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Registration of a Charge

Company Name: MYFRESH PREPARED PRODUCE LIMITED
Company Number: 10696607

Received for filing in Electronic Format on the: 17/06/2022 XB6D0A3S

Details of Charge

Date of creation: 01/06/2022
Charge code: 1069 6607 0014
Persons entitled: ULTIMATE ASSET FINANCE LIMITED AND ULTIMATE FINANCE LIMITED

Brief description:  (A) THE FREEHOLD PROPERTY KNOWN AS LAND LYING TO THE WEST
OF SANDY LANE, CHICKSANDS, SHEFFORD REGISTERED AT THE
LAND REGISTRY WITH TITLE NUMBER BD255180; (B) THE FREEHOLD
PROPERTY KNOWN AS TWO PARCELS OF LAND LYING TO THE
NORTH WEST AND NORTH EAST OF SPITFIRE ROAD, CHICKSANDS
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER BD207001;
(C) THE FREEHOLD PROPERTY KNOWN AS PARIPAK, CHICKSANDS,
SHEFFORD SG17 5QB REGISTERED AT THE LAND REGISTRY WITH
TITLE NUMBER BD180944; AND (D) ALL RIGHTS AND TITLE INTEREST
OF MYFRESH PREPARED PRODUCE LIMITED IN THE LAND SHOWN
HATCHED GREEN ON THE PLAN APPENDED TO THE LEGAL CHARGE AT
APPENDIX 1.

Contains fixed charge(s).
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.
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Authentication of Instrument

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

Certified by: CLARION SOLICITORS LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10696607

Charge code: 1069 6607 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st June 2022 and created by MYFRESH PREPARED
PRODUCE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th June 2022 .

Given at Companies House, Cardiff on 21st June 2022

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

Companies House s



DATED O TN

2022

(1) ULTIMATE ASSET FINANCE LIMITED
{2) ULTIMATE FINANCE LIMITED
AND

{3) MYFRESH PREPARED PRODUCE LIMITED

LEGAL CHARGE
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THIS DEED is made on OF Juine 2022

BETWEEN

(1)

ULTIMATE ASSET FINANCE LIMITED incorporated and. registered. in-England and Wales with

company nimber 04325203 whose registered office is at First Floor, Equiniox North Great

Park Road, Bradley Stoke, Bristol, England, BS32 4QL and ULTIMATE FINANCE LIMITED
incorporated and registered in England and Wales with company number 04325262 whose
registered office is at First Floor, Equinox North Great Park Road, Bradley Stoke; Bristol,
England, BS32-4QL, {together known-as a “Lender”);

{Z) MYFRESH PREPARED PRODUCE LIMITED incorporated and registered in England and Wales
with company number 10696607 whose registered office is at The Riverside Building,
Livingstonhe Road, Messle, East Yorkshire, United Kingdom, HU13 0DZ (the “Mortgagor”).

AGREED TERMS

1. Definitions and Interpretation

1.1 The definitions and rules of interpretation in this clause apply in this legal mortgage:

Business Day: a day other than a Saturday, Sunday or public holiday in England when banks

i Londen are gpen for business,

Charged Property: the freehold/leasehold or immovable Property assets debts; rights and
undertaking chargedto the Lender by this legat mortgage and-incudes any part of or interest

in'it orin the proceeds of sale and all rights attached or appurtenant to it and all buildings
fixtures fittings plant and machinery from time to time situate on it. References to the

Charged Property shall inclide references to any part of it;

Caosts: all costs, charges, expenses, taxes and ligbilities of any kind, including {without
ltmxtataon) costs and damages in connection with litigation, professxonai fees, disbursements
and any VAT charged on Costs which the Lender or any Receiver or Delegate may charge-or

incur-in relation to this legal mortgage, the Facility, the Charged Property or breach of any

provision of this legal mortgage by the Mortgagor:

Delegate: any person appointed by the Lender or any Receiver pursuant to clause 14 and
any person appointed-as attorney of the Lender, Receiver or Delegate;

Encurnbrance: any morigage, charge (whether fixed or floating, legal or eguitable), pledge,
fien, assignment by way of security or other security interest securing any obligation of any
person, or any other agreement or-arrangement having a similar effect;

Environment: the natural and man-made environment inciuding all or any of the foliowing,
namely air, water and land, (including air within buildings and other natural or man made
structures above or below the ground) and any-living organisms (including man) or systems

supported by those media;

Environmental Law: all applicable laws statutes, treaties, regulations, secondary legislation,
bye-laws, common law, directives or similar measures; judgerments and decisions of any
court-or tribunal, codes ¢f practice and guidance notes insofar as they relate to or apply to
the Environment;

Environmental Licence: any authorisation, permit or licence required under an

Environmental Law .in respect of any of the Charged Property;

Event Of Defaults shall mean those matters as set out in clause 11;
Facility: means:

a) the invoice finance facility offer letter and associated terms and conditions dated
1 i CnAd 2022 between the Mortgagor and the Lender; and

(Csoh)
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{ocen)

1.2

b} the hire purchase agreement and associated terms and conditions dated on or around the
date hereof between the Mortgagor and the Lender,

and also including any supplemental finance documents referred to in the facilities and any
subsequent facilities agreed between the Lender and the Mortgagor which replace or amend
existing facility arrangerments;

Insurance Policies: each contract and policy of insurance effected or maintained from time
to time in respect of the Property;

LPA: the Law of Property Act 1825,
Property:

(a) the freehold property known as land lying to the West of Sandy Lane, Chicksands,

Shefford registered at the Land Registry with title number BD255180; and

(b} the freehold property known as two parcels of land lying to the north west and north
east .of Spitfire. Road, Chicksands régistered at the Land Registry with title number
BB207001; and

(¢) the freehold property known as Paripak, Chicksands, Shefford SG17 508 registered at
the Land Registry with the title number BD180044;

together with all rights and title interest of the Mortgagor ih the land shown
1A, :i’f;_ on'the plan appended to this legal charge at Appendix 1;-

Receiver: a receiver and/or receiver and manager appointed by the Lender of any or all of

the Charged Property;

‘Rent: all amounts paid or payable to or for the benefit of the Mortgagor by way of rent,

licence fee, service charge, dilapidations, ground rent and rent charge in respect of any part
of the Property and other moriies payable to ar for the benefit of the Mortgagor in respect
of gccupation or usage of any part of the Property, including (without limitation) for display
of advertisements on licence: or otherwise;

Secured Liabilities: all present and future monies, obtigations and liabilities owed by the

Mortgagor to the Lender, whether actual or contingent and whether owed jointly or severally,
as principal or surety and/or in any other capacity, including but not lifrited to all moenies
obligations and liabilities arising under or in confiection with the Facility and/or this legal
mortgage (including, without limitation, those arising under clause 22.3. 2) and any other
supplemental finance documents referred to in the Facility together with all Costs and
interest (including, without limitation, default interest) accruing in respect of such monies
or liabilities and so that interest shall be computed and compounded according to the usual
mmode of the Lender as well after as before any demand is made or judgerment obtained;

Security Period: the period starting on the date. of this iegal mortgagé and ending on the

‘date on which all the Secured Liabilities have been unconditionally and irrevocably paid and

discharged in full and no further Secured Liabilities are capable of being outstanding;

Valuation: any valuation relating to the Property supplied to the Lender by the Mortgagor
{or on its behalf); and

VAT: value added tax or any equivalent tax chargeable in.the UK or elsewhere,

In this fegal mortgage:

1.2.1 -a reference to a statute, statutory provision or subordinate legisiation is-a reference
to it-as it'is in force for the timeé being, taking account.of ahy-amendment or re-
enactment or extension and includes any former statute, statutory provision or
‘subordinate legislation which it amends or re-enacts;
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1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.8

