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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11486708

Charge code: 1148 6708 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th September 2018 and created by CLIFTONFIELD
PROPERTY HOLDINGS LTD was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 13th September 2018 .

Given at Companies House, Cardiff on 17th September 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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SEC-156067-BU

Mortgage of freehold or leasehold ”p_rﬂoperty to secure
own liabilities of a company or of a limited liability
partnership

To-be presented for registration at Companies House against the Mortgagor within 21 days of dating.
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Clause 5.2 contains a request to HN Chiaf Land Reglstrar to note a restriction in the Proprietorship Register

{day} {month) {year}.
day

THIS MORTGAGE DEED IS . .
ma’d_e onrthe \-g A of %‘;@H%» 200 C{

BETWEEN

Cliftonfield Property Holdings Ltd{Registerad number 5-11486798}
Clifton Road, Clifton, Ashbourne, DES 2DH

{the "Mortgagor")

and Lloyds Bank ple {Company number'zﬁssj{”the Bank”}

Address for co mmunications with the Bank under this Mortgage is Lloyds Bank PLC of Pendeford
Securities Centre, Dept. 3282, Pendeford Business Park, Wobaston Road, Wolverhampton, WV9 5HZ or
at such-other address as the Bank may from time:to time notify to the Mortgagor in writing for this
plirpose.

1 DEFINITIONS AND INTERPRETATION

1.1 In this Mortgage, so far as the context admits, the following words and expressions shall
have the following meanings:

“Agriculturat Land” means agricultural land within the meaning pfthe.Agricu[ture Act 1947;

“Chattels” means all stock, goods, moveable plant, machinery, implements, utensils,
furniture and equipment now or from time to time placed on or used in or about {but not
forming part.of the Mor_tgaged Property;

“Enfrarichising Legislation” means any legislation coriferring Upon a tenant or tenants: of
property. {whether individually or collectively with other tenants of that or other properties)
the tight 10 acquire a new lease of that property or to acquive, or require a nominee fo
acquire, the freshold or any intermediate reversienary. interest in that property including
{without limitation) the Leasehold Reform Act 1967 the Leasehold Reform, Housing. and:
Urban Development Act 1993 and the Commonhold and Leasehold Reform Act 2002 but
does not include Part il of the tandlord and Tehant Act 1954;

“Environmental Law” means all laws {statutory, common law or dtherwise} including,
without limitation, circulars, guidance notes and codes of practice from time to time
regulating the control and prevention of pollution to land water or atmosphere and/or the.
carrying-on 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
energy (including, without limitation, the Health and Safety at Work ete. Act 1974, the
Contro} of Pollution Act. 1974, the Environmental Protection Act 1990, the Environment Act
1995, the Water Industry Act 1991, the Water Resources Act 1991, the Statutory Water
Companies Act 1991, the Water Consolidation {Consequential Provisions) Act 1991, the
Water Act 2003, the Clean Alr Act 1993, the Alkali; stc.,, Works Regulation Act 1906, the
Planning (Hazardous Substances) Act 1990, the Public Health Acts and the
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Radioactive Substances Act 1993 and any European Union divectives or regulations
regulating the same) from time to time in force and any instrument, plan, regulation,
permission, authorisation, order or direction made or Issted thereunder or deriving validity
therefrom;.

“Environmental Licence” means any permit, licence, authorisation, consent or other
-approval required by or given pursuantto any Environmental Law;

“Insolvency Event” in relation to the Morigagor means each of the following:

{a). ameeting Is convened for the purpose of consldering a resolution tawind up the
Viorigagor;

{by such a resolution as is mentioned In paragraph (s} is passed;

{¢] a meeting of the directors or members of the Morigagor Is cohvened for the

purpose of considering a resolution to seek a windirig up ordet, an administration
erder or the appointimentof an-administrator;

{d) such g resolution asis mentioned in paragraph{c) is passed;

{g) a petition for a winding up or-an applcation for an administration:order Is made
by the Moitgagor or its directors or members or is presented against the
‘Martgagor;

) such an orderas is mentioned in paragraph (e} is made;

{g) 4 hotiee of appointment of or notice of intention to-appoint anadministrator .is

Issued. by the Mortgagor or Its directors or members or by the holder of a
aualifying floating charge or-a.proposal is made for; or the Mortgagor becomes
subject to, any voluritary airangement;

{h) a receiver {administiative or otherwise) is appcjihted over all or part of the
Mortgagot's assets;
{i} the Moitgagor takes part’in.any action {including entering negotiations) with a

view to readjustment, rescheduling, forgiveness or deferral of any part of the
Mortgagor's indebted-n‘e_ss;

I} =~ tha Morlgagor proposes or makes any general assignment, compositien or
arrangement with or for the-henefit of all or some of the Morigagor's creditors;

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

\ any action is-taken in'any jurisdiction which is similar or analogous to any of the
foregoing; or

{m) the Bank has reasonable grounds for believing that any of the foregoing is
imminent;

“Intaliectual Property Rights” means:

{1} all present and future copyrights, patents, designs; trademarks, setvice marks,
brand names, inventions, design rights, know-how, formulas, confidential
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information, trade secrets, computer software programimes, computer systems
and all other intellectual property rights whatsoever without any limitation,
whether registered or utiregistered, in all'or any part of the world in which the
Mortgagor is legally, benaficially or otherwlse interested;

{o) the benefit-of any pending applications for the same and all benefits doriving
therefrom. and thereunder Including but not limited to. royalties, fees, profit.
sharing agreements and Income arising therefrom and all licences in respect of or
relating to any intellectual property rights;, whether such licences are granted to
the Mortgagor or granted by the Mortgagor; and

{p} every jtera of physical material of any description or type whatever in or in
respect of which intellectual property rights may subsist and in respect of each
such item the original copy ar version or variant owned by, produced by or
delivered to or obtained by the Mortgagor and any rejected and surplus mateiials
associated or connected with or forming part of the foregoing which shall
include, without limitation, any and all manuals and translations thereof,. log
books, designs, sketches, algorithms, calculations; diagrams, computations,
source codes, models, proiolypes, apparatus, computer programmes,.
photographis, hooks and ather records i any medium; electronic data and any
other material of any. descrlptmn whatever in which intellectual property. may be
Ihcorpotated;

“Mortgaged Assets” means the Mortgaged Property and all of the other assets, rightsand
propertles assigned, mortgaged or charged under or pursuant to this Mortgage, and such
expression shall includea-all or any part thersof:

“Mortgaged Chattels” means all present and future Chattels belonging to the Moitgagor ot
in'which the Mortgagorhas any ntérest;

“Morigaged Lm‘en‘ces" means. all pr‘esen't and future licences, permits, consents and
authorisations (If any) (including Environmental Licences to the extent they are capable of
belng charged) held in-connéction with any business at any time caried an by the Mortgagor
atthe Mortgaged Praperty; :

" "Muortgaged Property” mieanhs the property, assets, rlghts and interests charged by clause
4.1 and suchrexpression shall include all or any part thereofy

“Planning Acts” means all legislation from time to time regulating the develogmeant, 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
thereunder or deriving validity therefrom;

“Prior Mortgage(s)” means the prior mortgage(s} or chargefs) (if any}) mentioned In the
Second Schedule;

“Secured Obligations” means:

{a) all money and liabilities and other sums hereby agreed to be paid by the
Mortgagor to the Bank; and

