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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10926470

Charge code: 1092 6470 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th January 2018 and created by PEACOCK PROPERTIES

SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th January 2018 .

Given at Companies House, Cardiff on 12th January 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Clanse 5.2 contalns & request 1o MM Chief Land Registrar To note 3 restriction in the Progrietorship Reglster

THIS MUORTGAGE DEED {5

{day} froonth) {year
day 1

miade on the J g ﬁﬂfw. of 25 Pew g Aoty 3 T ol &

HETWEEN

Pezcock Properties Services Limited [Reglstered Number: 10926470)
% Aeorn Business Centre, Mortharbour Roed, Cosham, Portsrmouth, Hampshire, POE 3TH

{the "Meortpagor®]

and Lioyds Bank ple {(Company number 2065){"the Bank”}

Address for communications with the Bank under this Mortgage (s Lioyds Bank PLC of Pendeford
Securities Centre, Dant. 3282, Pendeford Business Park, Wobaston Road, Wolverhampton, WVS SHZ or
at such other address as the Bank may from time to time notify to the Mortgagor in writing for this

DUrpese.

1.1

DEFMITHONS AND INTERPRETATION

in this Mortgage, so far as the ¢ontext admits, the following words and expressions shall
mave the following mesnings

“Agricultural Lamd” means agricuftural tand within the meaning of the Agricuiture Act 1947,

Yenattels® mesns all stock, goods, moveable plant, machinery, implements, utensils,
furpiture and equipment now or from time to time placed on or used In ar about (but not
forming part of) the Mortgaged Property;

“Enfranchising Leglstation” means any legislation conferving upon a tenant or tenants of
property {whether individuaily or collactively with other tenants of that or other properties)
the right to acquire a new lease of that property or 10 scquire, or require 8 nominee 10
arauire, the freehold or any intermediate reversionary interest in that property Including
{without limitatinn] the Leasehold Reform Act 1967 the Leasehold Reform, Housing and
Urban Development Act 1893 and the Commuonhold and Leasehold Reform Act 2002 but
does not include Part 1 of the Landlord and Tenant Act 1854;

TEevirorenental Law® means sl lews {steltory, common law or otherwise) including,
without Bmitation, clroulees, puidence notes and codes of practice from Ume 1o Ume
regulating the control and prevention of pollution to land water or atmosphere and/or the
carrying an of any process or activity on premises and any emissions from and all waste
produced by such process or activity and any chemicals or substances relating to the same
whether relating to health and safety, the work place, the environment or the provision of
enargy (including, without limitation, the Health and Sefety at Work etc, Act 1974, the
Contred of Pollution Act 1974, the Envirenments! frotection Act 1990, the Ervironment Act
100% the Water Inglustry Act 19971, the Water Respurces Act 1591, the Slatutory Water
Companies Act 1991, the Water Consolidation {Consequential Provisions] Act 1991, the
Water Act 2003, the Clean Alr Act 1893, the alkali, etc., Works Regulation Act 1208, the
Planning (Hazardous Substances}) Act 1980, the Public Health Acts and the
Radigactive Substances Act 1993 and any Furopean Union directives or regulstions
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regulating the same) from time to time in force and any instrument, plan, regulation,
permission, suthorisation, order or direction made or {ssued thereunder or deriving valldity

therefrom;

“Ervironmental Licence” means any paemit, lcence, suthorisation, comsent or other
approval regulred by of glven pursuant to any Environmental Law:

Idi

nseivency Evend” in relation to the Mortgagor means each of the following:

a mesting is convened for the purpese of considering 8 resolution to wind up the
Mortgagon

such a resolution as {s mentioned In paragraph {81 s passed:

a mesting of the directors or members of the Mortgagor Is convened for the
purpnse of considering & resolulion to seek o winding up order, an administration
order or the appointmant of an administrator;

such & resofution as is mentioned in paragraph (2] Is nassed:

& petitlon for & winding up or an spplication for an administration order s mads
by the Mortgagor or its directors or members or is presented against the
Mortgagor;

such an order a3 is mentioned in paragraph {e) Is made;

a notice of appointment of or notice of intention to appeint an administratny g
issued by the Mortgagor or it directors or members or by the holder of 2
gualifying fosting charge or a proposal is made for, or the Mortgagor becomas
subiect o, any voluntary srrangement;

@ receiver (administrative or otherwise} is appointed over all or part of the
Mortgagor's assets,

the Mortgagor takes part in any action {including entering negotistions) with a
wiew to readjustment, rescheduling, forgiveness or deferrsl of any part of the
Mortgasor's indebledness;

the Mortgagor proposes of makes any general assignment, composition or
arrangement with or for the benefit of all or some of the Mortgagoer's creditors:

the Mortgagor suspends or threatens to suspend making payvments to all or some
of the Morigagor's creditors;

any action is taken in any jurisdiction which is similar or analogous to any of the
foregoing: or

the Bank has reasonable grounds for belisving that any of the foregoing is
imminent;

“Untellectusl Property Rights” means:

{n

all present and future copyrights, patents, designs, trademarks, service marks,
brand names, Inventions, design rights, know-how, formulas, confidential
information, trade secrets, computer software programmes, compuier systems
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and all other intellectual property rights whatsoaver without any Hmitation,
whether registered or unregistered, in all or any part of the world in which the
Mortgagor is legally, beneficlally or otherwise Interestad;

io) the benefit of any pending applications for the same and all benefits deriving
therefrom and thereunder including but not limited to rovaities, fees, profit
sharing agreements and income arising therefrom and all licences In respect of or
rolating to any intellectual property rights, whether such licences are granied to
the Mortgagor or granted by the Mortgegor; and

{p every item of physical material of any description or type whatever in or In
respact of which intellectual property rights may subsist and In respect of each
such item the original copy or version or variant owned by, produced by or
delivered to or obtained by the Mortgagor and any rejected and surplus materials
sssociated or connected with or forming part of the foregoing which shall
include, without limitation, any and all manuals and translations thergof, log
hooks, designs, sketches, algorithms, calculations, diagrams, computations,
source  codes, models, prototypes, apparatus, compuiat  programmes,
photographs, books and other records in any medium, electronic data and any
ather material of any description whatever in which intellectual property may be
incorporated;

“Mortgaged Assets” means the Morigaged Property and all of the other assets, rights and
properties assigned, mortgaged or charged under or pursuant to this Mortgage, and such
exprassion shall include all or any part thereof;

“Mortgaged Chattels” means all present and future Chattels belonging (o the Mortgagor or
i which the Morigagor has any interest;

“Bortgaged Licences” means 3ll present and future licences, permits, consents and
authorisations (f any) (including Environmental Licences to the extent they are capable of
heing charged) held in connection with any business at any time carried on by the Morigagor
at the Mortgaged Property;

“Mortgaged Property” means the property, assets, rights and interests charged by clause
4.1 arul such expression shall include all or any part thereof;

“planning Acts” mesans all legislation from time to time regulating the development, use,
safety and control of property including, without limitation, the Town and Country Planning
Act 1990 and any instrument, plan, regulation, permission and direction made or issued
theraunder oy derfving valldity therefrom;

“Briny Mortgagels)” means the prior mortgage(s} or chargeds) {if any] mentioned in the
Second Schedude,

“secured Gbligations” means:

{a) all money and labilities and other sums hereby agreed to be pald by the
dMortgagor to the Bank; and

{bs all other money and liabilities expressed to be secured hereby {(including, without
limitation, any expenses and charges arising out of or in connection with the acts
or matters referred to in clauses 12, 13, 34, 18, 20 and 29) and 2l other
abligations and llabilities of the Morigagor under this Morigage; and
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"alue Added Tax” includes any other form of sales or turnover tax,

1.2 in this Morigage:

{a)

The expressions the “Mortgagor” and the “Bank” where the context admits
include their respective successors in title and/or assigns, whether immediate or
derivative. Any appointment or removal under clause 9 or consents under this
Mortgage may be made or given In writing executed by any such successors or
assigns of the Bank and the Mortgagor hereby irvevocably appoints each of such
successers and assigns to be its attorney In the terms and for the purposes set
out in clause 15;

sniess the context reguires otherwise:

(i}
{ii}

{iil

(i}

the singulsr shall include the plursl and vice versa:

any reference to @ person shall include an individual, company,
corporation, limited liabillty partnership or other body corporate jolnt
venture, society or an unincorporated association, organisation or
body of persons {including without limitation a trust, and &
partnershipl, and any government, state, government or state agency
or international organisation (whether or not a legal entity).
References to a person also include that person's successors and
assigns whaether immediate or derivative;

the expression “this Mortgage” shall mean this mortgage snd shall
extend to every separate end indepeandent stipulation contained
herein;

any right, entitlernent or powsr which may be exercised or any
determination which may be made by the BRank under or In
connection with this Morlgage may be exercised or made In the
absolute and unfettered discretion of the Bank, which shall not be
urtder any obligation to give reasons therefore;

references to any statutory provision {which for this purpose means
any Act of Parliament, statutory instrument or regulation or Furopean
directive or regulation or other European legistation) shall Include 3
reference o any modification or re-enactment or replacement
thergof for the time being in force, all regulations made thersundsr
from tme to tme and any analogous provislon or rule under any
applicable forelgn law;

for the avoldance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Mortgage shall
{uniess otherwise expressly siated! apply and be  exsrcisable
regardiess of whether 2 demand has been made by the Bank for the
payment of the Secured Obligations or any of them and regardiess of
whether the power of sale or other powers and remedies conferred
ory morigagess by the Law of Property Act 1525 or this Mortgage shall
have arisen or become exercisable: and

&of 36



1.3

i4

{wif} referances 1o clauses, sub-clauses ang schedules shall be references
o clauses, sub-clauses and schadules of this Mortgags;

if for any reason whatsoever this Mortgage shall not be , or shall cease to be, &
valid and effective charge over or asslgnment of the Morigaged Assets [a3 the
case may bel then this Mortgage shall take effect as a charge over oy assignment
of the beneficial interest of the Mortgagor in the Mortgaged Assets;

i there are Two or more parties comprised in the expression the “Morigagor”
than:

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

{it} all covenants and agresments herein contained or implied on the part
of the Mortgsgor shall be deemed to be joint and several covenants
o the part of such parties;

i if for any reason whatsoever this Mortgage shall not be, or shall cease
to he, binding on and effective against one or more of such parties,
then this Mortgage shall take effect as a charge over or assignment of
the beneficial interast of the other such party or parties in the
Mortgaged Assets and gver such other estate, right, title or interast in
the Mortgaged Assets as such other party or parties may have;

{iv} any demand made under this Mortgage shall be deemed to have been
duly made H made on any one or more of such parties; and

{v) if any one or more of such parties is not bound by the provisions of
thiz Mortgage {whether by reason of its or their fack of capacity o
imprraper execution of this Mortgsge or for any other reason
wiatsoever! the remaining party or parties shall be and remain bound
by the provigions of this Mortgage as if such other party or parties had
naver been party hereto,

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

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

YEars,

AGREEMENT T PAY

The Mortgagor shall pay to the Bank in accordance with any relevant agreement batween
the Bank and the Mortgagoer relating to the amounts hereby secured or, in the absence of
any such agreement, an demand:

{a

all money and Habilitles whether actual or contingent {indluding further advances
raade hereafer by the Bank which now are or al any time hereafter may be dae,
pwing or curred by the Mortgagor to the Bank anywhers or for which the
Mortgagor may be or become Hable to the Bank in any manner whatsoever
without fimitation {and {in any case) whether alone or jointly with any other
persnn and in whatever stde, name or form and whether as principal or surety
and notwithstanding that the same may &t any earller time have been due, owing
ar incurred o some other person and have subseguently become dus, owing o
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4.1

incurred to the Bank as & result of 3 transfer, assignment or other transaction or
by operation of law);

{b} intarest on all such money and lisbilities 1o the date of payment 3t such rate or
rates as may from time to time be agreed between the Bank and the Mortgagor
or, in the absence of such agreement, st the rate, in the case of an amount
denominated in Sterding, of two peroentage polnds per annum shove the Bank's
base rate for the time baing i force for Ity eguivalent or substitute rate for the
time beingl or, In the case of an amount denominated In any currenoy or
currency unit other than Sterling, at the rate of two percentiage polnts per annum
above the cost to the Bank {as condlusively determined by the Bandd of funding
sumns comparable to and In the currency or curvency unit of such amount in the
London Interbank Market {or such other market as the Bank may select] for such
consecutive periods {including overnight deposiis) as the Bank may in its absolute
discretion from time to time select

{cl commission ard other banking charges and legel, adminisirative and other costs,
charges and expenses incurred by the Bank in relation to the Mortgage or the
dartgaged Assets {including any acls necessary to release the Mortgaged Assets
from this security] of in enforcing the securily hereby created on e full and
ungualified indemnity basis; and

{d) any fess charged by the Bank for the tme spent by the Bank's officials,
employess or agents In dealing with any matter relating to this Mortgage. Such
fees shall be pavable at such rate as may be specified by the Bank,

INTERESY

The Mortgagor shall pay interest at the rate aforesald on the money so dus {whether befora
or after any fudgment which may be obtained therefor) upon such days in each year as the
Bank and the Morigagor shall from tme to time agree or, in the shzence of such agreemaent,
3s the Bank shall from time to time fix and {without prefudice 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 days in each year as the Bank shall from time to
tirme fi

CHARGES AND ASSIGNMENTS
The Mortgagor with full title guarantes:

{a) charges by way of legel mortgage the property specified In the First Scheduls and
all bulldings and fixtures {including trade fixtures) from time 1o time on any such
property as 8 continuing security for the payment to the Bank of the Secured
Obligations;

i charges by way of fixed charge as a continuing security for the payment to the
Bank of the Secured Oblgations any fxed plant and machinery from time to tims
on any such property 2s is referred to in dlause 4.1} and which is not included
within the charge In cdause 4.0 {a); and

{c) {where any property referred to in clause 4.1 {a) is leasehold) charges by way of
fixed charge a3 2 continuing security for the payment to the Bank of the Secured
Obligations any present or future right or interest canferred upon the Mortgagsr
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4.2

4.3

i relation thereto by virtue of any Enfranchising Lesislation including any rights
arising against any nomines purchaser pursuant thereto,

The Mortgagor with full dtle guarantes assigns to the Bank all amourts now or hereafter
owing to the Mortgagor by way of:-

{a}

{e}

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

licence fee by any lcensee [whether present or future] of the Morigaged
Froperty;

service charge and sums payable in respect of services provided to any tenant or
payable in respect of Insurance premiums by any tenant {whether present or
future} of the Mortgaged Property;

rent deposit and purchase deposit; and
any other amounts {including without limitation ground rants, rent charges, and

dilapidations! payable by any tenant ficensee or occupier (in any such case
whether present or future) of the Morigaged Property,

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

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

{a}

by way of fived charge all present and future amounts owing to the Mortgagor by
way of rent {but excluding ground rent, service charge and any sums payable in
respect of services provided to any tenant or payshle In respect of insurance
nramiums} by any tenant {whether present or future} of the Mortgaged Property
land the proceeds theraof);

by way of fixed charge 3!} present and future amounts owing to the Mortgagor by
way of licence fee by any licenses (whether present or future) of the Mortgaged
Property (and the procesds thereof);

by way of fixed charge all prasent and future amounts owing to the Morigagor in
respect of service charge and sums payable in respect of services provided to any
temant or pavable In respect of insurance premiums by any terant {whether
present or future] of the Mortgaged Property {and the proceeds thereof);

by way of fixed charge 2l present and fulure amounts owing to the Mortgagor by
way of insurance clalms in connection with the Mortgaged Property {and the
proceeds thareof);

by way of fixed charge all present and future amounts owing or which may
become owing to the Mortgagor under any building, construction or
development contract entered into In connection with the Morigaged Property
or by virtue of the Mortgagor's vights under amy retention or other trusts in
connection therswith, whether or not any certificate as to the amount due has
heen issued in respect thereof (and the proceeds thereot);
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4.4

4.5

4.5

£.7

iy by way of fived charge sl present and future book and other debis other
monetary claims and choses in action owing or belonging to the Mortgagor and
arising in connection with the Mortgaged Properly or any business at any time
varried on thereat {insofar as not charged by 4.34a] - 4.3(g) Inclusive) lincluding
without limitation any ground rents, rent charges, rent deposits, purchase
deposits, ditapidations and monies payable to the Mortgagor pursuant to any
Enfranchising Legisiation] {and in each case the procesds thereof); and

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

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

{al The Mortgagor with full title guarantes assigns to the Hank the benefit of all
gugraniees or covenants by any surety or suretles of any of the lsssee’s
obligations under any existing lease or underleese of the Mortgaged Property,
subject to re-assignment upon payment of all the Secured Obligations.