1.2.10

1.2.11

1.2.42

unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders;:

unless the context otherwise requires, words in the singular shall include the plural
and inthe plurai include the singular;

a referefice to a clause or schedule is o a clause of, of schedule to, this legal
martgage and references to paragraphs are to paragraphs of the relevant schedule,
unless the context otherwise requires;

a reference to this legal mortgage {or any provision of it} or any other document
shall be construed as a reference - to this legal mortgage, that provision or that
document as it is in forte fob the time being and as amended in. actordance with
its terms or with the agreement of the relévant parties;

a reference to a person shall include a reference to an individual, firm, company,
partnership; cotporation; unincorporated. body of persons, or ahy state or any
agency of any person;

a reference to an amendment includes a novation, re-enactmerit, supplement or

variation (and amended shall be construed accordingly};

a reference to assets includes present and fulure properties, undertakings,
revenues, rights-and benefits of every description;.

a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, hotarisation, registration and resolution;

a reference to a regulation includes any regulation, rule, official.directive, request
or guideline: (whether or not having the force of law) of any governmerital, inter-
governmental or supranational body, agency, department or regulatory, seif-
reguldtory or-other authority or organisation;

a reference to determines or-determined means, unless the-contrary is indicated,

-a-determination at the discretion of the person making it;

claiise, schedule and paragraph headings shall not affect the interpretation of this
iegal mortgage.

1.3 1f the Lerrder considers that an amount paid by the Mortgagor in respect of the Secured
Liabilities. is capable of being avoided or otherwise set aside on the liquidation or
administration of the Mortgagor or otherwise,. then that amount shail not be considered to
have been irrevocably paid for the purposes of this legal mortgage.

1.4 A reference in this legal mortgage to a charge or mortgage of or over the Property includes:

1.4.1

1.4.2

1.4.3

1.4.4

all buildings and fixtures and fittings (inciuding trade and tenants fixtures and

fittings) and fixed plant-and machinery which are situated on or form part of the

Property at any time;

the proceeds of sale of the Property or any part of the Property, the Rent and any
other monies paid or payable iiv respect of or in connection with the Property;

the benefit of any covenants for title given, or entered into, by any predecessor in

title of the Mortgagor in respect of the Property and any moriles paid-or payable in
respect of those covenants; and’

all rights under any licence, agreement for sale or agreement for lease in respect
of the Property or any part of the Property.

ThaAQTIn
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1.5

1.6

1.7

1.8

2.1

2.2

2.3

3.1

For the purposes of section 2 of the Law of Property {(Miscellaneous Provisions) Act 1989,
the terms of the Facility -and of any side lettérs or supplemental finance documents between
any parties in relation to the Facility areincorporated into this legal mortgage.

A third party (being any person other than the Mortgagor; the Lender and its permitted
successors and assigns, any Receiver and any Deiegate) has no rlght under the Contracts
{Rights of Third Parties) Act 1999 to enforce, or to enjoy the benefit of, any term of this
iegal mortgage,

If the rule against perpetuities applies to any trust created by this legal mortgage, the
perpetuity period shall be 125 vears (a5 specified by section 5(1) of the Perpétuities and
Accurnulations Act 2009).

The schedules form part of this legal mortgage and shall have effect as if set out in full in
the body of this legal mortgage. Any reference to this legal mortgage includes the schedules.

Covenant to Pay

The Mottgagor shall, on demand, pay to the Lender and discharge the Secured Liabilities
when they become due,

The Lender shail be underno obligation to seek payment of the Secured Liabilities from any
third party before seeking payment from the Mortgagor.

The Mortgagor shall pay interest on any amounts due under clause 2.1 day to day until full
discharge  (whether before or after judgment, liquidation, winding-up or administration of
the Mottgagor) at the rate and in-the manner specified in the Facility. In the case of any
Costs, such interest shall accrue and be. payable as from the date on which the relevant
Costs arose; without the need for any demand for payment being made.

Grant of Security

As a continuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with full title guarantee charges to the Lender:

3.1.1 by way of legal mortgage, the Property; and
3.1.2 by way of fixed charge:

3.1.2.1 all'its rights in any Insurance Policies, including all claims, the proceeds
of any claims under such policies, any Rent and the benefit of any
guarsintee or security in respect of Rent to the extent not effectively
assigned under clause 3.2;

3.1.2.2  the benefit of all contracts, guarantees, appointments, warranties and
other documents to which the Mortgagor is a party or inits favour or.of
which it has the benefit relating to any letting, development, sale,
purchase or the operation or otherwise relating to the Charged
Property, mc%udmg, in each case, but without ium:t:atnorz, the right to
demand and receive all monies whatsoever payable to or for its benefit
under or arising from any of them, ali remedies provided for.in any of
them oravailable at law orin equi’ty i relation to-any of them, the fight
1o compel performance of any of them and all other rights, interests
and benefits whatsoever accruing to or for its benefit arising from any
of them and

3.1.2,3  all licences, consents, authorisations (statutory or otherwise) held or
required in connection with the Mortgagor’s business carried on at the
Property orthe.use of any Chargead Property, and all rights in connection
with them.
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3.2

3.3

4.1

4.2

4.3

4.4

5.1

5.2

As a continuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with full title guarantee assigns to the Lender absolutely, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities, all its rights in any
Rent and in any policies of insurance relating to the Property, including all claims, the
proceeds of any claims and all returns of premiums in connection with Insurance Policies,
provided that nothing in this clause 3 shall constitute the Lender as mortgagee in possession.

Ifthe Mortgagor is 8 company incorperated under the Companies Act 2006 the Mortgagor

aiso charges by way of floating security all movable plant, machinery, implements, building,
materials, furniture and equipment now or from time to time placed on or used if or about
the Pmperty with the payment of all money covenanted to be paid by the Mortgagor under
this.charge and the definition of the “Property”.shall be construed accordingly.

Perfection of Secufity

The Mortgagor consents fo an application being made by the Lender to the Land Registrar

for the following restriction in Form P to be registered against its title to the Property:

“No disposition of the registered estate by the proprietor of the registered estate or by the
proprigtor of any registered charge, not being a charge registered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for the time
being of the charge dated | June 2022 in favour of Ultimate Finance Limited and
Uttimate Asset Finance Limited referred to.in the charges register or their conveyancer.”

If the title-to the Property is not registered at the Land Registry, the Mortgagor shall ensure

that rio person {other than itself} shall be registered dnder the Land Registration Act 2002

-as the proprietor of ‘all or any part of the Property, without the prior written consent of the

Lender.,

Whether or not title to the Propetty is registered at the Land Registry, if any caution against

first registration or any notice ‘{whether agreed or unilateral) is regfsterecﬁ against the

Mortgagor's title to the Property, the Mortgagor shall immediately provide the Lender with

full particulars of the circumstances relating to such caution or notice. If such caution or
notice was registered to protect a purported interest the creation of which is not permitted

under this legal mortgage, the Mortgagor shall immediately, and at its own expensg, take
such.steps as the Lender may require to ensurethat the caution or notice, as applicable, is
withdrawn or cancelfed.

In the event that this legal mortgage. is deemed incapable of being registered as a legal
mortgage at the Land Registry, the Mortgagor hereby irrevocably agrees to the Lender
applying to note this Jegal mortgage &s ah etuitable: charge on the title register of the
Property and applying for a restriction in Form N as required to record on the title register
of the Property that-the consent of the Lender is required to any future disposition of the
Property.

Lender's Covenant for Further Advances

Subject to the provisions of clause 5.2 below the Lender has covenanted that it'may (at the
absolute discretion of the Lender) malke further advances to the Mortgagorfrom time to time
pursuant to and subject to the terms-of the Facility.