(b) all other motiey and liabilities expressed to be secured hereby (including, without
limitation, any expenses and charges arising out of or in connection with-the acts
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1.2

or matters referred to in clauses 12, 13, 14, 16, 20 _and 29} and -all other
obligations and liabilities of the Mortgagor under this Mortgage; and

“Value Added Tax” includes-any othiér form of sales or turnover tax:
in this Mortgage:

{a} The expressions the “Morigagor” and the “Bank” where the context admits
include their respective successors T title and/or assigns, whether immediate ar
derivative. Any appointment or removal under clause & or consents under this
Mortgage may be made or given in writing executed by any such successors of
Assighs of the Bank and the Mortgagor hereby irrevocably appoints each of such
successors and assigns to be Its attorney in the terms and for the purposes set
autin clause 15; '

{b} urdess the cantext requires otherwiser
(1) the singular shall inclutle the plural and vice versa;
{ii) any reference 1o a 'pe'rsdn' shall include an Individual, company,

. corporation; Himited Tiability partnership or other body corporate joint
venture, society or an unincorporated association, organisation o
body of persons (including without limitation. a. trust, and a
partnership}, 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 successars and
assigns whether fmmediate or derivative;

(il the expression “this. Morigage” -shall mean this mortgage and shall
extend to every .separate and independent stipulation contained
haraip;

{iv). any right, entitlement or power ‘which may be axercised or any

deteimination which may be made by the Bank under or in
connection with this Mortgage may be exerclsed or made In the
ahsolute and unfettered discretion of the Bank; which shall hot be
under any obligation to give reasons therefore;

{v) . references to any. statutory provision {which for'this purpose means
any Act of Parliament, statutory instrument or regulation or European
directive or regulation or.other European legislation) shall include a
referenice to any modification or re-enactment or replacemant
thereof for the time being in force, all regulations made thereunder
from time to time and any analogous provision or tile under any
applicable forelgn law; : '

{vi} for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Morigage shall
(unless -otherwise expressly stated) apply and be exercisable
regardless of whether a demand has been made by the Bank for the
paymient of the Secured Obligations or any of them and regardless of
whether the power of sale or other powers.and remedies conferred.
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1.3

1.4

{c)

{d)

on mortgagees by the Law of Property Act 1925 or this Mortgage shall
have arisen or become exercisable; and

{vii) references to clauses, sub-clauses and schedules shall be references
to clauses; sub-clauses-and schediles of this Mortgage;

if for any reason whatsoever this Mortgage shall not be , or shall cease to be, a
valid and effective charge over or assignment of the Mortgaged Assets (as the

«case may ba) then this Mortgage shall take effect as-a charge over of assignment

of the beneficial interest of the Mortgagor in the Mortgaged Assets;

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

then: :

] any referende to the "Morigagor” shall where the context permits
include all or any one or more of such parties;

{il) all covenants and agreements herein contained or implied on the part

of the Mortgagor shall be deemed to be joint and several covenants
on'the part of such parties;

{iii} If for any reason whatsoever this Mortgage shall not be, or shail cease
to he, binding on and effective against one or-more of such parties,
then this Mortgage shali take effect as a charge over orassignment of
the beneficlal nterost of the other such party or parties. in the
Mortgaged Assets and over such other estats, vight, title or interest 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 if 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
this Mortgage {whether by reason of its or their lack of capacity or
improper executionof -this . Mortgage or for any. other reason
whatsoever) the remaining party or parties shall be and remaln bound

- by the provisions of this Morigage as if such other party or parties had
naverbeen party hereto,

Thie clause headings and marginal notes shall be ignored in construing this Mortgage

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

years.

AGREEMENTTOPAY

The Mertgagor shall pay to-the Bank in accordance with any relevant agreement between
the Bank and the Mortgagor relating to the amounts hereby secured ot, In the absence of
anysuch agreement, on-demand;

(a)

all money and liabilities whether actual or contingent (including further advances
made Hereafter by the Bank which now are or at anytime hereafter may be due,
owing or incurred by the Mortgagor to the Bank anywhere or for which the
Mortgagor may be or become liable fo the Bank in any manner whatsoever
without linitation {and (in any case) whether alone -or jointly with any other

7 of 36




41

person and in whatever style, name or form and whether as principal or surety
and notwithstanding that the same may at any earlier time have been due, owing
or incuired to some other person and have subsequently became due, owing or
incurred to the Bank as a result of a transfer, assignment or cther transaction ot
by eperation of law);

{b) interest on-all such money and-lahilities. to the date of payment at such rate or
rates-as may from time to time be agreed between the Bank and the Mortgagor
or; i the absence of such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage polnts per annum above the Bank's
base rate for the time being in force (or its equivalent or substitute rate for the
tiie being) .or, in the case oF an amount denominated in any currency or
currency unit other than Sterling, at the rate of two percentage pofnts per annum
above the cost to the Bank {as conclusively determined by the Bank) of funding
sums tomparable to-and inthe currency or currency unit of such amount iy the
Lonhden [nterbank Market {or stich-other market as the Bank may select) for such:
consecitive periods (including overnight deposits) as the Bank may in its absolute
diseration from time to time select;

{c) commission and othier banking chargesand legal, adiministrative-and other costs,
charges and expenses Incurred by the Bank in relation to the Mortgage or the
Mortgaged Assets {including any acis necessary 1o release the Mortgaged Assets
from this security) or In enforcing the security hereby created .on a full and
ungualified indermnity basis; and

{d} any fees charged by the Bank for the time spent by the Bank's officials,
employees or agenis in dealing with any matter relating to this Mortgage. Such
fewes shall be payable at such rate as'may be specified by the Bank.

INTEREST

- The Mortgagor shall pay Interest at the rate aforesaid on the money so due {whether before

or after-any judgment whiich may be ohtained therefor) upon such days in each year as the
Bank and the Motigagor shall froni time to tinie agiee or; In the-dhsence of such agreement,
as the Bank shall from time to time fix. and {without prejudice to the right of the Bank to
reguire payment of such interest] all such interest shall be compounded (both bafore and

after any demand or judgment)-upon such daysin each year as the Bank shall from time to
tirne fix. : ' SR

CHARGES AND ASSIGNMENTS
The Mortgagor with full title guarantee:

{a) charges by way of legal mortgage the property specified in the First Schedule and
all‘buildings and fixtures (including trade fixturas) from time to time on any such
property as-a-continuing security for the payment to the Bank of the Secured
Obligations; '

b} charges by way of fixed charge as a continuing. security for the payment to the
Banlk of the Secured Ohbligations any fixed plant and machinery from time to time
an-any such property as is referred to In-clause 4.4(a} and ‘which is not included.
within the charge in clause 4.1 (a); and
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4.2

4.3

{where any property referred to in clause 4.1 (a} Is leasehold) charges by way of
fixed charge as a continuing security for the payment to the Bank of the Secured
Obligations any present or future right or. interest conferred upon the Mortgagor
in-relation thereto by virtue of any Enfranchising Legislation including any rights

arising against any nominee purchaser pursuant thereto.

The: Mortgagor with full title guarantee assighs to the Bank all amounts now or hereafter
owing to.the Mortgagor by way oft-

(a}

(b)

rent (but excloding ground rent, service charge and any sums payable in respect

of any setvices provided to any tenant or payable in respect of insurance

premiums) by any tenant {whether present or future) of the Morigaged Property;

licence fee by any licensee (whether present or future) of the Mortgaged
Property;

service charge and sums payable inrespect 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

ahy other arnolnts V_(inc’lu‘ding--without' limitation ground rerits; rent charges, and

-dilapidations) payable ‘by any tenant licensee or occupier {in any such case

whether present or future) of the Mortgaged Property,

and in each case the proceeds theraof and all rights to recoversuch amounts-and, subject to
re-assignment on paviment of the Secured Obligations.