(b} The Mortgagor shall a1 any time i and when reguired by the Bank execute to the
Bank or s the Bank shall direct an assignment or assigrmenis of the benefit of all
guarantess or covenants by any surely or sureties of any of the lessee's
obligations under any lease or underlease of the Mortgaged Property hereafier
granted to secure the Secured Obligations, such assignments to be prepared by
or an behalf of the Bank at the cost of the Mortgagor and to contain all such
clauses for the benefit of the Bank as the Bank may recuirs,

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
Property:

ia) the Mortgagor with full title guarantee charges by way of fixed charge the
entitlernent to such share or shares, and such share or shares when Issuad and all
rights, benefits and advantages at any time arlsing In respect of the same
{herginafter called the “Share{s})"} as a continuing security for the payment to the
Bank of the Secured Obligations: and

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

The Mortgagor with full title guarantee assigns to the Bank the Intellectual Property Rights
that arise in connection with the business {if any) now or at any time hereafter carried on by
the Mortgagor at the Mortgaged Property, subject to re-assignment on payment of all the
Secured Obligations.
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4.8

4.9

4.30

4.11

N

if there are two or more partles comprised in the expression the “Mortgagor”, each of such
parties with full title guarantee hereby charges and assigns ali such party’s estate, rights, title
and interest in the Mortgaged Assets to secure payment of the Secured Obligations.

The security hereby constituted shall extend to all beneficlal interests of the Mortgagor in
the Mortgaged Assets and to any proceeds of sale or other realisation thereof or of any part
thersof,

Paragraph 14 of Schedule B1 to the Insolvency Act 1886 shall apply to the floating charge
created by this Mortgage.

The Mortpagor represents and warrants that, at the date that the Mortgagor executes this
Wortgage, the Mortgagor has made full disclosure in writing to 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
gach case, would be material to the Bank In relation to the appropriateness or
adequacy of any part of the Morigaged Assets as security for the Secured
Oiptizations; and

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

RESTRICTIONS AND WARRAMNTIES
The Mortgagor shall not without the prior weitten consent of the Bank:

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

<] self or otherwise dispose of all or any pari of the Morigaged Chattels except by
way of sale, assignment, licence or sub-lcence In the ordinary course of business;

{c} create or permit to subsist or arise any morigage, debesnture, hypothecation,
charge, assipnment by way of security, pledge or fien or any other encumbrance
or security whatsoever [other than the Prior Mortgage(s] and a lien over any
Chattels arising by operation of law in the ordinary course of the Mortgagor's
business as conducted during the 12 months preceding the date when the len
first came inte existence) over all or any part of the Mortgaged Assets; or

i) enter into any contractual or other agresment or arrangement which has or may
have an economic effect similar or analogous 1o any such sncUmbrance or
security as would be prohibited by sub-clause 5.1 {cl.

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

TRESTRICTION

Mo disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registerad charge is to be registered without a written consent signed by
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5.3

5.4

5.5

the proprietor for the time being of the chorge dated 1o 'ﬁ’”wwmg{)w in  favour of
Liayds Bank ple referred to in the Charges Register”

The Mortgagor represents and warrants {o the Bank, and so that each such representation
and warranty shall be desmed to be repsated on each day during the continuance of this
security, that, except to the extent disciosed by the Mortgagor o the Bank in writing prior to
the date hereof:

{n} the Mortgagor has not made any election pursuant to paragrash 2 of schedule 10
to the Value Added Tax Act 1584 in relation to or affecting any part of the
Mortgaged Property;

{b} so far as the Mortgagor is aware after making due and careful enguiry the
charges and assignments cortained In clause 4 do not infringe any intellectual
propecty rights whether registered or unregistered whatsoever;

{c) no circumstances have occurred during the Mortgegor's ownership of the
Mortgaged Property and, so far as the Morigagor 13 aware after making due and
rareful enguiry no droumstances occurred before the Mortgsgor's ownership of
the Mortgaged Property which have led or could lead to 2 competent authority
or a third party taking any action or making & claim under any Environmantal Law
{including the requivement to clean up or remedy in any other way any
contamninated part of the environment or the revocation, suspension, variation or
non-renewal of any Environmental Ucence] or which have led or could lead to the
hMortgagor having to take action to avert the possibility of any such action or
clair; and

e} the Morigagor is solely and beneficially Interested in the Moripaged Assets.

The Mortgagor shaill not make or ravobkes such an election as is referred to In sub-clsuse 5.3{z)
In refation to any paet of the Mortgaged Property without the 8anids prior written consent or
unless the Bank requests the Mortgagor to do o, in which cage the Mortgagor shail
rnmediately make or ravoke {as the case may be) such an election i relation to any part of
the Mortgaged Property that the Bank considers approoriate and give valld notification of it
o FL.0, Bevenue and Custorns.

() Sub-clause 5.1{a} shall not prevent the Mortgagor without such consent as is
referred (o in that dause collecting:

H the rents, fees, service charges, sums, deposits or other amounts
raferved to i sub-clause 4.2 or the proceeds thereof; or

] the procesds of the book and other debis, monetary dlaims and
choses in action, rertals or other payments raferred to In sub-clause
4.3,

in the ordinary course of business and payving the same into the Mortgagor's
account{s] with the Bank in sccordance with sub-clause 5.5(b). Where the Bank
makes 2 payment at the reguest of the Morlgagor which is debited 1o any
account with the Bank which is for the time belng in credit, the Bank zhall be
taken 1o have glven any necessary consent for the purposes of clause 5.1(a) 1o
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6.1

£.2

7.1

such payment unless such payment was made as a result of some mistake of fact
ot the part of the Bank;

i The Maortgagor shall pay into its account or sccounts with the Bank:

) the rents, Tess, service charges, sums, deposits and other amounts
referred to i sub-clause 4.2 and the proceeds thereof; and

i) the oroveeds of the book and other debls, monetary claims and
choses in action, rentals and other paymants referred to n sub-clause
4.3,

provided that {where relevant) the Bank shall be deemed to receive the rentals
ang other amounts referred to in sub-clauses 4.2 and 4.3 {al{bl{c){d) and {fi
pursyant to the assignment or fixed charge respectively contained thereln and
not pursuant 1o the charges over the Mortgaged Property or as mortgagee in
possassion,

e} The Mortgagor declares that all such proceeds recelved or obtained by the
Mortgagor or on the Mortgagor's behalf but which are not so pald or transferred
into that account or acoounis shall be received and held by the Morlgzgor on
trust for the Bank,

FLUIRTHER ARSURAMCE

The Mortgagor shall at any thme if end when reguired by the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or other assignments, morigages,
securities, charges, agreements and other legal documentation as the Bank shall regquire of
and on all or any of the Mortgaged Assels to secure payment of the Secured Obligations.
Such assignments, mortgages, securities, charges agresments or other legal documentation
shall be prepared by or on behalf of the Bank at the cost of the Mortgagor and shall contain
all such clauses for the benefit of the Bank as the Bank may require including without
limitation if so required by the Bank, In the case of a mortgage or charge on the Mortgaged
Property, any such clauses as are contained i any of the Bank's standard forms of mortpgage
from thne to time.

The Mortgagor shall at any thme if and when required by the Bank and at the Mortgagor's
cost give notice to such persons as the Bank may require of the assignments, martgages and
charges hereby effected and any such further legal or other assignments, morigages,
securities, charges, sgreements and other legal documentation, and shall take do or exeoute
such steps, acts, desds, documents and things as the Bank may consider necessary or
desirable to give effect to and procure the perfection, of the sacurity Intended 10 be granted
by this Mortgage or any such further legal or other assignments, morigages, securities,
charges, agreemants or other legal documentation,

BARK'S POANERS OF SALE AND LEASING

{a) The powers and remedies conferred on mortgzgees by the Law of Property Act
1925 shall apply to this Mortgage but without the restriction on the exerdise of
the power of sale imposed by Section 103 of that Act and the statutory powers of
leasing conferred on the Bank shail be extended so 35 to authorise the Bank to
loase and meke spreemanis for leases 3t a premium or ctherwise and to accept
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7.2

8.1

&.d

surrenders of leases and grant options as the Bank shall think expedient, withouwt
the nesd Lo abserve any of the provisians of Sections 99 and 100 of the sald Act.

