Part 111 of the Insolvericy Act 1986;

(b} in defending proceedings brought by 2 ny third party impugning the Bank's title to.
this security or the enforcement or exercise -of the rights and remedies of the
Bank or.of such receiver under this. Mortgage: and

(<} (in the case of the Bank only) in cannéction with effecting any appointment of

' any receiver or administrator-or in dealing with any appgintment of, or notice of
intention or application to appoint, any receiver or administrator by any party
including the Mortgagor and without prejudice to any other right or process of
recovering such costs,
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and all such costs shall bear interest from the date such costs were incurred or suffered,
camputed and payabie as provided in ctausea 2 and 3, and ;}Endmg payment, shall be
secured hereby.

All costs awarded to the Bank or-agreed to be paid-to the Bankin any proceedings brought
ﬁy the Mortgagor against-the Bank shall bear interest from-the date of such’ ‘award or
agreement computed and payable. as provided in clauses 2 and 3 and, pendmg payment,
shall we sécured hereby.

NON-MERGER, ETC.

Nothing herein contained shall operate so as to-merge or otherwise prejudice or affect any
bill, note, ‘Buarantee, martgage of other Security or any contractual or other right- which the
Bank may-atany time have for any of the Secured Obligations of any right or remedy’ of the
Bank: thereunder. Any receipt, release or discharge of the security provided by, or of any
liability arising under, this Mortgage shall not release or discharge the: Mortgagor from any
liability to the. Bank for the same or- any other money. which may exist independently of this
Mortgage, nor-shall it releass or das::harge the Mortgagor from any Itabliity to the Bank
under clause 16 and clause 20.

Where this Mortgage initially takes effect as a collateral or further security, then

notwithstanding any'rec'e_ijpt, release or discharge endorsed on or given in respect of the
money and Habilities owing under the principal security to which this Mortgage operates as a

collateral or further security, this Mortgage shall, be an independent security for the
Secured Obligations,

This Martgage is in‘addition to and’is not to gre;udtce or be prejudicéd by any other security

or securities now or hereafter held bythe Bark.

TRANSFERS BY THE BANK OR THE MORTGAGOR

The Banlcmay freely and separately assign or transfer any of its rights under the Mortgage or
otherwise grantan interest in any ‘such rights to any person or persons. On request by the

‘Bank, the Mortgagor shall :mmediatehf execute and deliver to the Bank any form of

instrument required by the Bank 1o confirm or facilitate any such assignment or transfer or
grant of interest,

The Mortgagor shall hot assign of trarisfer anyof the Mortgagor's rights or obligations under
this Mortgage or enter into any transaction-or arfangement. 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 distinct from one another-and
if at any time ahy ofie or more of such provisions is or becomes mva!sd, illegal or
unenforceable, the validity, legality and enforceability of the remaining. provisions hereof

shall not in any way be affected or impaired thersby,

RESTRICTION ON LIABILITY OF THE BANK

Excieptto the-extent that any such exclusion is prohibited or rendered invalid by law, neither

the Barik nor any réceéiverappointed by it nor thair respective employeeés and agents shall:
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{a) be Hiable to account as & mortgagee in possession for any sums other than actual
receipts;

{{)_} be lable for any loss upon realisation of, ‘or for any action; neglect or defaiult of
any nature wha‘ésaewer in connection with; any part of the Mortgaged Assetsfor
which a martgages in possession might as such otherwise be liable;

{c) be under any duty of care or other obligation of whatsoever description to the
Mortgagor in relation to or in connection with the exetcise of any right conferred
ugon the Bank; any receivér-appoinited by it and their respective employees-and
agents;or

id_) be under any liability to the Mortgagor as a fesult of, or in consaguence of, the.
axercise, or attempted or purported axercise, or failure to gxercise, any of their
respective rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank 45 to the Secured Obligations shall {save for manifest
error} be binding and conclusive on the Mortgagor in any legal proceedings both in relation
to the existance of the lakbility and as.to the amount thereaf

CONTINUING SECURITY

This Mortgage shall continue to bind the Mortgagor as a continuing secutity for the Secured
Obligations notwithstanding that the liabilities of the Mortgagor to the Bank may from time

totime be reduced to nil,

NG RELIANCE ON THE BANK

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

{i) the Mortgagor has not relied on any oral or written: statement,
representation, advice, opinion of information made or given to the
Mortgagor in good faith by the Bank or anybaody -cm3th@-8:ankf5'h'eha?f,_
‘and the Bank shiall-have rio liability to the Mortgagor if the Mortgagor
has in fact so done;

{ii} the Mortgagor has made, independently of the Bank, the Mortgagot's
owi assessment of the viability and prﬂﬁtabt ;tv of ‘any purchase,
project or purpose for which the Mortgagor has incurred the Secured
Obligatiens, and the Bank-shall have no hablﬁty to the: Mortgagnr if
the Mortgagor has notin fact so done; and

(i) there are no -arrangements collateral or relating to ‘this Mortgage
which-have not béen recorded in writing and signed on behalf of the'
Bank and the Mortgagor.