The Mortgagoer with full title guarantee charges as a continuing security for the payment to
the Bank'of the Secured Obligatlons:

(a)-.

(d)

)

by way of fiked charge all present and future amotints owirig to the Mortgagot by-
way of rent (but excluding ground rent, service charge and any sums payable in
respect.of services provided to any ténant or payable in respect of instirance.
premiums) by any tenant (whether present or future) of the Morigaged Property
(andthe proceeds thereof);

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

way of licence fee by any licensee (whether present-or future). of the Mortgaged
Propeity {and the proceeds thereof);

by way of Tixed charge all present-and future amounts owing to the Mortgagor in
respect of service charge and sums payable in raspect of services provided to any
tenant or payable ih vespect: of Insutance premiums by any tenant {whether.
present or future) of the Mertgaged Property (and the proceeds thereof);

by way of fixed charge all present and future amounts owing to the Mortgagor by
way of insurance claims. in connection with the Mottgaged Property {and the
proceeds thereof);

by way of fixed charge @ll present and future amounts owing or which may
become owing to the Mortgagor undér any building, construction or

development contract entered into-in connection with the Mortgaged Property
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4.4

4.5

4.5

4.7

or by virtue of the Mortgagor’s rights under any retention or other trusts in
connection therewith, whether or not any certificate as to the amount due has
been Issued in respect thereof (and the proceeds thereof); _

] by way of fixed charge all present and future book and other debts other
monetary claims and choses.in action owing or belonging to the Mortgagor and
arising in connection with the Mortgaged Propetty or any business at-any time
carried on thereat {insofar as not chargéd by 4.3[8) - 4.3(¢) inclusiva) {Including
without fimitation any ground rents, rent charges, rent deposits, purchase
deposits, dilaptdations and monies pavable 1o the Mortgagor pursuant to any
Enfranchising Legisiation} {and in each case the proceeds thereof); and.

{g} by way of floating charge all the Morigaged Chattels.

The Mortgagor with. full title guarantes assigns to the Bank the goodwill of the business {if

dny) riow or at.any time hereafter carried on by the Mortgagor at the Mortgaged Property
and the full beneflt of the Mortgaged Licences (if any}j and also the full right to recover and

 recelve all compensation which may at any time become payable to the Mortgagor by virtue

of the Licensing Act 2003 or any other statutory eractment, subject to re-assignment upon
payment of all the Securad Obligations. .

&) The Mortgagor with full titie guarantee-assigns to the Bank the benefit of all

guarantees or covenants by any surety or sureties of :any of the lessee’s
obligations under-any existing lease or underlease of the Mortgaged Property;
subjectto re-assigniment upoh payment of all the Secured Obligations.

{b} The Mortgagor shall at-any time if and when required by the Bank execute to-the
Bank or as the Bank shall direct an assignment or assignments-of the benefit of all.
guarantees or covenants by any surety -or sureties of any of the lessee’s
obiligations under any lease or underlease of the Mortgaged Property hereafter
granted to-secure the Securad Obligations, such assignments to be prepared by
or on hehalf of the Banl at the cost of the Mortgagor and to contain all such
clauses for the benefit of the Bankas the Bank ay require.

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: - : ; .

{a) the Mortgagor with full title guarantee charges by way of fixed charge the
entitlemient to such share or shares, and such share or shares when issued and all
rights, ‘benefits and advantages at any time arising in respect of the same
{hereinafter calfed the “Share(s)") as a continuing security for the paynient 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 Share({s) to the Bank.or
as the Bank shall direct and shall deposit the certificate(s) relating to the Share(s)
with the Bank.

The 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 hiereafter cartied on by
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4.8

4.9

4,10

4,41

51

52

the Mortgagor at the Mortgaged Property, subject to re-assignment on pavment of all the
Secured Obligations.

If there are two or more parties comprised In the expression the “Mortgagor”, each.of such
parties with full title guarantee hercby charges and assigns all. such party's-estate; rights; title
and interest in the Mortgaged Assets to secure payment of the Secured Obligations.

The securlty hereby constituted shall extend to- all beneficial interests of the Mortgagor in
the Mortgaged Assets and to any proceeds of sale or other realisation thereof or ofany part
thereof

Paragraph 14 of Schedule: B to the lnsoivency Act 1986 shall apply to the floating. charge
created by this Mortgage.

The Mortgagor represents and warrants that, at the date-that the Mortgagor executes this

Mortgage, the Mortgagor has made full disclosure fnwriting to the Bankof:

{a) any infarmation relating to each part-of the Mortgaged Assets and each right held
by any other person in relation to any part of the Mortgaged Assets which, in
each case, would be material to the Banlk in refation to the appropriateness or

adequacy of any part of the Mortgaged Assets as securlty for the Sécured
Gbhligations: and '

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

RESTRICTIONS AND WARRANTIES

‘The Mortgagor shall not without the prior written consent of the Bank:

(@) 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 Chattels).
sub‘ject as pmvid ed inclatise:5.5 (a}-;

by se%l or Gtherwise: duspase of all or any part of the Mortg&geci Chattels except by

way of sale, assignment, licence of sub-licence in the ordinary course of busingss;.

{c) create or permit to subsist or arise 4any mortgage, debenture, hypothecation,
charge, assignment by way of security, pledge or lien 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 Martgagor's
business:as conducted during the 12 months preceding the date when the lien
first came into existence] over all'orany part of the Mortgaged Assets; or

(d} enter into-any. contractial or other agreement or arrangement which has or may
have an economic effect similar or analogous t6 any siich éncurnbrance or
security as would be prohibited by sub-clause 5.1 {c).

The Mortgagor hereby-réquests the Chief Land Registrar to register the following restifction

on the Proprietorship Register of any registered land forming part of the Mortgaged

Property:.

“RESTRICTION
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53

54

5.5

No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge 15 to be registered without & written consent signed by
the proprietor-for the time being of the charge dated _ in favour of
Lioyds Bank ple referred to in the Charges Register.”

The Mortgagor represents and warrants to the Bank, and so that pach such represéitation
and warranty shall be deemed to be repeated on each day during the continuance of this.

security, that, excapt to-the extent disclosed by the Mortgagor to the Bank In‘writing prior to

the date Hereof:

{a) the Mortgagor has not made any election pursuant to paragraph 2 of schiedule 10
to the Value Added Tax Act 1994 in relation to or affecting any part of the
Moitgaged Property;

B} so. far as the Mortgagor is aware after making due and careful enguiry the

charges and assigniments contained in clause 4 do not infringe any intelfectual
property rights whethet tegistered or unregistered whatsoever;

{c) no droumstances have occurred duiing the M’tﬁr’tgagc:r’s‘- owneiship- of the

~ Mortgaged Property and, so-far as the Mortgagor is-aware after malding due and

*careful enguiry no circumstances occurred before the Mortgagor’s ownership of
the Mortgaged Property which have led or could lead to a competent authority
or a third party taking any action or making a claimy under any Environmental Law
fincluding: the requirement to clean up or remedy in ahy other way any
contaminated part of the environment or the revocation, suspension; variation or
non-renewal of any Environmental Licence} or which have led or could fead to'the
Mortgagor having to take action to avert the possmihty of any such action or
clabmi;and :

(d) -~ the Mortgagor is solelyand beneficlally interested in'the Mortgaged Assets,

The Mortgagor shall not:make or revoke suchan election as is referred 1o in sub-clause 5.3(a )
in refation to any part of the Mottgaged Property without the Bank’s prior written consent or

- unless the Bank reguests the Mortgagor to do so, In which case the Mortgagor shall

Immediately make or revoke (as the case may be) such an election in refation to any part of
the Mortgaged Property that the Bank considers appropriate and give valid notification of it.

toH.M. Revente and Customs.