The covenant by the Lender referred to in.clause 5.1 shall not be effective or enforceable
unless:at the time of the proposed further advance:

5.2.1  the Mortgagor has paid all interest previously falling due under this security:
522 the Mortgagor has in all respects observed and performed the obligations under
this legal mortgage and the Facility; and’

5.2.3  the Mortgagor has complied with any proposed restrictions ‘and/or obligations.
relating to any further advance which may be made by the Lender.

TARAQTYE PF&!_’IP-:;



5.3

5.4

6.1

6.2

7.1

8.1

9.1
10.

10.1

16.2

The covenant to make further advances will cease to be effective or enforceable once the
moneay secursd by this lggal mortgage has becorme due-and payable,

The Mortgagor acknowledges the covenant contained in clauge 5.1 and consents (o the
Lender making an application to the Land Registry for the obligation to make further
advances to be noted on the registers of {itle of the Property,

Liability of the Mortgagor

The Mortgagor’s liability under this legal mortgage in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

6.1.1 any intermediate payment, settlement of account or discharge in whele or part of
the Secured Liabilities;

6.1.2 any security, guarantée, indemnity, remedy or other right held by, oravailable 1o,
the Lender that is or becomeas wholly or partialiy illegal, void or unenforceable on
any gmund of

6,53 the Lender renewity, determining, varying or increasing any facility: ot other
transaction in-any manner or concurring in, accepting or varying any compromise,
arrangement orsettlement, or omitting to. cialm or enforce payment from.any other
pérson;

6.1.4 any insolvency, hankriiptey, liguidation, administiation, winding up, incapacity,
lirnitation, disability, the discharge be operation of law, or any change in thé
constitution; name or style of the Moirtgagor orany other persan? or

8.1.5 any other-act or omission, which but for this clause 6, might operate to exonerate
or discharge the. Mortgagor or otherwise reduce or extinguish itsliability under this
deed.

The Mortgagor waives:any right it may have to require the Lender to enforce any security or

other right, or claim any payment from, or otherwise procead against, any other person

before enforcing this legal mortgage-against the Mottgagor.

Representations and Warranties

The Mortgagor represents and warrants to the Lender in the terms set out'in Schedule 1 on
gach day during the Security Period.

Covenants
The Mortgagor covenants with the Lender in the terms set out in Schedule 2.

Powers of the Lender

‘The Lender shall have the powers set out in Schedule 3.

Enfarcement

The security constituted by this legal mortgage shall be immediately eriforceable and the.
power of sale and other powers given by section 101 of the LPA (as varied or extended by
this legal mortgage) shall be immediately exercisable at any time after the occurrence of an
Event of Default (whether or not such Event of Defaultis still continuing).

Section 103 of the LPA shall not apply to this legal mortgage and the statutory power of sale
and other powers given by section 101 of the LPA (as varied or extended by this legal
rortgage) shall, as between the Lender and a purchaser, arise on the execution of this egal
mortgage and be exercisable at any time after such execution, but the Lender shall not
exercise such power of sale until the security constituted by this legal mortgage has become
enforceable under clause 11. '
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10.3

10.4

10.5

10.6

10.7

i1,

111

After the security constituted by this tegal mortgage has become enforceable, the Lender
may in its absolute diseretion enforce all or any part of that security at the times, in the
manner and ofr the terms:it thinks fit and take possession of and hold 'or dispose of all or
any part of the Charged Property.

The statutory powers of leasing and accepting surrenders are extended s0-as to authorise
the Lender and any Receiver, at any time after the security constituted by this lfegal
mortgage has become enforceable, whether in its own narme orin that of the Mortgagor, to
make any lease or agreement for ledse, accept surrenders of leases or grant.any option of
the whole or any part of the Property with whatever rights relating to otheér parts of it
containing whatever covenants on the part of the Mortgagor, generally on such terms and
conditions (including the payment of money to a lessee or tenant on & surrender) and
whether or not at-a premium as-the Lender or Receiver thinks fit without the need to comply
with any of the restrictions imposed by séctions 99 and 100 of the LPA,

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA o mortgagees and receivers.

Neither the Lender, any Receiver nor any Delegate shall be liable to account as miortgagee
in possession in respect of all or any uf the Charged Property, nor shall any of them be liable
for any loss on realisation of, or for any neglect or default of any nature in connection with;
all or any of the Charged Property for which a mortgagee in possession might be Hable as
such,

Ifthe Lender, any Receiver of any Delegate enters into or takes possession of the Charged
Property, it or he may at any time relinguish. possessiari.

Event of Default
An Event of Default shall mean:

11.1.1 non-payment of any sums required by the terms of the Facility or a breach of any
of the terms of the Facility-or this legal mortgage; or

11,1.2 the Mortgagor summoring a meeting of its creditors, makmg a proposal for a
voluntary arrangement, becoming subject to a vo!untary arrangement,. or being
unable to pay its debts within the meaning of section 123 Insolvency Act 1986; or

11.1.3  the Mortgagor having a receiver, manager or administrative receiver appointed
over any of its assets, unhdertaking or income; or

11.1.4 the Mortgagor passifig a resolution for its winding up (save for the puipose of a
voluntary reconstruction or amalgamation) or being subject to a petition presented
‘to any. Court for its winding up (save for the purpose of a voluntary reconstruction
or-amalgamation; or

11.1.5 the Mortgagor having a provisional liguidator appointed, having a proposal made
for-a scheme of arrangement under section 425 Companies Act 1985 or having an
administrator appointed in respect ofit; or

11.1.6 the Mortgagor being the subject of an application for administration filed at any
court or a notice of appointment of an administrator filed at any court ora notice
of intention to appoint an administrator given by any pérson; of

11.1.7 the Mortgagor becoming the subject of @ notice to strike off the register at
Companies House; or

11.1.8 the Mortgagor becoming the subject of a bankruptcy petition or being made
bankrupt; or

11.1.9 the Mortgagor -having any distraint, execution or other process levied or enforced
-on any of its property; or
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12,

12.1

12.2

12.3

12.4

12.5

i3.

13.1

13.2

13.3

13.4

14.

14.3

11.1.10 any other event or matter occurring which in the reasonabie belief of the Lender
places the Facility or this legal mortgage in jeopardy and prejudices the position of
the Lender.

Receivers

At any time after the security constituted by this legal mortgage has become enforceable or
at the reguest.of the Mortgagor, the Lender may, without further notice:

12.1.1 appoint by way of deed, or otherwise in writing, any one or more person or PErsens.
to be a receiver or a recelver and manager, of all or any part of the Charged
Propertyy and

12.1.2  (subject to-section 45 of the Insolvency Act 1986) from time to time, by way of
deed or stherwise in writing, remove any person appointed to be Receiver and
may, in a similar manner, appmnt another in his place.

Where more than one person is.appointed Receiver, they shall have power to act separately
{unless.the appointment by the Lender specifies to the contrary).

The power to appeint a Receiver conferred by this fegal mortgage shall be in.addition to all

statutory and other powers of the Lender under the Insolvency Act 1986, the LPA or

otherwise, and shall be exercisable without the restrictions contained in sections 103 and
109 of the LPA:

The power to appoint a Receiver (whether conferred by this legal mortgage or by statute)
shall be, and remain, exercisable by the Lender despite any prior appointment in respect of
all .or any part of ‘the Charged Praperty.

The Lender may fix-the remuneration of any Receiver appointed by it without the restrictions
contained in séction 109 of the LPA ard the remuneration of the Receiver shall be a debt

‘secured by this legal mortgage which shall be due and payable immediately upon its beirig

paid by the Lender..
Powers and Capacity of a Receiver

Any Receiver appointed by the Lender under this legal mortgage shall, in addition to the
powers conferred on him by the LPA and the Insolvency Act 1986 or otherwise, have the
powers set out in Schedule 4 and such. powers shall be exercisable without the restrictions
cofitained in sections 103 and 109 of the LPA or otherwise.