(b) The Mortgagor agress with the Bank that the Bank did not have prior to the date.
of this Mortgage; does ndt have and will not have any duty tothe Mortgagor:

(B in respect of the application by the Mortgagor of the moriey hereby
' sectired; '
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28.1

28.2

28.3

284

28.5

28.6

28.7

28.8

(i} i respect of the effectiveness, appropriateness or adequacy of the
security constituted by this Mortgage or of any other security for the
‘Secured Obligations; or

(i) to preserve the gaadwﬂl of any business ¢atfied on by the Mortgagor
Byrunning; O procuring the running: of, such bussiriess or otherwise,
sither before or after the enforcement of this Mortgage.

(_c_} The Mortgagor agrees withthe Bank for itself and as trustee For its officials,
empéoyees and agents that neither the Bank nor its officials, employees or agentg
shall have any itabem‘.y o the Mar‘tgagarm respect of any att or omission by the
Bank, its officials, employees or agents done of made In good faith:.

MISCELLANEOQUS

Any amendinent of of ‘supplement to any part:of this Mortgage shall only be-effective arid

‘binding onthe Bank and the Mortgagor i made in writing and signed by both the Bank and

the Mortgagor. Referentes to: "this security”, 'or to “this Mortgage” include each such
amendment and supplement,

“The Maortgagor and the Bank shall from time to time amend the provisions:of this Mortgage
if the Bank notifies the Mortgagor that.any amendments are required to ensure that this
Mortgage reflects the market practice prevailing ‘at the ‘relévant: time following the

introduction or-extension of economic and monetary unlon and/or the euro'in all or any part
of the European Union.

The Bank and the Mortgagor agree that the ofcurrencé or non-occurrence of European
ecohomic and morietary union, any event or events associated with European economic and.

mohetary union and/or the introduction of any new currency in all or any part of the

European Union shall not result in the discharge, cancellation, rescission or termination-in
whole or in part of this Mortgage or give any party hereto the right to cancel, rescind,
terainate or vary this Mortgage in whole orin part.

Any waiver, tonsent, receipt, settlement or release given by the Bank in relation to this.
Mortgage shall 'only be effective: if given in writing and then only for the purpose for and

Upon any tefms on which it is given.

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

The restriction on the right of consolidating mortgages contained in Séction 93 of the Law of
Property Act 1925 shall not app!y tothis Mnrtgage or any further or other security entered
into pursuant to this Mortgage:

Any. chaﬁge in the constitution of the Bank or its absorptibn of or amalgamation with any

othar person shall not'in any way prejudice or affect’its or their rights under this Mortgage

and the expressionBank” shall include any such other person.

Unless and until the Bank shall have made demand for payment of any of the Secured
Obligations or one of the other events mentioned in sub-clause 9.1 shall have occurred, the
Bank shall not be entitled (except for the purposes mentioned in sub-clauses 11(h), 12.2(a)
and Mlg)} to enter upon the Mortgaged Prc:%perw or to'obtain possession thereof,
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The Bank shall be-entitled to.debit-any account for the time being of the Mortgagor with the
Bank with dny sum falling due to the Bank afider this Mortgage.

The power of the Bank to appaint an.administrator in accordance with sub clause 9.1 shall
arise where thé security c:fmstltuted by this Mortgage {mget?&ﬁr with any other security given
by the Mortgagor to the Bank} satisfies any ohe or more of the provisions of sub paragraphs
14{3) {a), (b} or (c} of Schedule B1 to the Insclvericy Act. 1986,

This document shalt at-all times be the property of the Bank.

The Bank of its nomines shall onl y exercise the rights attached to any shares subject to this
Martgage in accordance with the Mortzagor's mstrudmns, except where the Bank or its
nominees: is exercising such raght for the purpicse of presemng the value of the: Security
hereby created or of realising it.

PRIOR MORTGAGE(S}

Any sale inexercise of the statutbry or other powers and remedies may be made either

subject to-or discharged from all or any of the Prior Mortgage(s) and the Bank or any receiver
appointed by it may settle and pass the accounts of any person or personsin whom all or any
of the Prior Martgage(s} may for the time being be vested and any account so settled ‘and
passed shall as: hetween the Bank or.any such receiver and the Mortgagor be deemed to be
;::mpar?y settled and- passed and shall be binding on the Mortgagor accordingly.