(a) Sub-clause 5.1{a)- shall ot prevent the Mortgagor without such consent as is
referred to in that clause collecting:

{i) the rents, fees, service charges, sums; deposits or other amounts
teferred 1o in sub-clatise 4.2 or the proceeds thereof; ov

{ii} the proceads of the book and other debts, moretary claims and
choses in action, rentals or other payments referred to in sub-clause:
4.3,

in the ordinary course of business and paying the same Info the Mortgagor's
‘account(s] with the Bank in accordance with sub-clause 5.5(b}. ‘Whére the Bank.
makes a payment at the request of the Mortgagor which s debited to any
account with the Bank which is for the time being in credit, the Bank shall be
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6.1

6.2

71

taken to have given any necessary consent for the purposes of clause 5.1{a) to
such payment unless such payment was made as a resuit of somie mistake of fact

onthe part of the Bank;
b The - Mortgagor shall pay Tato its account or accounts with. the Bank:
{i) the. rents, fees, service charges, sums, deposits and other amounts
referred to fn sub-clause 4.2 arid the proceeds thereof: and
(i} the proceeds of the book and other debts, monetary claims and
choses in action, rentalsand other payments referred to in sub-clause
4, %

provided that {where relevant} the Banl shall be deemed to receive the rentals
and-other amounts referred to In sub-clauses 4.2 and 4.3 (a),{b},{c},{d) and (f)
pursuant to the assignment or fixed chiarge respectively containad therein and
not pursuant to the charges over the Mortgaged Property or as riortgagee In
possessfon.. .

7 {c) The Mortgagor declares that all such proceeds recelved or obtained by the

Mortgagor or on the Mortgagor’s behalf but which are not so paid of tranisferred
fnto that account or accounts shall be received and held by the Mortgagor on
trust for the Bank

‘FURTHER ASSURANCE

The Mortgager shall at any time if and when required by the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or ather assiznments, morigages,
sacurities; charges; agreements and other legal documentation as the Bank shall require of
and on all or any of the Mortgaged Assets to secure payment of the Secured Obligations.
Such assignments, mortgages, securities, charges.agreaments or other legal documentation
shiall ‘he prepared by or on behalf of the Bank at the cost of the: Mortgager 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 Banl,.in the case of a mortgage or charge on the Mortgaged

Praperty, any such clauses as are contained In any of the Bark’s standard forms of mortgage
from time to time.

The Mortgagor-shall at any time if ahd when required by the Bank and at the Mortgagor's
cost give nolice to such persons as the Bank may require of the assigniments, mortgages and.
charges hereby effected and any such further legal or other assignments, mortgages;
securities, charges, agreements and other legal documentation, and shall take do or eéxecute
such steps, acts, deeds, documents and things as the Bank may consider necessary or
desirable to give effect to and procure the perfection, of the secuity intentled to be granted
by this Mortgage or any such forther legal or other assignments, mortgages, securities;
charges, agreements or other legal documentation,

BANICS POWERS OF SALE AND LEASING

(a) The powers and remedies conferred an'mortgagees by the Law of Property Act
1925 shall apply to this Mortgage but without the restriction on- the exercise of
the power of sale.imposed by Section 103 of that Act and the statutory powers of
leasing conferred on the Bank shall be extended so as to authorise the Bank to
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7.2

9.1

lease and make agreements for leases at a_premium or otherwise and to-accept
surrenders of lsases and grant options as the Bank shall think expedient, without
the need to observe any of the provisions of Sections 9%-and 100 of the sald Act.

{iz} The Banlcin exerciéng its statutory power of sale and any recejver appointed by
the Bank in exercising his powers under this Wortgage shall be at liberty toseli at
such price and on such teims and conditions as it ot he in its or his sole discretion
thinks fit, and shall not be under any duty or obligation to obtain the best or any
particula piice.

{c) Neither-the Bank nor any such receiver shall be Hable to the Mortgagor.or any-
other nerson for any loss; damage, cost, expense.of liability which the Mortgagor
or any such person may-suffer or incur as a direct or indirect result of the Bank
exercising its. statutory power of sale, as heréby vaiied or extendad, or such
receiver exercising his powers under this Mortgage.

in favour of a purchaser the Secured Obligations shall be deemed to have become due on

the day on which-demand for payment thereof is made by the Bank and the statutory power
of sale as hereby varied or extended shall be exercisable. from and after that date, which

date (without prejudice to the equitable right to redegm) shall be the redem ption date.

MORTGAGOR'S POWERS OF LEASING AND LI'EENS!NG.'

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

the Mortgaged Propertys

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

{b) part with possession of the Mortgaged Property or grant any legse, tenancy,

licence, nght oF interest to Geeupy the Wortgaged Property;or

(€) amend or confer upon any:person any lease, tenancy, licence, right or interest to
occupy the same or any part thereof or grant any licence or permission to assign,
underlet or part with possession of the same or any part thereof.

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded paymient of any of the Secured Obligations
or the' Mortgagor shall have requested it so to, do-oran Insolvency Evant shall have oceurred
{upon-the happening of which the security created by this Mortgage shall be immediately
enforceahle) the Bank shall have power in writing under the hand of any official of the Bank
authorised by the Bartk from time to time, or any person authorised by any such official in
wiiting, to appolnt, any. person or persons as the Bank thinks fit to be, where so entitled as-
feferred to in sub clause 2810, an administrator or joint administrators or several
administrators or joint and several administrators of the Mortgagor or alternatively a
recaiver or joint receivers or several veceivers or joint and several receivers of the Mortgaged
Assets to act, in thecase of two or more receivers, jointly, severally or Jointly and severally in
relation to any patt of the Mortgaged Assets and to the extent periitted by law similarly to
retnove any such-receiver and to appoint another or othersin his place:
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9.2

9.3

iFthe Bank excludes any part of the Mortgaged Assets from the appointment of any receiver,
the Bank may subsequently extend that appointment (of that of any receiver replacing such
receiver) to such excluded part of the Mortgaged Assets,

Any such recelver at the cost of the Mortgagor may, ini 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 liquidation of the Mortgagor), do of omit to do anything which the
Martgagor could do or omit to do in relation to the Mortgaged Assets or the Chattels or: any
of them-and {in addition} may exercise in relation thereto all or any of the powers specified
in Schedule 1 to the Insolvency Act 1986 (notwithstanding that such: receiver may not be an
administrative receiver), and in particular {but without préjudice to the generality of the
foregoing) any.such receiver may:

{a) desl With, take poﬁssession of, -cui'ti:va‘t'e', vollect and get in the Mortgaged Assets
“orthe Chattels;