Any exercige of any of the powers of a Receiver by the Receiver may be an behalf of the
Martgagor, the directors of the Mortgagor or himself,

Any Receiver appointed by the Lender under this legal mortgage shall be the agent of the
Mortgagor and the Mortgagor shall be solely responsible for his acts, omissions, losses,
tabilities and remuneration,. as well as for any defaults committed by him. The agency of

-each Receiver shall continue until the Mortgagor goes into lquidation and after that. the

Receiver shali’act as principal and shall not become the agent of the Lender.

The power to appoint a Receiver (whether conferred by this deed or statute) shall be and
remain exercisable by the Lender despite any prior appdifitment in respect of all. ¢r any parl

of the Charged Property.

Delegation

Each of the Lender and any Receiver may delegate (either generally or specifically) by power
of attorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this fegal mortgage (including the power of attorney granted under
clause 18.1). Any stich delegation may be made upon stich terms and conditions (including
the power to sub-delegate) as the Lender or-any Receiver shall think fit. Nejther the Lender
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15,

151

15.2.

15.3

16,

16.1

16,2

17.

17.1

nor-any Recelver shall be in any way Hable or responsible to the Mortgagor for any loss or
tiability arising frori-any act, default, omission or misconduct on the part of any Délegate.

Application of Proceeds

All monies received by the Lender, a Receiver or a Delegate (cther than sums received
pursuant to. any Insurance Policy) pursuant to this legal mortgage after the security
constituted by this legal mortgage has become enforceable, shall (subject to the claims of
any person having prior rights and by way of variation of the LPA) be applied:

1511 firstin paying all costs, liabilities, charges and expenses incurred by or on behalf
of the Lender. (and -any Receiver, Delegate, attorney or agent appointed by i)
urider or iy connection with this [egal mortgage,

15.1.2  second in paying the remunieration of any Receiver (as agreed between the
Receiver and the Lender);

15.1.3 third in or towards discharge of the Secured Liabilities in such-order and manner
as the Lender determines;.and

15.1.4 finally'in paying any surplus to-the Mortgagor or-any other person entitled to it

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of
secticn 109(8) of the LPA, which is varied. accordingly, or otherwise) to pay or appropriate.
any receipt or payment first towards interest rather than principal or otherwise in any
particular order between any of the Secured Liabilities:

All monies. received by the Lender or a Receiver or a Delegate under this legal mortgage
(other than sums received pursuant to any Insurance Policy which are not going to be applied
in- or towards discharge of the Secured Liabilities) may, at the discretion of the Lender,

Recejver or Delegate, be credited to any suspense or securities realised account and shall
bear interest at such rate, if any, as may be agreed in writing between the Lender, Receiver
or Delegate and the Mortgagor, and may be held in such account for so long as the Lender,
Receiver or Delegate thinks fit.

Protection of Third Parties

No purchaser, mortgagee or other person dealing with the Lender or any Receiver or
Delegate shall be concerned:

16.1.1  to enguire whether any of the Secured Liabilities have become due or payable, or
remairy unpaid or uhdischarged, or whether the power the Lender or a-Receiver or
Delegate is purporting to exerdise has become exercisable; or

16.1.2  to see to the application of any money. paid to the Lender or any Receiver or
Delegate.

The receipt of the Lender or any Receiver of Delegate shall be a conclusive discharge to a

‘purchaser and, in making any sale or other disposal of any of the Charged Property or in

making any acquisition in the exercise of their respective powers, the Lender, every Receiver
and.every Delegate may do so for such consideration, in such manner and on such terms as
it or he thinks fit,

Costs and Indemnity

The Mortgagor shall pay to, or reimburse, the Lender and any Receiver on-demand, on.a full
indemnity basis, gl Costs incurred by the Lender, any Receiver or Delegate in relation to:

17.1.1 ‘thislegal mortgage or the Charged Property;
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17.2

17.3

18.

i8.1

18.2

19,

19.1

20,

20.1

17.1.2  taking, holding, praotecting, perfecting, preserving or enforcing {or attempting to
do so) any of the Lender's, Receiver's or Delegate’s rights under this legal
mortgage; and

17:1.3  suing for, or recovering, any of the Secured Liabilities,

(including, without limitation, the Costs of any proceedings in relation to this legal mortgage
or the Secured Liabilities), together with interest from day to day until full discharge
{whether before or after judgment, liguidation, winding-up or administration of the
Mortgagor) at the default rate of 5% above the basé rate of the Bank of England as in place
from to time to time: In the case of any Costs, such interest shall accrue and be payable as
from the date on which the relevant Costs arose, without the need for any demand for
payment being made.

The Lender, any Receiver and any Delegate, and their respective employees.and agents,
shall be indemnified by the Mortgagor on a full indemnity basis.out of the Charged Property
in respect of ali'acticn's_, liabilities and Costs incurred or suffered in or as. a result of:

17,2.1  the exercisé, orpurported exercise, of any-of the powers, authorities or discretions
vested iy them under this legal mortgage: or

172,20 any miattéi or thing done, or omitted to be. dong, i rélation to the Charged Property
undeér those powers; or

17.2.3  any default or delay by the Mortgagor in performing any of its obligations under
this legal mortgage.

Any past or present employee or agent:may enforce the terms of clause 17.2 subject to.and.
in accordance with the Contracts (Rights of Third Parties) Act 1999,

Power of Attorney

By way of security, the Mortgagor irrevocably appoints the Lender, every Recejver and every
Delegate separately to be the attorney of the Mortgagor and, In its name, on its behalf and
as its-act and deed, to execute any documents and do any acts and things which:

18.1.1  the Mortgagor is reguired to execute and do under this legal mortgage; and

18;..'1'.2 any attorney may deem proper or desirable in exercising any of the powers,
authorities and discretions conferred by this legal mortgage of by iaw on the
Lender, any Receiver or any Delegate.

The Mortgagor ratifies and confirms, and agrees to ratify and confirm, anything which any
of its attorneys may do in the proper-and lawful exercise or purported exercise of all or any.
of the powers, authorities and discretions referred to in clause 18.1.

Release

Subject to clause 22.3, on the expiry of the Security Period (but not otherwise), the Lender
shall; at the request and cost of the Mortgagor, take whatever action is necessary to release
the Charged Property from the security constituted by this tegal mortgage.

Assignment and Transfer

At any time, without the consent of the Mortgagor, the Lender may assign or transfer the
whole or any part of the Lender’s rights andjor obligations under this legal mortgage to any
person, The- Lender may disclose. such information about the Mortgagor, the Charged
Property and this fegal mortgage as the Lender considers appropriate. to any actual or
proposed assignee or transferee.
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20.2

21,

21.1

21.2

22,

22.1

22.2

22.3

22.4

22,5

22.6

The Mortgagor may not assign any of its rights, or transfer any of its obligations, under this
legal mortgage or enter into any transaction which would resuit in any of those rights or
obligations passing to another person,

Prior Security Interests.

At any time after this-legal mortgage has become enforceable, or after any powers conferred

by any other security having priority to this legal mortgage shall become exercisable, the
Lender may:

21.1.1  redeem such orany other prior security- interest;
21.1.2  procure the transfer of that security interest to itself; and/or
21.1.3  settle any asecount of the holder of any pricr security interest.