If the person of persons entitied to the benéfit of all or any of the Prior Mortgage(s) shall call
in the money thereby secured or-shall take any-step to-enforée all or any of the Prior
Mortgage(s), the Bank or any receiver appointed’ by it may thereupon pay off allorany of the
Prior: Martgage( ) and take a transfer of the benefit thereof, and the money so expended by
the Bank or any such recéiver and all costs of and incidental to the transaction incurred by
the Bank or any such receiver shall be secured hereby and shall besr interest computed and
payable as provided in clauses 2 anid 3 fror the date of the same having been expenciec?

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

The Mortgagor shall not {without obtaining the Bank’s prior written consent) increase the
principal amount secured by the Prior Mortgage(s) in priovity to this Mortgage.

LAW AND JURISDICTION

This' M@r‘tgage and any dispute {whether contractiual oF ron- -contractual, including, without
limitation, claiims in tort, for breach of statutory duty or on any other-basis) arising out of or
in connection with'it or its: subject matter (“Daspute”} shall-be governed by ahd construediin
accordarice with the law of England and Wales.

The parties to this agreement errevocab!v apree, for the sole beaefit of the Bank, that,

Sub;ett as provided below, the courts of England and Wales shall have exclusive jurisdiction

overany Dispute: Nothing in this clause shall limit the right of the Bank to take proceedings
‘against the Martgagar in:any other court of competent jurisdiction, nor shall the taking of
z-praceedmgs inany one-or more jurisdictions preclude the taking of proceedings in any other

jurisdictions, whéther concurrently or not, to'the extent permitted by the law of such other

Jurisdiction.
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IN WATNESS whereof the Mortgagor has executed this Mortgage asa deed and has delivered it upon its
being dated. ' '
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THE FIRST SCHEDULE
THE MORTGAGED PROPERTY

The property known as or being

All properties listed below are

Freehold, vinte 3 SRl

Heartlands Furditire
Loxdale Street
Bilston.

WV14 OPR-

innovation Developmient Centre
22 — 28 George Street
Birmingharn

B12 9RG

B8 Lower Tower Street.
Birmingham

B19 INL

6 Kingsway Morth

| Team Valley Trading Estate

Gateshead

ME11 OJH

Heartlands Furniture

1 Cranford Street
| Sinethwick

B66 2RX

UnitE
| Leewiay House
1 Leeway Industriad Estate

Newport

| np19asL

60 Montgomery Street
Birmingham
1'B111DT

Administrative Area

@{m@m

Grodeshve ol

W’Pﬁﬁk

py el ves Lo ? ”

Repistered at Hivl Land
Registry under Title No

OMS6(25]

WMLET Ll O

I8l uM&Si"]E"}

m%%&“’iﬁ WM &Y Gt
JdAR &1@2’?% WMEI&LLEL

[ leaCetnl c&) W EbboR|
(Hessebald) Lol T 423,
WL S8 (lengetdld )’

TYE 2Lk bl
L leadetald )

W20 47
WM TTOWL mea)

WASE LI

[WATL 2644

WAT 2897,
WAL Lty
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Including the entirety of the property comprised. in the document(s) particulars of which are set. out

below.
pate Description  (Conveyance,  Lease, Parties
Assignment, Assent etc]

THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S).
Date of  cprior  Parties
mortgage(s) or
charge(s)
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Use this execution clause if.the. Mortgagoris a Company and is to.execute acting %;w two directors.orone
director and the compariy secretary.

Signed as'a deed by
| AT 88 Properties Limited

Acting by

Fm

Director Dirgctor/Company-Secretary

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

_ Signed as a deed by
A, T8 5 Properties Limited

Acting by

Director
ifi the presence of:
Witriess: I (4 A 3k 4 M_’ . [nama)
souis{signature)
Address: s MNEMWARL AL L
HOFL G, L‘T’{“}R’-;‘LLF
ks f\fﬁy‘?“ﬁ{xhﬁ&ﬁib‘Tﬂﬁtjh *c'ﬁm i

Occupation:

§ﬁ¢f € f‘f@:ﬁ
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NB:- NOT TO-BEUSED FOR REGISTERED CHARGES

Date (day, morith, year)

The within-named  LLOYDS: BANK  PLC

{hereinafier called the "Bank"} hereby releases

ALL AND SINGULAR the assets, property and
rights now comprised in or mortgaged,

charged oF assigned by the within-written
Mortgage from the security herein contained,
o the interit that the same shall henceforth be-
held free from the said security and from all
claims and demands under the within-written:

Muortgage.

PROVIDED. THAT this relesse shall not

discharge the within-written Mortgagor from

any- liability to the Bank remaining to be paid.

or any other security held by the Bank.

IN WITNESS ‘whereof the Baik has executed
this instrument as a deed and has delivered it
upon its being dated.

Signed as a deed. by

Signature

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

Witness' name

Witness' signature
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