(b)  -carry on, manage, develop or diversify or concir in carrying on, managing,
developing or-diversifying any business of the Mortgagor at any time cariied on
by the Mortgagor at the Mortgaged Property, and for any of those purposes
receive, retdin or use any Chattels and any proceeds, bocks of 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 éngaged;

fc) ~ raise or borrow any money from of incur any other lfability to the Bank or any
other person and on such terms as to interest or othierwise and with or without
security as such receiver 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 rariking either In priority to or pari passu-with or after the security hereby
created;

G)) forthwith and without the restriction imposed by Section 103 of the Law of
- Property Act 1925 sell, realise, dispose of or concur - salling, realising or
_ dlspnslng of (but where necessary with the leave of the Court) and without the
need to.observe any of the provisions-of Sactions. 99 and. 100 of the said Act et or
cancur in fetting or surrender or concur'in surrendering or accept surrenders of
leasas or tenancies of all or any:part of the Mortgaged Assets;

{e) . cairy any s‘a"l'e, exchange, realisation, disposal, lease, tenancy or surrender of the

Mortgaged Assets into effect by conveying, transferring, assigning, leasing,
letting, surrendering or acceptmg surrenders in the name and on -behalf of the.
Mortgagor (or other the estate owner) and so that covenants and contractual
obligations may be granted in the name of and so &s to bind the Mortgagor [or
other the estate gwner), so far as such receiver may consider it nécessary,
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, shares, stoclk or
other valuable consideration and inay bie payable in a lump sumor by instalments
spread -over such. period as such receiver shall think fit, and so that any
consideration received or receivablé shall forthwith he and become charged with
the payment of the Secured Obligations. Plant, machinery and other fixtures may
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(f)

{m}

be severed.and sold separately from the premises containing them without the
consent of the M-ortgagor being obtained thereto;

ohtain (by way of application or otherwise) any approval, permission, consent
and lficenice (including any Environmental Licence, planning permission and
bm!dmg regulation approval), -enter inté and perform contracts and.
arrangemsnts, purchase materiais arid fncur any.type of obligation; _

{i) promote the formation of a- subsidiary or subsidiaries of the
Mortgagor with a view to stich subsidiary or subsidiaries: purchasing,
leasing, licensing or otherwise acquiring interests in or the use of the
Mortgaged Assets.and the Chattels or with a view to such subsidiary
‘or subsidiarfes engaging employees ot providing management of
other sevicas I connection therewith:or for-any other purpose or
function which may be regarded as necessary or appropriate by such
receiver from. tzme to i:me

{ii} arrange for 'su:c;h subsidiary or subsidiaries to trade or cease to trade
a5 such receiver may think fit from time to time; and.

{iii} arrange for the purchase, lease, licence or acquisition of the
Mortgaged Assets and the Chattels by such subsidiary or subsidiaries’
on a basis whereby the consideration ‘may be cash, shares,
debentures, loan stock, convertible loan stock or other securities,
shares of profits or sums calculated by reference. to profits or
tiirnover, toyalties, licence fees or otherwise howsoever and whethér
or not secured on the assets of the sitbsidiary or subsidiaries, and
whether or not siich consideration is payable orreceivable in a lump
surn or by instalments spread over such period as such receiver may
think fit;

take any praceedings in relation to the Mortgaged Assets in the name of the

" Mortgagor of otherwise as may seem expedient, ineluding (without prejudice to

the generality of the foregoing). proceedmgs for the collection of rent in arrearsat
the date of his appointment;

aphter in‘tt:‘ any agreement or make any arrangement or compromise as such
receiver shall thinik expedient in respect of the Morigaged Assets or the Chattels;

exercise the Mottgagor’s rights under any rent review clause in respect of the
Mortgaged Property or grant or apply for any new or extended tenancy thereof;

make ‘and effect repairs to and. renewals and improvements of the Mortgaged
Chattels;

insure the Mortgaged Assets and the Chattels and/or maintain or renew any
insurances of the same-on such terms as such receiver shall think fit or as the
Bankshall from time to ting direct;

appoint managers, agents, officers and employees for any of the aforesaid
purposes at such salaries-and for such periods as stich receiver may determine
and dismigsany of the same;
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S.4

5.5

9.6

a7

{n} adopt any contracts. of employment entered into between the Mortgagor and
any of its employees with stch variations to the contract as such teceiver may
think fit and-dismiss any such employees;

{o) cause the Mortgagor to grant such powers of attorney orappeint agents (forany
of the aforesald purposes) as such receiver may from time to tivie fhink
expedient;

{p} do all such thitigs as may be thought necessary for the management of the

affairs, business and property.of the Mortgagor;

{g grant, vary and release easements and other rights over {the} Mortgaged
Property and Imipose, vary or release covenants affecting the Morigaged
Property and agree that the Mortgaged Property may ke subject to any
easemearits or covenarits;

{r) purchase any freehold and leasehold propertias and other capital assets If such
receiver considers it would be conducive to reahsatmn of the Banls security to
daosoyand

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

receiver to be incidental or conducive fo any of the matters or powers aforesaid
or otherwise iricidental or condutive to the realisation-of the Bank’s secutity or
the exercise of his-functions as recgiver.

Sub-section 109(8) of the Law of Property Act 1925 shall not apply and all money recéived by
such recelver shall (subject in refation.to each paragraph below to any claims having priority
tathe matter therein described) be applied:

{a) first in payment of his remuneration and the costs of fealisation including all
costs and expenses of or incidental to any exercise of any power herehy
conferred;. .

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

alt-or any of the matters referred to in paragraphs-{i); (i), (it} and (iv} of Sub-
section 109(8] of the Law of Property Act 1925 as he'in his absolite discretion

shall’ decide; and

{c) thirdly in or towards satisfaction of the Secured Obligatiois.

Any such receiver shall at all times and for all purposes be deemed to be the agent of the

Morigagor which alone shall be responsible for his acts or defaults and for his remuneration.

Any such recelver shall be entitled to remuneration for his services and the services of his
firm. at a rate or rates-or in an amount or amounts as may from time 10 time be ggread
between the Bank and such receiver or {in default of agrecment) as may be appropriate to
the work and responsibilities 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 firm and
without in eithet such case being limited by the maximum rate specified in Section 109(6} of
the Law of Properly Act 1925,

If the Bank shall appoint more than one receiver the powers given to a recelver hershy-and

by statute shall be exércisable by all or any one or more of such receivers and any reference
in this Mortgage to “receiver” shall be construed accordingly.
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2.8

9.9

10,

101

10:2

10.3

10.4

11,

The powers conferred by this clause 9 shall be In addition to all powers given by statute to
the Bank orto any such receiver.

Only money actually paid by stich recefver to the Bank shall be capable of being applied by
the Bank inor towards satisfaction of the Secured Obligations,

PROTECTION OF THIRD PARTIES
No persoii {sach a "Third Party”, Tncluding any insurer, assurer, purchaser or security holder)

dealing with the Bank o any receiver appointed by it or thelr respective employesgs and
agents need enguire;

{a) whether any right exercised or purported to be exercised by the Bank, such
receiver or their respective employees and agents, has become exercisable; or

(b} whather any of the Secured Obligations are due or remains outstanding; o

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

application of money paid, raised ot borrowed) by the: Bank, such receiver of
theirrespective employees and agents.

Each of those things shall {as between the Third Party-on the one hand and the Bank or-any
receiver appointed by 1t or thelr respective employees or agents on the other hand) be
deemed to be exercisable, due, cutstanding, proper, regular and within the terms of this
Mortgage (as the case may be).ard be fully valid and effective.