The settlement of any such account shall be, in the absence of any manifest error, conclusive
and binding on the Mortgager. All monies paid by the lLender to an encumbrancer in

settlement of such an account shall be, as from its payment by the Lender, due from the
Mortgagor to the Lender and shall bear interest at the rate specified in the Facility and be
secured as part of the Secured Liabilities.

Further Provisions

This legal miortgage shall be in addition to, and independent of, every other sectrity or
guarantee which thie.Lender may hold for-any of the Secured Liabilities at any time. No: prior
security held by the Lender over the whole or any part of the Charged Propéity shall merge
in the'security created by this legal mortgage..

This legal morigage shall remain in full force and effect as a continuing security for the
Secured Liabilities, despite any settlement of -account, or intermediate payment, or other
matter or thing, unless and until the Lender discharges this legal mortgage in writing.

Anvy release, discharge or settiement between the Mortgagor-and the Lendér shall be deamied

<cotiditional on no payment or secdrity received by the Lénder in respect of the Secured

Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to
insplvency, bankruptcy, winding=up, administration, receivership or otherwise, Despite any
such release, discharge or settlement:

22.3.1 the Lender-or its nominee may retain this legal mortgage andthe security created
by r gursuant te i, including all certificates and documents relaling to the whole
orany part of the Charged Property, for such period asthe Lender deems necessary.
to provide the Lender with security against any such avoidance; reduction or order
for refund; and

22,32 ‘the Lender may recover the value or amount of such security or payment from the
Mortgagor subsequently as if such release, discharge or settlement had not
gcciried.

A Certificate or determination by the Lender as to any amount for the time being due to it
from the Mortgagor shall {in the absence of any manifest error) be conclusive evidence of
theamount due.

Thie rights-and powers of the Lender conferred by this legal mortgage are cumulative, may
be exercised as often as the Lender considers appropriate, and are in-addition to its rights
and powers under the general law,

Any waiver or variation of any right by the Lender {whether arising under this legal mortgage
or under the general law) shall only be effective if it'is in writing and signed by the Lender
and apphies only in the circumstances for which It was given, and shall not prevent the Lender
from subsequently relying on the relevant provision,
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22.7

22.8

22.9

22.10

22.11

22.12

23,

23.1

23.2

23.3

23.4

24,

24.1

24.2

No act or course of conduct or negotiation by or on behalf of the Lender shall, in any way,
preclude the Lender from exercising any right or power under this legal mortgage or
constitute a suspension. or variation of any such right or power.

No delay or failure to exercise any right-or power under this tegal mortgage shall operate as
a waiver,

No single orpartial exercise of any. right.under this legal mortgage shall prevent.any other
or further exercise of that or any other right.

The restriction on the right of consolidation contained in section 93 of the LPA shall not-apply
to this legal mortgage.

The invalidity, unenforceability or illegality of any provision (or part of a provision) of this
legal mortgage under the.laws.of any jurisdiction shall not affect the validity, enforceability
or legatity of the other provisions, If any invalid, unenforceable or illegal provision wouid be
valid, enforceable or legal if some part of it were deleted, the provision shall apply with any.
modification necessary to.give effect to the commercial intention of the parties.

This legal mortgage may be executed and delivered in any. number of counterparts; each of
which is an original and which together have the same effect as if each party had signed the
same. docurment.

Notices

Each notice of other communication required-to be given under, or in connection with, this
tegal mortgage shall be in writing, delivered personally or sent by pre-paid first.class letter
or fax: and

23.1.1  sent to the Lender at its registered office address;

23.1.2  sentto the Mortgagor at its registeret office addréss; or

23.1.3  to such other address or fax number as is notified in writing by one party to the-
other from time to time,

Any notice or other communication that the Lender gives shall be deemed to have been
received:

23.2.1  if sent by fax, when received in legible form;
23.2.2 if given by hand, at the time of actual delivery; and

23.2.3  if posted, on the second Business Day after the day it was sent by pre-paid first
class post. '

A notice or other communication given as described in clause 23.1 on a day which is riot a
Busiriess Day, or after normal business Hours, in the piace itis recelved, shall be deemed to
have: been recei ived on the next Business Day.

Any rnotice or other communication given to the Lender shall be deemed to have been
received only on actual receipt..

Governing Law and Jurisdiction

This legal mortgage and any dispute or claim arising out of or in connection with it orits

subject matter or formation (including non-contractuat disputes orclaims).shall be governed

by and-construed in accordarnice with the law of England and Wales,

The parties to this legal mortgage irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction to settle any dispute of claim
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that arises out of or in connection with this legal mortgage or its subject matter or formation
(including non-contractual disputes Or claims). Nothing. in this. clause shall limit the right of
the Lender to take proceedings against the Mortgagor in any othér court of competent
jurisdiction, nor shall the taking of proceedings in any one or friore }ur;sd:ctzons preclude the
taking of proceedings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of such other jurisdiction,

24.3  The Mortgagor Irrevocably consents to any process in any proceedings under clause 24,2
being served on it in accordance with the provisions of this-legal mortgége relating to sérvice
of notices, Nothing contained in this fegal mortgage shall affect the right to serve process in
any other manner permitted by law.

This document has been entered into on the date stated at the beginning of it
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1.1

2.1

31

4.1

5.4

6.1

7.1

8.1

9.1

10.

10.1

11.

11.1

Scheduie 1 - Representations and Warranties
Ownership of Charged Property

The Mortgagor is the: legal and beneficial owner of the Charged Property and has good and
marketable title to the Property.

No Encumbrances

The Charged Property is free from Encumbrances other than the Encumbrances created by
this legal mortgage and any legal-charge compléted by registration against the Property at
the Land Registry prior to the date of this legal mortgage.

Adverse claims

Theé Mortgagor has not received or acknowledged notice of any adverse claim by any person
ih respect of the Charged Property or any interest in it.

Ativerse covenants

There are rio covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever, which materially adversely affect the Charged Property,

No breach of laws

There is no breach of any law or regulation which materially adversely affects the Charged
Property.

No interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Property issubject to terms
entitling any person to-terminate or curtail its use.

No overriding interests

Nothing has arisen, has been created or is subsisting which would be an overriding interest
in the Property,

Avoidarice of security

No Encumbrance expressed to be created under this Iegél mortgage-is liable to be avoided,
ot otherwise set aside, on the liquidation or administiation of the Mortgagor or otherwise,

No prohibitions or breaches

There i no prohibition on the Mortgagor assigning its fights in any of the Charged Property

referred to'in clause 3.1 and the entry into of this Jegal mortgage by the Martgagor does not
and will not constitute a breach of -any lease, policy; agreement, document or instrument
binding on the Mortgagor or its assets.

Environmental compliance

The Mortdagor has, at all times complied in all materfal respects with all applicable
Environmental Law and Environmental Licences,

Information for Valuations

Al written information supplied by the Mortgagor or on its behalf for the purpose of each
Valuation was trie and accurate in-all material respects as at its daté or as-at the date (if
any) on which it was stated to be given.
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11.2  The information referred to in paragraph 11.1 of this-Schedule 1 was, as at its date or as at
the date (if any) on which it was stated to be-given, complete and the Mortgagor did not
omit:to supply any information which, if disclosed, would adversely affect the Valuation.

11.3  In the césée of the first Valuatioh, nothing has occurred since the date the information
referred to in paragraph 11.1 of this Schedule 1 was supplied and the date of this legal
mortgage which would adversely affect such Valuation.