{b) The Banl in exercising its statutory power of sale and any recelver appointed by
the Bank in exerclsing his powsers under this Mortgage shall be at liberty 10 sall st
such price and on such terms and conditions as &t or he in its or his sole discretion
thinks fit, and shall not be under any duty or abiigation to obtain the hest or any
particular price,

{e) Nefther the Bank nor any such receiver shall beg Hable to the Mortgagor or any
wther parson for any loss, damage, cost, expense or Hability which the Mortgagor
ot any such person may suffer or incur as a direct ar indirest result of the Bank
exercising 13 statutory power of sale, as hereby varied or exlended, or such
receiver exercising his powers under this Mortgage.

n favour of a purchaser the Secured Obligations shall be deemed to heve become due on
the day on which demand for payment thereof is made by the Bank and the statutory power
of zale as hereby varied or extended shall be exercisable from and afler that date, which
date {without prejudice to the equitable right to redeem) shall be the redemption date.

MORTGAGOR'S POWERS OF LEASING AND LICENSING

The Mortgegor shall not, without the prior written consent of the Banl,, in relation to any of
the Mortgaged Property:

{a} exercise the statutory powers and any other powers of leasing, lelting, entering
into agreements for leases or lettings and accepting or agreeing 1o accept
surrenders of leases: or

{h) part with possession of the Mortgaged Property or grant any lease, tenancy,
licence, right or interest to gocupy the Mortpaged Property; o

{c} amend or confer upan any person any lease, tenancy, licence, right or interest to
pccupy the came 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 APPOINTRMENT AMD POWERS OF A RECEIVER

At any thime after the Bank shall have demanded payment of any of the Secured Dbligations
or the Mortgagor shall have requested it 5o to do or an Insehvency Event shall have occurred
[upon the happening of which the securlty created by this Morigage shall be immediately
enforceable) the Bank shall have power in writing under the hand of any official of the Bank
authorised by the Bank from time o dme, or any persan authorised by any such official in
writing, 10 appoint, a0y Qerson or nersons a5 the Bank thinks it to be, where 5o entitled as
referred o In sub olpuse 2810, sn admindstrator or joint administrators or several
administrators or joint and several administrators of the Mortgagor or slternatively a
recelver or joint recelvers or several recaivers or joint and several recelvers of the Mortgaged
Assets to act, in the case of two or more receivers, jointly, severally or jointly and severally in
redation to any part of the Mortgaged Assets and to the extent permitted by law similarly to
remove any such recelver and to appoint snother or others in his place.

i the Bank excludes any part of the Mortgaged Assets from the appointment of any recelver,
the Bank may subseguently extend that appointment {or that of any receiver replacing such
recelver) to such excluded part of the Mortgeged Assets.
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9.3

any such receiver at the cost of the Mortgagor may, In the name of or on behalf of the
Mortgagor or at his option in the name of the Bank (but only with the specific approval in
writing of the Bank) or at his option in his own name [and in any case notwithstanding any
administration or liguidation of the Mortgagor), do or omit to do anything which the
Mortgagor could do or amit to do in relation to the Mortgaged Assets or the Chattels or any
of them and lin addition} may exercise in relation thereto all or any of the powers specified
in schedule 1 to the insolvency Act 1986 {notwithstanding that such receiver may not be an
ardministrative receiver), and In particular {but without prejudice to the generality of the
foregeing) any such receiver may:

{2}

{b}

i

deal with, take possession of, cultlvate, collect and get In the Morigaged Assels
or the Chattels;

carry on, manage, develop or diversify or concur In carrying on, managing,
developing or diversifying any business of the Morigagor at any time carried on
by the Mortgagor at the dMortgaged Property, and for any of those purposes
recalve, 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, building, repalr, construction,
furnishing or any project or development in which the Mortgagor was engaged;

raise or borrow any money from of incur any other lability to the Bank or any
other person and on such terms as to Interest or otherwise and with or without
security as such recsiver may think expedient, and so that any such security may,
with the prior consent of the Bank, be or include a charge on the Mortgaged
Assets ranking either in priority to or pari passy with or after the security heraby
created;

forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1825 sell, realise, dispose of or concur in selling, realising or
disposing of (but where necessary with the leave of the Court) and without the
need to ohserve any of the provisions of Sections 99 and 100 of the said Actlet or
roncur in fetting or surrender or concur in surrendering or accept surrenders of
lsases or tenancies of all or any part of the Morigaged Assets;

carry any sale, exchange, realisation, dispasal, lease, tenancy or surrender of the
Mortgaged Assets into effect by conveving, 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 snd contractual
obligations may be granted in the name of and so as to bind the Morigagor {or
other the estate owner), so far 85 such recelver may consider i necessary,
appropriate or expedient for the exercise of the powers conferred by this
Mortgage so to do. Any such sale, exchange, realisation, disposal, lease, tenancy
or surrender may be for cash, debentures or other obligations, sheves, stock or
other valuable considerstion and may be payable in a lump surm or by instalments
spread over such period as such receiver shall think fit, and so that any
eonsideration received or recelvable shall forthwith be and become charged with
the payment of the Secured Obligations. Plant, machinery and other flxtures may
he severed and sold separately from the premises containing them without the
consent of the Mortgagor being obtained thersto;

obisin {by way of application or otherwise] any approval, permission, consent

and licence [including any Environmenial Licence, planning permission and
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(h)

{m}

{n}

buliding regulation  approval), enter into and perform contracts  and
arrangements, purchase materials and Incur any type of obligation;

i} promote the Tormatlon of a subsidiary or subsidisries of the
Moarigagor with a view to such subsidiary or subsidiaries purchasing,
isasing, licensing or otherwise acduiting interests in or the use of the
Mortgaged Assets and the Chattels or with a view to such subsidiary
or subsidiaries engaging employess or providing management or
other services In connection therpwith or for any other purpose or
function which may be regarded as necessary or appropriate by such
receiver from time to fime,;

{if) arrange for such subsidiary or subsidiaries to trade or cease to trade
as such recebver may think it from time to time; and

(i) arrange for the purchese, lease, licence or acquisition of the
Mortgaged Assets and the Chattels by such subsidiary or subsidiaries
on & basls whereby the consideration may be cash, shares,
debentures, loan stock, convertible ipan stock or other securities,
shares of profits or sums celculated by reference to profits or
turnover, royvalties, icence fees or otherwise howsoever and whether
aor not secured on the assets of the subsidiary or subsidieries, and
whether or not such consideration is payable or recelvable in g lump
sur or by instalments spread over such perfod as such receiver may
think fig; '

take any proceedings in relation 1o the Mortgaged Assets in the pame of the
Maortgagor or otherwise as may seem expedient, including (without prajudics 1o
the generality of the foregoing) procesdings for the collection of rent in arcears st
the date of his appoiniment;

enter into any agreement or make any arrangement or comoromisa as such
receiver shall think expedient in respect of the Mortgaged Assets or the Chattels;

exercise the Mortgagor's vights under any rent review clause in respect of the
tMortgaged Property or grant or apply for any new or extended tenancy thereof

make and effect repalrs to and renewals and improvements of the Mortgaged
Chatiels;

insure the Mortgaged Assets and the Chattels and/or maintain or renew any
Insurances of the same on such terms as such receiver shall think fit or as the
Bank shall from time to tme direct;

appoint managers, agents, officers and emplovess for any of the aforesald
purposes at such salaries and for such periods as such receiver may determine
and dismiss any of the same;

adopt any contracts of employment entered into hetween the Mortgagar and
any of its employess with such variations to the contract as such receiver may
think it and dismiss any such employees;
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3.4

8.5

4.6

9.7

3.8

{al cause the Mortgagor to grant such powers of attorney or appoint agents {(for any
of the aforesald purposes) as such recelver may from time fo time think
gxpediant

) do all such things as may be thought necessary for the management of the
affalrs, business and property of the Mortgagor,

() grant, vary and release easements angt other rights over {the} Mortgaged
Property and impose, vary or release covenants sffecting the Morigaged
Property and agree that the Morigeged Property raay be subject o any
easements oF covenants;

{ri purchase any freehold and leasehold properties and other capital assets if such
recelvar congiders it would be conducive to realisation of the Bani's security to
do se; and

{=} doy 2l suek other arts and things as may from dme to time be considered by such

receiver to be incidental or conducive 1o any of the matlers or powers aforesaid
or otherwise incdental or conducive to the realisation of the Bank's securlty or
the exercise of his functions as recelver,

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
1y the matter therein described) be applied:

{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 otherwisa} in or towards payment of

sl or any of the matters referred to in paragraphs (i), (i), (i) and {iv) of Sub-
saction 106(8) of the Law of Property Act 1925 as he in his absolute discretion
shall decide; and

ich thirdly in or towards satisfaction of the Secured Obfigations.