All the protections to purchasers contained in Sections 104 and 107 of the Law of Propetly
Act 1925 and to persons contained in Section 42(3) of the Insolvency Act 1986 apply to each
Third Party.

The Bank, any receiver appointed by it and their respective employees:and agents may give
recelpts to any Third Party. The Morigagor agrees that each receipt shall be an absolute-and
conclusive discharge to such Third Party and shall relieve stich Third Party-of any. obligations:
to see to the application of any assets paid or transferred to or by the direction of the Bank,
such recelver, employee or agent: '

COVENANTS
The Movrtgagor shalk:

(a) cultivate and  manage any Agricufural land i a  pgood and
proper and hushandlike manner;-

(b} pay the rent and other outgoings reserved or payable under any lease under
which the Mortgaged Property 1s held by the Mortgagor-and any rent-charge of
other outgoing charged upon the Mortgaged Property, and.produce to the Bank
on-demand any receipt for such payment, and further perform and observe all
covenants, regulations and agreements on the part of the lessee and conditions
contained inany such lease;

{c} comply with all covenants, restrictions, requirements, provisions, conditions;
faws and regulations affecting the Mortgaged Property (including the use and.
enjoyment of it);
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{d)

(e}

(e

(h)

(k)

comply with all relevant ficences, consents, permissions and conditions from time
to time granted or imposed by the Planning: Acts and: not without. the prior
written consent of the Bank give any undertaking to or enter into anydgieament
with any relevant planning authority affecting the Mortgaged Property;

not make or consent to the making of any apolication for-planning permission or
any other application undef the Plarning Acts affecting the Mortgaged Property
unless.either the Bank has consented in writing to such application being made 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 raised no ohjection to the
making of the application; '

forthwith  upon receipt of any permission, notice, order, proposal oF
recoriimendation given or issued by any competent planning authority to the
owner oroccupler of the Mortgaged Property orany notice under Section 146 of
the Law of Property Act 1925 or otherwise from any superior landlord of the

‘Mortgaged Property, forward the same ora true copy thereof to the Bank;

not demolish or remiove any part of the Morigaged Property nor sever or 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 o greater valie;

permit the Bank or ifs_' dgents at any time to enter upor 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 Mortgaged Assets;

not-do or cause or permit to be done or-omit to do anything which may In any
way depreciate jeopardise or othérwise prejudice the value to the Bank ot
marketahility of the security hereby created by this. Mortgage or of the
Mortgaged Property; . .

not {withiout the priof written consent: of the Bank) incur any expenditure or
liabilities of an exceptional or unusual nature {including without limitation any
expense In carrying out any development pursuant to a planning permission
unless a copy of the relevant planning permission Has heen sent to the Bank-at
least one month before the date of commencement of such development and

~ the Bank has rafsed no objection to such development);

niotify the Bank immediately on the occurrence of an Insolvency Event;
where the Mortgaged Property is held undera lease:

{i) notify-the Bank farthwith if the Mortgaged Property:becomes subject
to an Estate Management Scheme pursuant to Chagpter IV of Part | of
the: Leasehold Reform, Housing and, Urban Development Act 1993,
and provide a copy of the scheme deed as approved by the relevant
leasehold valuation tribunal;

{ii} notify the Bank before exercising (whether individually or collectively

with athers) any right conferred upon the Mortgagor in refation to the
Mortgaged Property by Enfranchising Legislation and _supply-to the
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(i)

W)

Bank such information as it may reasonably require in relation to.the
axeiclse of such right;

not without the priorwritten consent of the Bank agree the terms of
any new lease of the Mortgaged Property (with or without any further
property) to be granted to. the Mortgagor pursuant fo any
Enfranchising Legislation or otherwise;

if-as-a result of the exérclse of any rights conferred by Enfranchising
Legislation or otherwlse the fréehold interest or any Intermediate
reversionaty interest in the: Mortgaged property hecomes vested in a
third party on behalf of the Morigagor {with or without others),
forthwith supply to the Bank particulars of such third party and
(where such third paity 15 a body corporate) details of any shares
theréin to be issued to the Mortgagor, and dellver the sharé

certificate in respect thereof to the Bank when received; and

 at its-own cost take such further action as the Bank may. require in
~ relation to the security granted by this Morigage;

'w'h_ere the Mortgaged Property or any part of it is or {without prejudice to clause

8) becames subject to any tenancy:

(i

(iv}

{v)

forthwith notify the Bank on fecelpt of {and provide to the Bank @
copy of) any notices received from any tenant. of the Mortgaged
pProperty pursuant to the provisions of any Enfranchising Legislation;

hot serve upon any tenant of the Mortgagetd Property a notice
pursuant to the provisions of any Enfranchising Legislation unless the
Bank has consented in writing thereto;

<arve suth notices insuch form and take such other steps as the Baink

may reasonably require Tollowing the exercise-by any tenant of the

Wortgaged Property of any rights arising under Enfranchising
“Legislation; ' o L

not enter into any agregment to granta new lease to any tenant of

the Mortgaged Property pursuant to or in consequence of the
-operation of -any Enfrarichising Legislation unless the Bank has

corisented in‘writing thereto; and

riot enter Into any agreement pursuant to or in consequence of the
operation of any Enfranchising Legislation to transfer to any person or
persons the Mortgagor's interest in the Mortgaged Property subject
to this Mortgage unless the Bank has consented in writing theretoand
(if such consent be givén or he deemed to be given as hereinafter
provided) to provide to the Bank such infofmation. in respect of any
such transfer and.its terms (including the identity of the transferees)
a5 the Bank may reasonably require,

provided that in all cases in this sub-clause {m} where the Banlds consent in
writing is requived before the Mortgagor may take further action the Bank's

consent o such actlon-shall be deemed to be granted if the Bank has not raised
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12,

121

12.2

(n}

{0}

any objection to such action within one month of the date of the refevant requast
‘to the Bank for such consent, Provided that the Mortgagor must at all times use
its best endeavours {and at no cost to the Bank) to obtain the maximum
compensation perniitted under the relevant Enfranchising Legislation from any
persono r'per'son's axercising any rights under such legislation.

if any notice {whether agreed or unilateral) Is registersd against the title ofall or
part of the Mortgaged Property, - give to the Bank full particulars of the
circumnstances relating to such registration and, if such notice shall have been
r‘ég’is‘te'reﬁ in order to protect a purported interest the creation of which s
contrary to the obligations of the Mortgagor under this Mortgage, immediately at
the Mortgagars experse take such steps as the Bank requires to ensure that the
riofice is withdrawn or cancelled; and

if the Bank so requires, deposit with the Bank, and the Bank during the
continuarice of this Morigage shall be entitied to hold and retain {unless held by

the holders for the time helng of a Prior Mortgage), all deeds ant documeants of
title relating to the Mortgaged E’roperty

REPAIR AND INSURANCE

(a)

(b}

()

(d)

(e}

(a)

The Mortgagor shall:

keep the Mortgaged Assetsin a good state of repaiy;

insure and keep insured the Martgaged Assets with: reputable insurers and on
terms {for the tinie béing) approved. by the Bank {making such amendments
thereto as the Bank may from time to time require) against loss or damage by
fite, by terrorist damage and by stch-other risks and contingencles as may from
time to time be required by the Bank in theirfull reinstatement value for the time
being in the Jaint names of the Mortgagor anid the Bank or with the interest of
the Bank endorsed on the policy or policies oy noted, as the Banlk may require;