12, Enforceable security
12.1 This:deed constitutes and will constitute the legal, valid, binding and enforceable obligations

of the Mortgagor and is, and will continue to be, effective security over all and every part of
the Charged Property in accordance with its terms,
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1.1

2.1

3.1

4.1

5.1

6.1

Schedule 2.~ Covenants
Part 1 - General Covenants
Negative pledge and disposal restrictions
The-Mortgagor shall not.at any time, except with the prior written consent of the Lender:

1.1.1 create, purport to create or permit.to subsist any Encumbrance on, or in relation
to, the Charged Preperty other-than this legal mortgage;.or

1.1.2 sell, assign, transfer, part with possession of or otherwise dispose of in any manner
(or purport o do 50} all orany part of, or any interest in, the Charged Property;
or

1.1.3 create oF grant (or purport to ¢reate or grant) any intergst in the Charged Property
in favour of a third patty.

Preservation of Charged Property

‘The Mortgagor shall not-de, or permit to be done, any act or thing which would or might

depreciate, jeopardise or otherwise prejudice the secunty held by the Lender or materially
diminish the value of any of the Charged Property or the effectivenéss.of the security created
by this iegal mortgage.

Enforcement of rights

?h_e.Mﬁrjtgagcr“ shiall use its best endeavours to:

‘3.1 procure the prompt observance and performance by the relevant counterparty to

‘any agreement or arranigement with the Mortgagor and forming part of the
‘Charged Property. of the covenants and other obligations imposed .on such
counterparty; and

3.1.2 -enforce any rights and institute, continue or defend any proceedings relating to
any-of the Charged Property which-the Lender may require from time to-time.

Compliance with laws

The Mortgagor shall comply with all laws and regulations for the time being in force relating

to or affecting any Charged Property and shall obtain and promptly renew from time to time

and comply with the térms of all authorisations which may be necessary to enable it to

preserve, maintain or renew any Ciﬂarged Property

‘Notice of breaches

The Mortgagor shall, promptly on becoming aware of any of the same, give the Lender notice
inwriting of any breach of;

5.1.1 any representation-or warranty set out in Schedule 1; and
5.1.2 any covenant set out in this Schedule 2.
Title documents

The Mortgagor shall, on the execution of this legal mortgage, deposit with the Lender and
the Lendershall, for the duration of this legal mortgage, be entitled to hold:

6.1.1 all deeds and documents of title relating to the Charged Property which are in the
possess‘ion af cantrol of the Mortgagor (If these are not within the. possession
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7.1

8.1

9.1

1.1

2.1

2.2

and/or control of the Mortgagor, the Mortgagor undertakes to cbiain possession of
all such deeds and documents of title); and

6.1.2 any Insurance Policies.
Notices to be given by the Mortgagor
The Mortgagor shall immediately on the execution of this legal mortgage:

7.1 give notice to the relevant.insurers of the assignment pursuant to clause 3.2 of the
Mortgagor's rights and interest.in and under the Insurance Policies {including the
proceeds of any claims Under Ifisurance Policies) and procure that each addressee
of such notice promptly provides ari-acknowledgement of that riotice to the Lender;

7.1.2  obtain the Lender's prior approval of the form of any notice o acknowledgerent
to be used under this paragraph 7.

Further assurance

The Mortgagor, at its own cost, shall prepare and execute. such further legal or other
mortgages, charges or transfers (containing a power of sale and such other provisions as
the Lender may reasonably require} in favour of the Lender as the Lender, in its absolute
discretion, reguires from time to time over all or any part of the Charged Property and give
ali notices, orders and directions which the Lender may require, in its absolute discretion,
for perfecting, protecting or facilitating the realisation. of its security oveér the Charged
Property.

Mortgagor’s waiver of set-off

The Mortgagor waives any present or future right of set-off it may have in respect of the
Secured Liahilities (including sums. payable by the Mortgagor under this.legal mortgage).

Fart 2 - Property Covenants
Repair and maintenance
The Mortgagor shall keep all premises, and fixtures and fittings on the Property in good and
substantial repair and condition.and shall keep all premises adequately and properly painted
and decorated and replace any fixtures -and fittings. which have become worn out or
otherwise unfit for use by others of a like nature and equal value.
No alterations
The Mortgager shall not, without the prior written consent of the Lender:

2141 pull down or remove the whole or any part of any building forming part of the
Property nor permit the same to occur; or

2.1.2 make or permit to be made any alterations to the Property or sever or ramove or
permit to be severed or removed any of its fixtures or fittings (except to make any
necessary repairs or renew or replace the same in accordance with paragraph 1 of
this Part 2 of Schedule 2).

The Mortgagor shall promptly give notice to the Lender if the premises or fixtures or fittings
forming part of the Property are destroyed or damaged.

TREAGYER. 7. Parip 17



3.1

4.1

4.2

4.3

4.4

Development restrictions
The Mortgagor shall not, without the prior written consent of the Lender:

3.1.1 make or, in sofar as it is able, permit others to make any application.for planning
permission or dévelopment consent in respect of the Property; or

3.1.2 carry out.or permit or suffer to be cartied out on the Property any developrent as-
defined in each of the Town and Country Planning Act 1990 and the Planning
Act 2008 or change or permit or suffer to be changed the use of the Property.

Insurance

The Mortgagor shall insure. and keep insured (or where, in the case of any leasehold
nroperty, insurance is.the responsibility of the landlord under the terms of the lease, either
procure that the landiord insures-and keeps insured or, if and to the extent that the landlord
does niot do -so, itsalf insure and keep insured) the Charged Property against:

4.1.1 loss or damage. by fire or terrorist acts, including any third party liability arising
from such acts;

4.1.2  otherrisks; perils and contingencies that would be insured against by reasonably
prudent persons carrying on the same class of business as the Mortgagor; and

4.1.3 any.other risk, perils.and contingencies as the Lender may reasonably require.

Any such insurance must be with an insurance company or underwriters and on such terms
as are reasonably acceptable to the Lender and must include property owners’ public liability
and third party liability insurance and for not less than the replacement value of the Charged
Property. (meaning in the case of any premises on the Property, the tgtal cost of entirely
rebuilding, reinstating or repEacmg the premlses in the event of their bemg destroyed,

together with architects’, surveyors’, engineers’ and other professional fees and charges for
shoring or propping .up, demolition, site clearance and reinstatement with adequate
allowance for inflation) and loss of rents payable. by the tenants or other occupiers of the.
Property for a period of at least three years (including provision for increases in rent during
the period of insyrance).

The Mortgagor shall, if requested by the Lender, produce to the Lender the policy, certificate

or-cover note relating to -any such insurance required by paragraph 4 of this Part 2. of
Schedule 2 {or where, in the case of ‘any leasehold property, such insurance is effected by
the landlord, such evidence of insurance as the Mortgagor is entitled to obtain from the
tandlord under-the tetms of the relevant léase),

The Martgagor shall, if requested by the Lender, procure that a note of the Lender’s interest
is endorsed upon or the Lender is named ds co-insured with the Mortgagor on-each Insurance
Policy maintained by it or any person on its behalf in accordance with paragraph 4 of this
Part 2 of Schedule 2 and procure that:

4.4.1 the terms of each such Insurance Policy require the insurer not to invalidate the
policy as against the Lender by reason of the act or default of any other joint or
narned insured party or any misreprasentation, non-disclosure or failure to make
a fair preésantation of risk by any other insured party; and

4.4.2 eatch Insurance Policy includes a waiver of each insurer’s rights of subrogation
against the Mortgage, the Lender and the tenants of the Property other than any
such rights-arising in connection with any fraud-or criminal offence committed by
any of those persons in respect of the Property or any Insurance Policy; and

4.4.3 each Insurance Policy includes terms ensuring that no insurer can repudiate,
rescind or cancel it, treat it as. avoided in whole or in part nortreat it as expired
due to non-payment of premium; and '
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5.1

6.1

7.1

8.1

4.4.4 not to cancet it without giving at least 30 days’ prior written notice to the Lender;
but without the Lender having any fiability for-any premium in relation to those insurance
policies uniess it has expressly and specifically requested to be made liable in respect of any
increasein premium or unpaid premium: in respect-of any Insurance Policy.