Ay such receiver shall at all times and for all purposes be deemed to be the agent of the
Mortgagor which alone shall be responsible for his acts or defauits and for his remuneration,

fny such receiver shall be entitled to remuneration for his services and the services of his
fleyy &t 3 rate or rates or in an ameunt or amounts as may from time to time be agreed
between the Bank and such receiver or {in default of agreement] a5 may be appropriate {0
the work and responsiailities involved upon the basis of charging from time to time adopted
by such receiver in accordance with the current practice of such receiver or His firen and
without in either such case being limited by the maximum rate specified in Section 109{6] of
the Law of Property At 1825,

if the Bank shall appoint more than one recelver the powers given to a receiver hereby and
by statute shall be exercisable by all or any one or more of such recelvers and any reference
in this Mortgage to “receiver” shall be construed accordingly.

The powers conferred by this clause 9 shall be in addition to all powers given by statute to
the Bank or to any such racaiver,
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8.9

14,

0.1

10.2

6.3

10.4

it.

Ondy money actuslly paid by such recelver to the Bank shall be capable of being spplied by
the Bank in or towards satisfaction of the Secured Obligations.

PROYECTION OF THIRD PARTIES

No person [each a “Third Party”, including any insurer, assurer, purchaser or security holder)
dealing with the Bank or any recefver appointed by it or their respective employees and
agents nesd enguirs;

{a) whather any right exercised or purporied to be exercised by the Bank, such
receiver or thelr respective employess and agents, has become exercisable; or

{b} whethar any of the Secured Obligations are due or remains outstanding; or

{c) as to the propriety or regularity of anything done {Including any sale, dealing or
applivation of money paid, raised or borrowed) by the Bank, such receiver or
their respective emplovees and agents,

Each of those things shall {as between the Third Party on the one hand and the Bank or any
receiver appointed by It or their respactive emplovess or agents on the other hand) bs
deamned (o be exercisable, dus, cutstanding, proper, regular and within the terms of this
Mortgage (as the case may be} and be fully valid and effective.

All the protections to purchasers contained in Sections 104 and 107 of the Law of Property
Act 1945 and to persons contained in Section 42{3) of the Insolvency Act 1586 apply 1o each
Third Party.

The Bank, any recelver sppointed by it and their respective employess snd sgents may give
receipts to any Third Party, The Morigagor agrees that each recelpt shall be an absolute and
conclusive discharge to such Third Party and shall relleve such Third Party of any obligatinnsg
to see to the application of any assets paid or ransferred to or by the direction of the Bank,
such receiver, amploves or agent.

COVEMANTS
The Mortgagor shall:

tal cultivate  and  manage  any  Agricultural Land  In a3 good ang
proper and husbandlike manner;

(b pay the rent and other culgoings reserved or payable under any lease under
which the Mortgaged Property is held by the Mortgagor and any rent-charge or
other puigeing charged upon the Mortgaged Property, and produce to the Bani
on demand any receipt for such psyment, and further perform and observe all
covenants, regulations and agreements on the part of the lessee and conditions
contained in any such lease;

{c! cornply with all covenarts, restrictions, reguirements, provisions, conditions,
laws and regulations affecting the Mortgaged Property {including the use and
enjoyment of ith;

id) cornply with all relevant licences, consants, permissions and conditions from time

to time granted or imposed by the Planning Acts and not without the orior
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(i}

written consent of the Bank give any undertaking to or enter into any agreemeant
with any relevant planning authority affecting the Mortgaged Property,

not make or consent to the making of any spplication for planning permission or
any other soplication under the Planning Acts affecting the Mortgaged Property
unlass efther the Bank has consented In writing 1o such application belng mads or
a copy of the proposed application has been sent to the Bank at least one month
before the date of the application and the Bank has ralsed no objection to the
making of the application;

forthwith upon receipt of any permission, notice, order, proposal or
recommendstion given or issued by any competent planning authority to the
owner or poougier of the Mortgaged Property or any notice under Saction 146 of
the Law of Property Act 1925 or otherwise from any superior landlord of the
Mortgaged Property, forward the same or a true copy thersof to the Bank;

not dermolish or remove any part of the Morgaged Property nor sever of remove
from the Mortgaged Property any trade or other fixtures or fixed plant and
machinery for the time being thereon except for the purpose of renewing or
replacing the same by trade or other fixtures or fixed plant and machinery of
aqual or greater valus;

permit the Bank or its agents at any time {0 enter upon the Mortgaged Property
for the purpose of establishing whether or not the Mortgagor is complying fully
with its obligations under this Mortgage or of inspecting the Maortgaged Assets;

not de ar cause or permit to be done or omit to do anything which may In any
way depreciate jeopardise or otherwise prejudice the valug to the Bank or
marketability of the securlty hereby created by this Mortgage or of the
Muortgaged Property;

not {without the grior written consent of the Bank) ncur any expenditure or
Hiabitities of an exceptions! or unusual nature {ncluding without Emitation any
expense in carrying out any development pursusnt o 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 #ank has ralsed no objection 1o such development);

notify the Bank imimadiately on the occurrence of an Insolvency Event;
whare the Martgaged Property is held under 2 lease:

i notify the Bank Torthwith if the Mortgaged Property becomes subject
to an Estate Management Scheme pursuant to Chapter IV of Part | of
the Leasehold Beform, Housing and Urban Development Act 1983,
and provide a copy of the scheme deed as approved by the relevant
teasahold valuation tribunal;

{ii} notify the Bank before exercising (whether individually or collectively
with nthers) any right conferved upon the Mortgagor in relation to the
Mortgaged Property by Enfranchising Legislation and supply to the
Bank such information as it may reasonably requive in relation to the
exercise of such right;

19 of 36



(il

{iv)

fv

not without the prior written consent of the Bank zgree the terms of
any new lease of the Morigaged Property {with or without any further
property} to be granted to the Mortgagor pursuant to any
Erfranchising Legislation or otherwise;

if as a result of the exercise of any rights conferred by Enfranchising
Legislation or otherwise the freshold Interest or any intermadiate
reversionary interest in the Mortgeged Property bacomes vested in g
third party on behalf of the Mortgagor {with or without othars),
forthwith supply to the Bank particulars of such third party and
fwhere such third party is & hody corporate) details of any shares
thereln to be issued to the Morigagor, ant deliver the share
certificate in respect thergof to the Bank when received: and

at ifs own cost take such further action as the Bank may require in
ralation to the security granted by this Mortgags:

where the Mortgaged Property or any part of it is or (without prejudice to clause
83 bacomes subject to any tenancy:

forthwith notify the Bank on receipt of (and provide to the Bank a
copy of] any notices received from any tenant of the Mortgaged
Property pursuant to the provisions of any Enfranchising Legisiation;

ot serve upon any tenant of the Morigaged Property @ notice
pursuant to the provisions of any Enfranchising Legislation unless the
Bank has consented In writing thereto;

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

not enter into any agreement o grant a new lease tn any tenant of
the Mortgaged Property pursuant to or in conseguence of the
operation of any Enfranchising Legisiation unless the Bank has
consanted in writing thersto; and

not enter into any agreement pursuant 10 or in consequence of the
operation of any Enfranchising Legislation to transfer to any person or
persons the Morigegor's interast In the Morigaged Property subjact
to this Morigage unless the Bank has consented in writing thereto and
{if such consent be given or be deemed to be given as herelnafter
provided) to provide to the Bani such information in respect of any
such transfer and its terms {including the identity of the transferess)
as the Bank may reasonably require,

provided that in all cases in this sub-clause {m} where the Bank's consent in
writing s required before the Morigagor may lake further sction the Bank's
consent to such action shall be deemed to be granted if the Bank has not ralsed
any objection to such action within one month of the date of the relevant request
to the Bank for such consent. Provided that the Mortgagor must at all times use
its hest endeavours {and at no cost to the Bankl to obtain the mmdmum
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121

12.2

corapensation permitted under the relevant Enfranchising Legistation from any
pErson or persons exercising any rights under such legislation.

if any notice {whether agreed or unilateral) is registerad against the title of all or
part of the Mortgaged Property, give to the Bank full particulars of the
dircumstances 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 1o the obligations of the Mortgagor under this Mortgage, immediately at
the Mortgagors expense take such steps as the Bank requires to ensure that the
notice is withdraven or cencelled; and

if the Bank so requires, deposit with the Bank, and the Bank during the
continuance of this Mortgage shall be entitled o hold and retain {unless held by
the holders for the time being of 5 Prior Mortgsge), al! deeds and doouments of
title refating to the Mortgaged Property.