{uitess daposited with the holder(s) for the time being of the Prior Mortgage(s);
or uhless the insurance to which such policy or policies relate and which was

‘approved by the Bank was effected by a landlord with the respective interests of

the Mortgagor and. the Bank endorsed or noted thereon), deposit the relevant
policy or policies with the Bank;

“duly pay all premiums and sums payable in relation to such insurance and

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

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

If default shall at any time Lie made by the Mortgagor in keeping the Mortgaged
Assets orany part thereof in a good state of repair; or ineffecting. or keeping up
any such insurance, or in paying any rent or other outgoings.cr dilapidations arin.
producing to the Banle any. such policy or recelpt or, whare the Wortgaged
Property is ar includes Agticultural Land, in cultivatiig or managing the same or
any partthereof in a good and proper and hushandlike manner, it shall be lawful
for but not obligatory on the Bank {as the case may require) to repair and.
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124

12,5

13,

131

13.2

maintain or cultivate and manage the same with power to enter the Mortgaged
Property for that purpose or to pay such rent and other pufgoings and
difapidations or to effect or yenew any such insurance as aforesaid as the Bank
shall think fit, and any sums pald by the Bank for any such purpose shall be
repayable by the Mortgagor to the Bank on dernand with interest computed and
payable as provided i clauses 2 and 3 from the date of payment by the Bank as
aforesald, and pending payment shall be secured hereby.

(B} All money which may at any time be received or receivable under any such-
policies of insurance {or any other insurances covering any of the Mortgaged
Assets) shall be held in trust for the Bank and (at the Bank’s option). the
Mortgagor shiall pay such money to the Bank or shall apply the same in réplacing,
restoring or reinstating the buildings, fixtures and assets destroyed or tamaged.

Any sum paid by the Bank to the lessor of any jease under: which the Mortgaged Property is
held {or under-any superior laase) in settlement of any claim made by the lessor for any rent
or ather outgoings or dilapidations reserved or payable or alleged to be reserved or payabie
under the lease shall be deemed to be a payment properly made under the terms of clause

12.2(a) {whether or not actually due to the fessor and- whether or ot disputed by the

Mortgagor} provided that such payment was made by the Bank ingood faith for the purpose
of avoiding, compromising or terminating any proceedings for forfeiture, or otherwise for

‘the purpose.of preserving or enforcing the security hereby created.

The Mortgagot-autharises the Banl in the Mortgagor's name and on the Mortgagor’s-behalf
to make any claim against the insurer under any pait of any insurance- policy relating to the
Miortgaged Assets and to admit, compromise or settle such claim or any lialility relating to
any such claim or any potential claim.

The Mortgagor also authorises the Bank to receive any amounts payable or recelved in
respect of any Insurance policy or claim under any insurance. policy relating. to the
Mortgaged Assets and to glive a good discharge fo the Insurer in respect of such amounts.
MIORTGAGED LICENCES.

The Mortzagor shall at its 'own expense obtain and maintain all licences, permits, consents

-and guthorisations reguiréd In connection with any business-at any time carrled on at the
‘Mortgaged Property.

if any Mortgaged Licences are held in-connection with any business at:any time carried on at
the Mortgaged Property, the following shall apply:

{a) the Mortgagor shall at its-own eXxpense conform to all orders, regulations and
notices made by the licensing authority, the licensing justices or any other
authority concerning the Morigaged Assets and the satd husiness, and-apply fot
and use its best endeavaurs fo obtain wheiiever necessary proper renewals or
regrants of the Mortgaged Licences, and shall not surrender, abandon or transfer
to any person any of the Mortgaged Licences or remove the same or any of them
to atiy other premises or o or permit any act or thing wheteby the renewal of
any such licences inay be refused or discontinued-or whereby the said business or
the goodwlll thereof or the letting or sale of the Mortgaged Property may be
prejudicially affected, and shall upon demand by or on behalf of the Bank deliver
ta the Bank or as the Bank shall direct the Mortgaged Licences and glve, do and
execute all notices, acts, instruments and things necessary or convenient for
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{d)

transferring the same or any of them to or vesting the same in the Bank or its
riominee or nomiinees, or withdrawing from the books of H.M. Reverue and
Custorns the entry of the Mortgagar as carrying on the business carried on upon
the Mortgaged Property; :

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

the Mortgagor shall forthwith Upon the receipt of any order, direction or notica
from the licensing authority, the licensing Justices-or any other authority affecting
the Mortgaged Assets forward the same or & true copy thereof to the Banl;

the Mortgagor further covenants with the Bank in-the manner following:

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

{ii} the. Mortgagor shall from time to time at the request of the Bank
' endeavour to. procure the transfer of any of the Morigaged Licences
which may be held by nominees on behalf of or in trust for the.
Mortgagor to such othet person or persons as the Bank may approve
or-appoint; and shall not permit the transfer of such licences to any

person or persons not approved by the Banlg

(i) the Viortgagor shall keep the Mortgaged Licences and every renewal
or regrant thereof and any new licences granted i respect-of the
Mortgaged Assetsinsured against forfeiture or refusal to-renew in the
name of the-Bank for a sum and'in an office to be approved by the
Bank in writing, and shall deposit the refevant policy or policies with
the Bank and shall.duly pay al{ premivms and sums of franey payahle
for this purpose and produce the receipts therefor to the Bank within
seven days of their bacoming due and payable. In the case of the
Mortgagor making default in that behalf, the Bank may pay all
premiums and sums of moriey for effecting or-keeping in force the
said insurance. IFany other policies of insurance cover the Mortgaged
Licences and/or their renewal or regrant as aforesaid, the: Mortgagor
shall tiold any sums recelved under such policies in trust for the Bank
and shall pay the same to the Bank on demand;

{iv} if the Mortgaged Licences-or any of them shall.at any time be vested
in-a nominee of the Mortgagor, the Mortgagor shall procure that all
covenaits by the Mortgagor herein contained: shali be perforimed and
fuifilled by any such-nominee; and

{w) all surns, costs and expenses pald or ihcurred by the Bank under the

powers conferred by this clause shall be paid by the Mortgagor to the
Bank on demand with Interest camputed and payable as provided in
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clauses 2 anid 3 from the time or respective times of the saine-having
been paid or incurred by the Bank or the receiveras the case may be,
and peiding payment shall be secured hereby;and

without limiting: the_gener_aiity of clause 15, the power of attorney contained in
that clausé shall authorise the attorney or atiorneys for-and in the name of the
Mortgagor or otherwise:

{i) to assfign and transfer the ottgaged Licencés to any purchaser of
putchasers of the Mortgaged Assets or 10 such other person or
persons as the Bank shall direct; '

{if) to attend before the relévant authorities and fo sign. ali-such notices
" and other.documents.and to do all such other acts and things for and
in the natme, place and stead and on behalf of the Mortgagor or
ptherwise in order to obtain. protection for, or the transfer of the
Mortgaged Licences to, such purchaseror purchasers oF other person
ar persons as aforesaid; and to ‘appeal against any refusal by any
authority in respect of any grant or transfer or any renewal of any of
the Mortgaged Licences or any order, regulation or direction-made by
any authority in respect of the Mortgaged 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
Mortgaged Licences; and

{iv} generally to execute all'such instruments aiid 1o give or sign all such
“tiotices as the attorney shall. think fit as fully and effectually to all
intents and purposes whatsoever as the Mortgagor could do
personally.