Insurance premiums

The Mortgagor:

5.1.1 shall promptly pay all premiums in-respect of each Insurance Policy-and do all other
things necéssary to keep such policy in full force and effect; and

51.2 shall (if the Lender so requires) produce to the Lender the receipts forall premiums
and cother payments rigcessary for effecting and keeping up the Instirance Policies
{or where,. in the case of leasehold property, insurarice is effected by the fandlord,
such evidence of the payment of premiums as the Mottgagoris entitled to obtain
from the landlord under the terms of the relevant lease).

No-invalidation of insurance

The Mortgagor shall not do or omitto do or permit to be done or omitted any thing that may
invalidate or etherwise prejudice the Insurance Policies.

Insurance Policies’ proceeds

All monies payable under any of the Ihstrance Policies at any time {(whether or not the
security constituted by this legal mortgage has become enforceabla) shall:

7.1.1 immediately be paid to the Lender;

7.1.2 if they are not paid directly to the Lender by the insurers to be held, pending such
payment, by the Mortgagor upon trust for the Lender; and

7.1.3 at the option of the Lender, be applied in making. good or recouping expenditure
in respect of the'loss or damage for which such monies are received or in or towards
discharge or reduction of the Secured Liabilities.

Leases and licences affecting the Property

‘The Mortgagor shall not, without the prior written consent of the Lender which consent, in

the case of paragraph 8.1.4, is not to be unrteasonably withheld or delayed in circumstances
in 'which the Mortgagor may not urireasonahly withhold or delay its consent:

g.1.1 grant; or agree to grant, any licence or teénancy affecting the whaolé or any part of
the Property, or exercise the statutory powers of leasing (or agréeing to grant any
such licence or tenancy or agree to exercise the statutory powers of leasing) arof
accepting {or agreeing to accept) surrenders under sections 99 or 100 of the LPA;
or

8.1.2 in any other way dispose of (or agree to dispose of), accept the surrender of (or

agree to accept the: surrénder of), surrender (or agree to surrender) or create any
legal or equitable estate or interest in the whole or any part of the Property; or

8.1.3  let any person into occupation of or share decupation of the whole or'any part of
the Property; or

8.1.4  grant any consent or licence under any lease or licence affecting the Property.
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9.1

10,

101

11.

111

12.

12.1

12.2

13.

13.1

No. restrictive obligations

The Mortgagor shall not, without the prior written consent of the Lender, enter inte any
grierous or restrictive obligations affecting the whole or any part of the Property or Create or
permit fo arise any overriding interest, easement or right whatsoever-in or over the whole
or any part of the Property.

Proprietary rights

The Mortgagor shall procure that no person shall become entitled to assert any proprietary
of other like right or interest over the wholé or.any part of the Property, without the prior
written consent of the Lender,

Compliance with and enforcement of covenants
The Martgagor shalls

11.1.1 observe and perform all covenants, stipulations and conditions to which the
Property, or the use of it is or may be subject and (if the Lender so requires)
produce to the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been-observed and performed; and

11.1.2  diligently enforce all covenants, stipulations and conditions benefiting the Property
and shall not-(ard shall not agree to) waive, release or vary any of the same.

Notices or claims relating to the Property
The Mortgagor shall:

12.1.1  give full particulars to. the Lender of any notice, order, direction, designatioh,
resplition, application, requirefhent or proposal given or made by any public or
local body or authority (“Notice”) that specifically appiies to the Property, or to the
locality in which it is situated, within seven days after becoming aware of the
retevant Notice; and

12.1.2  {if the Lender so requires) immediately, and at the cost of the Mortgagor, take ail
reasonable and necessary steps to comply with any Notice, and make, or join with
‘the Lender in making, such objections or represeritations in respect of any such
Notice &z the Lender may desire.

The Mortgagor shall give full particulars to the Lender of any claim, notice or other
communication served on‘it in respect of-any modification, suspension or revocation of any
Envirenmental Licence or any alleged breach of any Environmental Law, in each case relating
to the Property.

Payment of any rent and outgoings.
The Mortgagor shall:

13.1.1  where the Property, or part of it, is held Under a lease, duly and punctually pay all
rents due firom time 6 time; and

13.1.2  pay (or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other outgoings relating to or imposed upon the Property or on
its-oceupier.

dAsABIIE Parne 20



14,

14.1

15,

i5.1

16.

16.1

17.

17.1

18.

181

Rent reviews

The Mortgagor:

14.1.1  shall, if the Property is subject to occupational leases or licences, implement any
upwards rent review provisions and shall not, without the prior written consent of
the Lender, agree to any change in rent to less than the open masket rental value
of the relevant part of the Property; and

14.1.2  -shall not, without the prior written consent of the Lender, if the Property. is
leasehold, agree to any change in the rent payable under the lease in excess of
the open market rental value and shall only agree to any upwards rent review in
accordance with the terms of the lease,

Environment

The: Moitgagor shall ini relation to the Property:

15.1.1 propeily discharge all duties of care and responsibility placed upon it by
Environmental Law and comply with the terms of any Environmental Licerces;

15.1.2 observe and perform all the requirements of Environmental Law; and

15.1.3 apply forand obtain all Environmental Licences.

‘Conduct of business on Property

The Mortgagor (or its tenant if applicable) shail carry on its trade and business on those
parts (if any) of the Property as are used for the purposes of trade or business'in accordance
with the standards.of good management from tirhe to time current in such trade or business.
Inspection

The Mortgagor shall permit the Lenderand any Receiver-and any person appointed by either
of them to énter on and in‘spe‘ct_theii?’foperty on reasofiable prior notice,

VAT option to tax
The Mortgagor shall not, without the priorwritten consent of the Lender:
18:1.1  exercise any VAT option to tax in relation to the Property; or

18.1.2 ‘revoke any VAT option to tax exercised prior to and disclosed to the Lender in
writing prior 1o the date of this legal mortgage:
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1.1

1.2

3.1

4.1

5.1

5.2

Schedule 3 - Powers of the Lender
Power to remedy

The Lender shall be entitted {but shall not be obliged) to remedy a breach at any time by
the Mortgagor of any of its obligations contained in this legal mortgage. The Mortgagor
irrevocably authorises the Lender and its agents to do all such things as aré necéssary or
desirable for that purpose. Any monies: expénded by the Lender in remedying & breach by
the Mortgagor of any of its obligations contained ir this legal mortgage shall be reimbursed
by -the Mortgagor to the Lender on a full indemnity basis and shall carry ‘interest 'in
accordance with clause 17.

In remedying any breach, the Lender, its agents.and their respective officers, agents -and
employvees shall be entitled Lo enter orto the Property and to take any action asthe Lender
may reasonably consider necessary or desirable including, without limitation, carrying oist
any repairs, other works or development.

Exercise of rights

The rights of the Lender under paragraph 1 of this Schedule 3 are without prejudice to any
other rights of the Lender under this legal mortgage. The exercise of those rights shall not
make the Lender liable to account as a mortgagee in possession.

Lender has Receiver’s powers

To the extent permitted by law, any right, power or discretion conferred by this legal
mortgage {either exprassly or imipliedly) on & Receiver may, after the security constituted
by this legal mortgage has betome enforceable, be exercised by the Lendér in relation to
any.of the Charged Property whether or not it has taken possession of any Charged Property
and without first appointing a’ Receiver or notwithstanding the appointment of a Receiver.