REPAIR AND INSURANCE

The Mortgager shall

{a}
(b}

keep the Mortgaged Assets in a good state of repairn;

insure and keep insured the Mortgaged Assets with reputable nsurers and on
termmys {for the tdme beingl approved by the Bank [making such amendmants
tharetn sz the Bank may from time to Ome reguirel against loss or darmage by
fire, by terrorist damage and by such other risks and contingencies as may from
time to time be required by the Bank in their full reinstatement valus for the time
being in the jpint names of the Mortgagor and the Bank or with the interest of
the Bank endarsed on the policy or policies or noted, as the Bank may require;

[unless deposited with the holder(s) for the time being of the Prior Mortgage(s),
or uniess the insurance o which such policy or policies velate and which was
approved by the Bank was effected by a landlord with the respective interests of
the Mortgager and the Bank endorsed or noted thereon), deposit the relevant
pilicy or policies with the Banly;

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

ensure that the relevant golicy or policles remain valid at all times.

i defaull shall a1 any Yme be made by the Mortgagor in keeping the Mortgagad
Ascats or any part therenf in g good state of repaly, or in effecting or keeping up
any such ingurance, or in paying any rent or other outgoings 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 3 good and proper and husbandlike manner, [t shall be lawful
for but not obligatory on the Bank {ps the case may require} to repalr and
maintain or cultivate and manage the same with power to enter the Mortgaged
Property for that purpose or to pay such rent snd other outgoings and
dilapidations or to effect or renew any such insurance as aforesaid as the Bank
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shali 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 s
aforesaid, and pending pavment shall be secured hereby.

s} All money which may at any Ume be received or receivable under any such
policies of insurance {or any other insurances covering any of the Morigaged
Assats] shall be held In trust for the Bank and {2t the Bank's option) the
Mortgagor shall pay such money to the Bank or shall apply the same In replacing,
restoring or reinstating the buildings, fixtures and assets destroved or damaged,

12.3 Any sum paid by the Bank to the lessor of any lease under which the Mortgaged Property (s
held {or under any superior lease} in settlement of any clalm made by the lessor for any rent
or other outgoings or dilapidations reserved or paveble or slleged to be reserved or pavable
under the lease shall be deemed to be a payment properly made under the terms of dause
12.2{a} {whether or not sctually due o the lessor and whether or not disputed by the
Muorigagor) provided that such payment was made by the Bank in good faith for the purpose
of avoiding, compromising or terminating any proceedings for forfeiture, or otherwise for
the purpese of preserving or enforcing the security hereby crested.

12.4 The Mortgagor authorises the Bank in the Mortgagor's name and on the Mortgagor's behaif
to make any claim against the insurer under any part of any insurance polfiey relating to the
Mortgaged Assets and to admit, compromise or sette such claim or any liability relating to
any such clalm or any potential dlaim,

12.5 The Morigagor also authorises the Bank to recelve any amounts pavable or received in
raspect of any insurance policy or clalm under any insurance policy relating o the
Mortgaged Assets and to give a good discharge 1o the Insurer In respect of such amounts.

i3, PAGRTGAGED LICENCES

131 The Mortgagor shall 8t its own expense obtain and maintain all licences, permits, consents
and authosisations required in connection with any business at any time carried on at the
Mortgaged Property.

13.2 if any Mortpsged Lcences are held in connection with any business at any time carriad on at
the Mortgaged Property, the following shall apply:

{a} the Mortgagor shall at its own expense conform to all orders, regulations and
notices made by the licensing authority, the Heensing justices or any other
authority concerning the Mortgaged Assets and the zaid business, and apply for
and use s best endeavours to oblain whenever necessary proper renewals or
regrants of the Mosigaged Lcences, and shall not surrender, abandon or transfer
to any person any of the Mortgaged Ucences or remove the same or any of them
to any other premises or do or permit any act or thing whereby the renewal of
any such licences may be refused or discontinued or whereby the said business or
the goodwill thereof or the letting or sale of the Mortgaged Property may be
prejudicislly affected, and shall upon demand by or on behalf of the Bank deliver
to the Bank or as the Bank shall divect the Mortgaged Licences and give, do and
axecuts all notices, acts, instruments and things necessary or converdent for
transferting the same or any of them to or vesting the same In the Bank or its
nomines or nominees, or withdrawing from the books of H.M. Ravenue and
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Customs the eniry of the Mortgagor as carrying on the business carried on ugon
the Mortgaged Property;

all money received by the Bank as compensation awsrded in respect of the
refusal of the lcensing authority, the licensing justices or any other authority
concerning the Mortgeged 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 Secursd
Obligations gnd sublect therato shall be held in trust for the Mortgagor,

the Mortgagor shall forthwith upon the receipt of any order, direction o notice
from the licensing authority, the licensing justices or any other authority affecting
the Mortgaped Assets forward the same or a true copy thereof to the Banlg

the Morigagor further covenants with the Banl in the manner following:

{1 the Mortgagor shall pay all charges which may be imposed in respect
of the Mortgaged Licences or any of tham by virtue of the, the
Licensing Act 2003 or any other statutory enactment, and In default
the Banlk or any receiver may pay all such costs charges and expanses;

{if the Mortgagor shall from time to me at the request of the Bank
endeavour o procure the transfer of any of the Morigaged Dcences
which may be held by nominges on behalf of or in trust for the
Mortgagor to such other person or persons as the Bank may approve
or eppoint, and shall not permit the transfer of such lcences to any
parson or persons not approved by the Banl;

{1y the Mortgagor shall keep the Morigaged Licences and every renswal
or regrant thereof and any new licences granted in respsct of the
Worigaged Assets insured against forfelture or refusal to renew in the
pame of the Bank for g sum and in an office 1o be approved by the
Band i writing, and shall deposit the relevant polley or policles with
the Bank and shall duly pay all premiums and sums of money payable
for this purpose and produce the receipts therefor to the Bank within
seven days of their becoming due and payable. In the case of the
Mortgagor making default in that behalf, the Bank may pay all
premiums and sums of monay for effecting or keeping in force the
said Insurance. If any other policies of insurance cover the Mortgaged
Licences and/or their renewal or regrant as aforesaid, the Mornigagor
shall hold any sums recelved under such policies in trust for the Bank
ang shall pay the same to the Bank on demand;

{ivi i the Martgaged Ucences or any of them shall at any time be vested
in & nominea of the Mortgagor, the Mortgagor shall procure that all
covenants by the Mortgagor herein contained shall be performed and
futfiled by any such nominee; and

bl all sums, costs and expenses paid or incurred by the Bank under the
powers conferred by this cause shall be paid by the Mortgagor to the
Rank on demand with interest computed and payable as provided in
claygses 2 and 3 from the time or respective tmes of the same having
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14,

{e}

been pald or incurred by the Bank or the recelver as the case may be,
and pending payment shall be secured hereby; and

without limiting the generality of clauze 15, the power of attormey containad in
that clause shall authorise the atlorney or attorneys for and in the name of the
Mortgagor or otherwise:

{n to assign end transfer the Mortgaged Licences (o any purchaser or
purchasers of the Morigeged Assets or to such other person or
persons as the Bank shall divect;

i to attend before the relevant authorities and o sign all such notices
and other documents and to do all such other acts and things for and
in the name, place and stead and on behalf of the Mortgagor or
otherwise in order to obtaln protection for, or the transfer of the
Mortgeged Licences to, such purchaser or purchasers or other person
or persons as aforeseid, and o appesl against any refusal by any
suthority in respect of any grant or transfer or any renewal of any of
the Mortgaged Licences or any order, regulation or direction made by
any authority in respect of the Mortgeged Licences;

{iii} to sign all necessary notices and make all necessary applications for
the purpose of obiaining the renewal, grant or regrant of any of the
Morigaged Licences; and

{iv} genarally to execute all such instruments and to give or sign all such
notices as the attorney shall think fit as fully and effectually to sl
intents and purpozes whalsoever gy the BMortgagor could do
parsonhaily.

ENVIROMNMENTAL OBLIGATIONS

The Mortgagor shall:

[a)

obtain all Environmental Licences appiicatde 1o the Mortgeged Assels and any
business of the Mortgagor carvled on at the Mortgaged Property and comply with
the terms snd conditions of the sams;

comply with all Environmental Laws applicable to the Mortgaged Assels and any
bsiness of the Mortgagor carried on at the Mortgaged Property and not permita
comtravention of the same;

notify the Bank of the receigt of and content of all clabms, notices or other
cornmunications In respect of any alleged breach of any Environmental Law or
the terms and conditions of any Environmenta!l Licence which may have a
materizl adverse sffect on the market value of the Mortgaged Assets or on the
value of any business carrded on by the Morigagor af the Morlgaged Property,
and forthwith take such steps as the Bank may direct o remedy or stop such
alleged breach;

promptly pay all fees and other charges in respect of any Eovironmental Licence

applicable to the Morlgaged Assets or any business carried on by the Morlgagor
at the Mortgazed Property;
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15.1

{a] forthwith notify the Sank of the recelpt of and the contents of any notices or
ather communication varying or suspending any Environmental Licance relating
to the Mortgaged Assets or any business carried on by the Mortgagor at the
pMortgaged Property and forthwith take such steps as the Bank may direct to
rainstate in Uil force and effect any Envirgnmental Ucence so waried 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 busingss carried
on by the Mortgagor at the Morigaged Property; and

i) pay on demand the costs and expenses (including Value Added Tex} incurred by
the Bank in commissioning environmental sudits {which the Bank shall be
srtitied to do whenever it thinks Fit) and shall permit the Bank and [ts agerds full
and free acress to sl the Mortgaged Assets for the purposes of such
enviroramental sudits, (Such costs and sxpenses shall bear interest from the date
of demand computed and payable as provided in clauses 2 and 3, and pending
payment, shall be sscured hareby).

POANER OF ATTURNEY

For tha purpose of securing the payment of the Secured Obligations and for securing any
proprietary interest which the Bank has in any of the Mortgaged Assets, the Morigagor
rrevocably 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 "Attorney”)

jointly and also severally 1o be the Mortgagor's true and fawful attorney, For the purposes

aforesaid the Attorney shall have the right to do anything which the Mortgagor may lawfully
do and all the rights and powers which may lawfully be given to an attorney including,
without prejudice to the generality of the foregoing:

£l the right to do anything to procure or carry out the performance of the
Mortgagor's obligations under this Morigage and anything to facilitate the
pyercise of the Banld's rights under this Morigsge;

{b) thi right to act in the nams of the Mortgagos;
{c the right to delegate and sub-delegate any or all of the rights of the Attorney; and
{edd the right to sign, execule, seal, deliver and otherwise perfect

] any documents or instruments which the Bank or any recejver may

require for perfecting the title of the Bank to the Mortgaged Assels or
for vesting the same in the Bank, its nominees or any purchaser; and

{iiy ary further security documentation referred 1o In clause 6.

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

INDEMMITY

The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed by it and
their respective employees and agents {as a separate covenant with each such persen
Indemnified) against:
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16.2

16.3

{a) all existing and future rents, rates, tawes, duties, charges, assessments and
outgueings now or at any time payable in respect of the Mortgaged Assets or by
the owner or ocoupler thereof and

{b) all costs, claims, demards, axpenses, charges, assessments, impositions, fines
and sums and the conseguences of any proceedings or prosecutions arising
directly or indirectly from or in connestion with anv breach by the Mortgagor of
any faw or of any orovision in this Morigage,

it each case whether Imposed by statute or otherwise and whether of the nature of capital
ar revenue and even though of & whaolly novel character. I any such sums shall be paid by
the Bank or any such recelver or any of thelr respective emplovess or agents, the same shall
be peid by the Mortgagor on demand with interest computed and paveble as provided in
clauses 2 and 3 from the time or respective thmas of the seme having been paid or incurrsd,
and pending payment, shall be secured hereby, but the Bank shall not be deemed to have
taken possession of the Morigaged Assets by reason of such payment,

The Mortgegor hereby agrees to indemnify the Bank and any recelver appointed by it and
their respective emplovees and agents {(as a saparate covenant with sach such person
indemnified) against 8l loss Incurred in connection with:

{a) any statement made by the Mortgagor or on the Mortzagor's behalf in
eonnestion with this Mortgage, the Mortgared Assets or the business of the
Maorigagor being untrue or misleading;

{o} the Bank entering imto any obligation with any person {whether or not the
Mortgegor} st the request of the Mortgagor {or any person purparting to bs the
Mortgagor)

{c} any actual or proposed amendment, supplement, walver, congsent or release in

relation to this Mortgage,

{d} any stamping or registration of this Mortgage or the security constituted by i)
andgd
{e) ary fallure o register this Mortgegs in respect of any Mortgaged Assets where

such registration is required in order to preserve the effectiveness or priority of
the security created by this Mortgage,

whether or not any fault {inciuding negilgence) can be attributed to the Bank or any receiver
appointed by i or their regpective emplovees and sgents.

This indemnity does not and shall not extend to any loss to the extent thab

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

{E) in the case of any loss Incurred by the receiver or his emplovees or agents it
arises from the receiver or his employees or agents acting other than in good
faith: or

{c} thers is 2 prohibition against an indemnily sidending 1o that loss under any law

relating to this indermnity,
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18,

18.1

ig8.2

18.3

184

NOTICE OF SUBSEQUENT CHARGES

If the Bank receives notice of any subsequent assignment, mortgage, security, charge or
ather interest sFecting the Mortgaged Assets, the Bank may open a new account. If the Bank
does not open & new account it shall nevertheless be treated as if it had done so at the time
when it recelved such notice, and as from that time all payments made to the Bank In
respect of any of the Secured Obligations shall be credited or be treated as having haen
credited to the new account and shall not operate to reduce the amount of the Sscured
Oibligations owing at the time when the Bank received the notice.

NOTICES AND DEMANDS

Without prejudice to the provisions in clause 1.2 {difiv) any notice or demand by the Bank to
or on the Mortzagor shall be deemed to have been sufficlently given or made if sent to the
BMortgagor

{a) by hand or prepaid letier post to its registered office or its address stated hersln
or its address last known to the Bandg or

b by facsimile to the Mortgagor’s last known facsimile number relating tu any sush
address or 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 Morigagor:

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

the day after posting be a Sunday or any other day upon which no delivery of
iettars is scheduled to be made, 8t the sarlier of the time of delivery or 10.00 am
an the next succeading day on which delivery of letters is scheduled 1o be made),
i sent by prepaid letler post;

icl at the time of transmission, if sent by facsimile {snd 3 facsimile shall be deemed
toy have been transmitted I i appears to the sender to have been transmitied
from a machine which Is apparently in working order); or

{eil on the expliry of 72 hours from the time of despaich, in any other case.

Service of any claim form may be made on the Mortgagor in the manner described in sub-
clause 18.10a), in the event of a claim being issued in relation to this Mortgage, and shall he
deemed to constiute good service.