Conversion of currency

For the purpose of, or pending, the discharge of any of the Secured Liabilities, the Lender
may convert any monies received, recovered or realised by the Lender under this legal
mortgage (including the proceeds ofany previous conversion under this paragraph 4) from
their existing currencies of denomination into such other currencies of denomination as the.
Lender may think fit. Any such conversion shall be effected at the Lender's choice of spot-
selling rate-of exchange for such other currency against the existing currency or such other
rate as the Lender may reasonably determine. Each reference in this paragraph 4 to a
currency extends to flinds of that currency and, for the avoidance of doubt, funds of ohe
currency may be converted into different funds of the same currency.

Mew accounts

If the Lender receives, or is déemed to have: received, notice of any subsequent
Encumbrance or other interest, affecting all or part.of the Charged Property, the Lender may
open a new account for the Mortgagor in the Lender's books. Without prejudice to. the
Lender’s right to combine accounts, no money paid to the credit of the Mortgagor in any
such new account shail be appropriated towards, or have the effect of discharging, any part
of the Secured Liabilities.

If'the Lender does not open a new-account immediately on receipt of the notice or deemed
notice, then, unless the Lender gives express writtén noticeto the contrary to the Mortgagor,
all payments made by the Mortgagor to the Lender shall be treated as having been credited
to a-new account of the Mortgagor and not-as.having been applied in reduction of the Secured
Liabilities, as from the fime of receipt or deemed receipt of the relevant notice by the Lender.
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6. Lender’s set-off rights

6.1 If the Lender has more than one account for the Mortgagor in its books, the Lender may at
any time after:

6.1.1 the security constituted by this legal mortgage has become enforceable: or

6.1.2.  the Lender has received or is deemed to have received notice 6f any subsequent
Encumbrance or other interest affecting all or any part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit of any.
account to any other account which may be in debit (but the Lender shall notify the
Mortgagor of the transfer once made).

7. Indulgence

7.1 The Lender may, at its discretion, grant time or other indulgence or make any other
arrangement, variation or release with any gerson that is riot party to this legal mortgage
{(whether or not such person is jointly liabie with the Mortgagory) in respect of any of the
Secured Liabilities or of any other security for them without pregucilce gither to this legal
mortgage or to the Hability of the Mortgagor for the Secured Liabilitias,
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1.1

2.1

3.1

4.1

5.1

6.1

7.1

8.1

9.1

Schedule 4 - Powers of a Recelver
Power to repairand de_ve?o_p. the Property

A Receiver may undertake or complete any works of repair, alteration, building or
development on the Property and may apply for and maintain any p!annmg permission,
development- consent, busldmg regulation approva§ or any other permiission, consent or
ficence to carry out any of the same.

Power to grant.or accept surrenders of leases

A Receiver may grant, oraccept surrenders of, any leases-or tenancies affecting the Property
and may grant afy other interest or right over the Property on such terms and subject to
such conditions as he thinks fit,

Power to employ personnel and advisers

A Receiver may, for the purposes of this Schedule 4, provide services and empioy, or engage,
such managers, officers, servants, contractors, workmern, agents, other personnel and
professional advisers on such salaries, for such periods and on such other terms as be thinks

fit. A Receiver may discharge any such person or any such person appointed by the
Mortgagor.

Power to-make and revoke VAT options to tax

A Recelver may exercise or revoke any VAT option to tax as he thinks fiL.

Power to charge for remufieration

A Receiver may charge and receive stuch sum by way of remuneration (in. addition to all

casts, charges and expenses incurred by h;m) a¥ the Lender miay prescribe or agree with
i,

Pawer -ta- realise Charged Property

A Receiver may collect and get in the Charged Property or any part of it in respect of which

he is appointed and make such dermands and take such proceedings as may seem expedient
for that purpose, and take possession of the Charged Property with like rights.

Power to manage or reconstruct the Mortgagor's business

A Receiver-may carry on, manage, develop, reconstruct, amalgamate or diversify or concur

in carrying on, managing, deveéloping, reconstructing, amalgamating or diversifying the

business of the Mortgagor carried out at the Property.

Power to dispose of Charged. Propeity

A Receiver may grant options and licences over all or-any part of the Charged Property,
grant any other interest or right over, sell or-concur in selling, assigh-or concur in assigning,
lease or concur in leasing and accept or concur in acceptirig surrenders of leases of, all or
any of the Charged Property in respect of which he is-appointed for such consnderatlon and,
in such.manner (including, without limitation, by public auction or private sale) and generally
on such terms and conditions as he thmks fit. A Receiver may promote, or coneur in
promoting, a company to purchase the Charged Property to be disposed of by Him.

Power to sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from the Property without
the consent of the Mortgagor.
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10.

10.1

11.

i1.1

12.

12.1

13,

131

14.

14.1

15,

151

16.

16.1

17.

17.1

18,

18.1

19,

19.1

Power fo glve valid mcei_pts

A Receiver may give valid receipts for all monies and execute all assurances and things
which may be proper or desiratile for realising any of the Charged Property.

Power to make settlements.

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who claims to be a creditor of
the Mortgagor or relating in any way to.any Charged Property.

Power to biring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in retation to any of the Charged Property as he thinks fit.

Power to insure

A Recefver may, if he thinks fit, but without prejudice to the indemnity in clause 17, effect
with any-insurer-any policy of insurance either in lieu orsatisfaction of, or in-addition to, the.
insurance required to be maintained by the Mortgagor undéer this legal mortgage.

Form subsidiaries

A Receiver may form -a subsidiary -of the Mortgagor and transfer to that subsidiary any
Charged Property.

Powers under LPA
A Receiver may exercise all-powers provided for in the LPA in the same way. as if he had

been duly appointed under that act-and exercise all powers provided for an administrative
receiver-in. Schedule 1 of the Insolventy Act 1986,

A Receiver may, for any of the purpases authorised by this Schedule 4, raise money by

borrowing from the Lender (or from any other person) on the security of all or any of the

Charged Property in respect of which he is appointed on such terms as he thinks fit

(inciuding, if the Lender consents, terms.under which such security ranks in priority to this
legal mortgage).

Power to redeem prior Encumbrances

A Recéiver may redeem any prior Encumbrance and settle and pass the accounts to which
the Encumbrance relatés. Any dccounts so settled and passed shall.be conclusive and binding

‘on the Mortgagor, and the monies so paid shall be deemed to be an expense properly

incurred by the Receiver,
Power of absolute owner

A Receiver may do ali such acts and things as an absolute owner could do inthe ownership

and management of the Charged Property or any part of it.

Incidental powers

A Receiver may do all such other acts and things as he may consider incidental or conducive
to any of the matters or powers in this Schedule 4, or which he lawfully may or can do as
agent for the Mortgagor.
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Appendix 1 - Plan
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EXECUTED as a DEED by ULTIMATE ASSET

FINANCE LIMITED acting BY. e et aeaens
Attorney

e b e oo @8 BLIOINEY

in the presence Gf

Witness Signatufe: i et et e a e veseene

Witness Name: ... e R

Withess Address: e st e

Withess Qoaupation: i s s i

EXECUTED as. a DEED by ULTIMATE FINANCE
LIMITED acting BY e naar ey
Attormey:

........................................ e 85 ALHOTNEY
in the presence of:

Witnass Signatured oo v e bt e v ben
Withess Name: OB TR R e
Witness-Address: rerer vy e arees s er e s e

Witness Oeoupation: .o i

EXECUTED as a DEED by MYFRESH PREPARED
PRODUCE LIMITED acting by

5} /(/éf Mmm{?’k{ﬁ{, "f & director Director

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

in the presence of;

Witniess Sigriatire:

Witness Name: ﬁ)“’\}rﬂ{»{ AP

Witness Address: x)Ox Wﬁ Lngfﬂ
ALAIRS

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

asy & ."’..En\.“.-;“..-.n..x

Witness - Occupation:
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