Ary notice or communication required to be seyved by the Morigagor on the Hank under the
terms of this Mortgage shall be in weiting and delivered by hand or sent by recorded delivery
to the Bank at the Bank's address stated herain (or at such other address as may be notified
in writing by the Bank to the Mortgagor for this purpose] and will be effective only when
actually received by the Bank. Any notice or communication must also be marked for the
attemtion of such official {if any) as the Bank may for the time being have notified to the
Muortgagor i writing.
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20,

201

2012

0.3

0.4

i respect of Valis Adred Tax, then such amaun t..g%%a'gﬁ.-ijxﬁg._g:sayahi
Bank on dertiend with. interest from the date o sueh demarid. somputed and payable as
Provigded In dlatmes 3 andd 3, and ﬁ'&ﬂﬁ??!@ﬁ&%’m&ﬁif shall s ﬁﬁﬁﬁ'ﬁaﬁ}%rﬂi}y@

CURRENCY CONVERSION

The Bank may at a0y tme gt its sole discretion, and with or without notice to the Mortgagor,
elect to coiwert 5l or any part of any sum recelved by the Qaﬁk-gﬁ_ég}mfan?m'ﬁthiﬁ'mm‘:g‘aga {in
whole orin T into the CULrenCY or curtancy unit or currencles or CUrrensy units of this
whals or any gart of the Secured Obligations (dedy Eting from the procesds of the cofiversion
Y CUrrency premiym arather wxpense], and the rate of exchange shall he the Bank’s spat
tate for selling the Curreny o Currency Gnit oy Curreneies or CUPENCY units of the Sacured

Uhbligations or relavant part thisvent for thi curvensy or oo Frency Unit of the sum recaiveq by

the Bark under his Mortgage ator abewt 1100 am in Landsn on the date that the Bank
exercises ity vight of forveerslion uhider this M.@rtgag& The ;&a_m%{'may Lake any such action 1<
may be necessary for this burpose, Incuding without Hritation opening additional scoounts.

PAYMENTS AND COETs

H 3t any time ﬂ‘l?ﬁs.&_‘.‘.ij?‘?’ﬁ-ﬂﬁ‘g)‘--iﬂ which all ar any part of the Sacuesg Obligations is ﬂ-@-nmn_m'amd
Is, is. dite to be-or has bekn converted into the eurg or any other-currency as'a. restlt of
thatige In faw nr by agreement betwesn the Bank and hie relevant obligor; then the Bank
iy in its sole diseretion direct that aitor Ay of the Secure @hilgations shall ba pafd inthe.

euro or such other Lurrency or inany EUrTency unit,

The Bank may apply, sllocate gr #ppropriate the whale or any part of any pEyient made by
the Mortgagor under this Mortgage or any money received by the Bank under #ny

Euarantee, indemnity or thips partysecurity or me_ awg;!%‘qaiﬁaﬁm reEceiver or administigior
af the Morigager or from the procseds of 'f&:a-Eii;;s.t_i@ﬁ-r;i‘{*'fi“ﬁa_'i‘@?&ﬁigﬁg&ﬁﬂm@% ar any park
thereof to such BAL or parts of the secure m;;f%ga!ﬁﬁn;&f {or as the -ﬁmk;ma-yu--mﬁh@rrwimim

artithsd 1n apply, allocate or Appropriste sieh money} asthe Bank Fray I ity spls diseretinn

Think 1t to the ertire exclusion of any righi afthe Mﬂ%gagﬁ;:_i:ﬁ_:fm B0,

If any payment made by or on behalfof the Bank under thiz Mortgage includes an amaunt in
feapect {}f’-&fameg M;ﬁ:&ad Tawm, o IFany pavrrient thie 1 the Bank under this _M’i}%"?ﬁéﬁg@ shall be
i reimbursermen afany exgendityre: by or on behalf of ?ﬁhﬁ-ﬁa-_ng which inelirdes an arount

by the Mortgagor to the

Without prejudics v tha genierglity of clauses 2 and 9, the Martgagor shalt pay to the Bank
(e o fuilf g uniualified indemniy basis) all costs incurred or stfferad by the Eank, and any

TRLEWET appointed: by the Bank shatl be shtitled to recover 45 & Fecemership expense alf

Losts Incurred or suffered by hirm;
{a) in connection with any application under Papr W of the insolvency Act 1988

{b} in dﬁﬂ&am&ﬁg_;:a.mﬁrﬂmﬁmgﬁz braught by any third paryy Impugning the Bank's tithe o
this security pr the enforcement or exercise af the rights and remedies of the
Bank or of such receier bnder this Martaage: and

{e} {in the case of the Banle only) in cannection with stfecting any appointment of
any receiver or administrator G- fry ﬁ%%mg--wi;ﬁ%ﬁ anyappointment of, or notice of
intention or application 1o appoing, any receliar or administrator by any party
Including the Morigagor and Without peefiidics 1o any other right or process of
recovering such ensts, ' '
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28.40

£8.11

28,12

8.

281

282

283

25.4

g,

30

2.2

The Bank shall be entitled to debit any account for the time being of the Mortgagor with the
Bank with any sum falling dus to the 8ank under this Mortgage.

The power of the Bank to appoint an administrater in accordance with sub clause 9.1 shall
arlse where the security constituted by this Mortgage (together with any other security given
by the Mortgagor to the Bank) satisfies any one or more of the provisions of sub paragraphs
143} {a}, [b] or {c} of Schedule Bl to the Insolvency Act 1986,

This document shall at ail times be the property of the Bank,

The Bank or its nominee shall only exercise the rights attached to any shares sublect to this
Mortgage in accordance with the Mortgagor's instructions, except where the Bank or is
nomines Is exerclsing such right for the purpose of preserving the value of the security
hereby created or of realising iL

PRIDRE MORTGAGE(S)

Any sale in exercise of the statutory or other powers and remedies may be made either
subject 1o or discharged from all or any of the Prior Mortgage(s) and the Bank or any receiver
appainted by it may settle and pass the accounts of any person or persons in whom all or any
of the Prior Mortgage(s) may for the time being be vested and any account so settled and
passed shall a5 between the Bank or any such recelver and the Mortgagor be deemed to be
properly settled and passed and shall be binding on the Mortgagor accordingly.

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

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

The Mortgagor shall not {without obtaining the Bank's prior written cansent) increase the
principal amount secured by the Prior Mortgage(s) in priority to this Mortgage,

LAY AND JURISDICTION

This Mortgage and any dispute {whather contractual or non-contractual, including, without
fimitation, claims in tort, for breach of statutory duty or on any other basis) arising out of or
in connection with it or ity subject matter {“Dispute”) shall be governed by and construed in
sccordance with the law of England and Wales.

The parties to this agreement irrevocably agree, for the sole benefit of the Bank, fhat,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
over any Dispute. Nothing In this clause shall timit the right of the Bank to take proceedings
against the Mortgagor in any other court of competent jurisdiction, nor shall the taking of
proceedings in any one or more jurisdictions preclude the taking of procesdings in any other
jurisdictions, whether concurrently or nol, to the extent permitted by the law of such other
jurisdiction,
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IN WITNESS wherenf the Mortgagor has executed this Morigage as a deed and has delivered it upon its
belng dated.



THE FIRET SCHEDLILE

THE BMAOHTGAGED PROPERTY

1 The property known as or being The Proparty is Freehold

Upit 30

Mortham Business Centre

_ Princes Strest

| Boutrbampton

S04 BRP

including the entirety of the property comprised in the documentls) particulars of which are set put
fefow,

Diate Description (Convevance, Leass, Parties
Assigriment, Assent elr)

Title Mols). Adminisirative frea
3oy O ST e

THE SECOND SCHEDULE

THE PRIOR MORTGAGES)

Pate of pricr Parties
mgrigage{si or
charge{s)
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Use this sxecution clause i the Morigagor Is 8 Company and 1s o suecute acting by two directors or one
director and the company seorelary.

Signed as 2 doed by
Faseack Properties Services Limited

Azting by

Bireclor Dirgctor

Lse this execution clause ¥ the Mortgagor is a Company and is to eecute acting by only one director,

Sigred ez 2 dead by

Peacack Properties Services Limited

in the presence of:

Withess: ronenesenons bt

n. '»j_i |

e, ;{mmum ﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁ {ﬁ;gi"iﬁ‘mfﬁ}

e

fddress:
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PB-NOT TO BE USED FOR REGISTERED CHAREES

Late {day, month, vesr)

The within-named LLOYDS  BANK  PLC
{herainafier called the "Bank”) hereby reloases
ALL AND SINGULAR the assets, property ang
rights now comprised In or mortgaged,
charged or assigned by the within-written
Mortgage from the security hersin contained,
to the intent that the seme shall henceforth be
held free from the sald securlty and from all

claims and demands under the withinwwritten

Moartgage,

PROVIDED THAYT this  release shall not
discharge the withirrwiitten Martgzsgor from
aryy Habliity to the Bank remalning to be pald
or any other securily held by the Bank,

OWITHNESS whereof the Bank has executsd
thiz instrument as a desd and has deliversd i
upon its being dated,

Signed as s deed by

Slgnature

i
H

i
i
&
;

As attorney for and on hehalf of Llovds Bank
plc, inthe presence ol

Witness' name

Witness' slgnature
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