ENVIRONMENTAL OBLIGATIONS

()

“The Mortgagor shall:
{a)

obtain all Ervironmental Licances applicable to the Mortgaged Assets and any
business of the Mortgagor carvied onat the Morigaged Property and comply with
the termsand conditions of the same;

comuly with-all gnvironmmental Laws applicable to the- Mortgaged Assets.and any
busiriess of the Mortgagor carried on at the Mortgaged Property.and hot permita

contravention of the same;

notify the Bank of the receipt of and content of all claims, notices or other
communications in respect.of any alleged. breach of any Environmental Law or
the terms and conditlons of any Environitiental Licence which may have a
materfal adverse effect on the market value of the Morigaged Assets of on the
value of any husiness carried on by the Moitgagor at the Mortgaged Property,
and forthwith tale such steps as the Bank may direct to remedy or stop such
alleged breach;

promptly-pay all fees and other charges in respect of any Environmental Licence
applicable to the Mortgaged Assets or any husiness carried on by the Mortgagor
at the Mortgaged Property;
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{e) forthwith notify the Bank of the receipt of and the contents of any notices or
gther communication varving or suspending any Environmental Licence relating
‘to the Mortgaged Assets or any business cartied on by the Mortgagor at the
WMortgaged Property and forthwith take such steps as the Bank may direct to
reinstate in full force and effect any Fivironmental Licence so varled or
suspended; '

{f} forthwith supply the Bank with copies of any environmental reports, audits or
studies undertaken i rélation to the Norigapdd Assets or-any businiess carried
_ on by the Morigagor at the Mortgaged Property; and

{g) pay on demand the.costs and expanses (incliding Value Added Tax) incurred by

' the Bank in commissloning environmental aidits {which the Bank shall be
entitled to do whenever it thinks fit) and shall permit the Banlk and its:agents fall
and free dccess 1o all the Morigaged Assets for the purposes of such
environmental audits. (Such costs and expenses shall bear interest from the date
of demand computed and payable as provided in clauseés 2 and 3, and pending
payment, shall be secured hereby).

POWER OF ATTORNEY

For the purpose of sectiring the payment of the Secured Obligations and for securing any
proprietary Interest which the Bank has fn any of the Morigaged Assets, the Mortgagor
irrevocably appoints the Bank and the persons deriving titte under it, and its and their
substitutes and any receiver or teceivers appointed under this Marigage {the “Attorney”}
Jjointly and also severally to bie the Mortgagor’s true and lawful 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 giver to an attorney Including,
without prejudice to the gensrality of the foregoing: '

{a) the right to do anything to procure or carry out t'he_' pesformance of the
Motigagor's obligations: urider this Mortgage dnd -an_\gthing to facilitate the
exercise of the Banis rights under this Morigage;

() the right to act In the name of the Mortgagor;
(g} | ‘the tight to delegate and sub-delegate-any or all of the rights of the Attorney; and
[(5)] the right to sign, execute; seal, deliver and 0{h‘erwhe-perfec1:

il 'a_.hy documants or instruments which the Bank of any receiver may

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

{ii} ‘any further secirity documentation referred to in ¢lause 6.

‘The Mortgapor ratifies and shall ratify everything doiie or purported to be done by the

Attorney.
INDENMINITY

The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed hy it and
their respective emplovees and agents (a5 d separale covenant with each such person
indemnified) against:
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{a} all existing and future rents, rates, taxes, duties, charges, assessments and
outgoings. now or at any time payable in respect of the Mortgaged Assets or hy
the owneror occupier thereof; and

{b) all costs, clainis, demands, eéxpenses, charges, assessments, impositions, fines
and sums and the consequenices of any procesdings of prosecutions arising
directly or Indirectly from or in connection with any breach by the Mortgagor of

~ any law or of any provision in this Mortgage, '

it each case whether Imposed by statute or otherwise and whether of the nature of capital
of revenue and even though of a wholly: novel character. If any such suims shall be paid by
the Bank or any such recelver of any of their respective employees or agents, the same shall
be paid by the Mortgagor on demand with interest computed; arid payable as provided in

clauses 2 and 3 from the time or respective times of the same having been paid or Incurred,

aind pendmg payment, shall be secured hereby, but the Bank shall not be deemed to have
taken possession of the Mottgaged Assets by reasonof such payment,

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

thelr respective employees and agents: (as a separate covenant with each such person

indemnified) against all joss incurfedin connection with:

(@) any statement made by thie Mortgagor or on the Mortgagor's behalf in

connection with this Wortgage, the Mortgaged Assets or the Husiness. of the
Mortgagor being untrue or misteading;

{by the Bank entering into any obligation with any person {whether or not the
Mortgagor) at the request of the Mortgagor {or any pérson purporting to be the
Mortgagot); '

{c) any actual or proposed amtendment, supplement, waiver, consent-or release in

relation to this Mortgage;

{dy. any stamping or registration of this Mortgage or the security constituted by It;
and
) any fallure to regmter this Mortgage in respett of any Mnrtgaged Assets where

such registration Is required iiv order to preserve the effectiveness or nriofity of
the security. created by this Mortgage,

whiether or not any fault {including: negiigence] can be attribited to the Bank orany receiver
appointed by it or their’ respectwe_employees and agents.

This indemnity does hotand shall nat extend to any loss to the extent that:

{a) in the case of any loss incutred by the Bank or its employees or agents it arises
from the Bank or its employees or agentsacting other thafi in good faithyor

{b} in the case of any loss incurred by the receiver or his employees or agents it
arises from the recelver or fis employees or agents acting other than in.good
taith; or

{c) there is a prohibition against an indemnity extending te that loss-under any law

relating to this ndemnity.
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i8,

81

i8.2

18.3

8.4

NOTICE OF SUBSEQUENT CHARGES

If the Bank receives notice of any subsequent assignment, mortgage, security, charge or
other interest affecting the Morigaged Assets, the Bank miay open a new account, If the Bank
does not opena 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 been
credited 1o the new account and shall not operate to reduce the amaunt of the Secured
Obligations owing at the time when the Bank received the notice.

NOTICES AND. DEMANDS

Without prejudice to- the provisions in-clause 1.2 {d){iv} any notice or demand by the Bank 1o
or on the Mortgagor shall be deemed to have been sufficlently given or matle if serit to the
Wortgagor

{a} by hand or prepaid letter post to Its registered office or its address stated herein
orits address last known to the Banl; or :

)y - by facsiimile to the Mortgagor’s last known facsimile number relating to any such
address or office.

Without prejudice tothe provisions:in clause 1.2{d){iv} any such notice ot demand given or
made under sub-clatise 18.1 shall be deeémed to have beenserved onthe Mortgagor;

{a) at the time of delivery to the address.referred to in sub-clause 18:1{a), if sent by
hand;
(b} at the earlier of the time of delivery or 10.00 am on the day after posting (or, if

the day after posting be a-Sunday or any other day upon which wo delivery of
letters is scheduled to be made, at the earlier of the tiine of delivery or 10,00 am.
on the next succeeding day on which deliveryof letters is scheduled to be made},
if sent by prepaid letter post;

{e) at the time of transimission, it sent by facsimile (and a facsimile shall be deemed

to have been transmitted if it appears to the sender to have been transmitted
from a machine which Is apparently In working order); or

{d} on the-expity of 72 hours from the'time of despatch, In any othercase,

Saervice of an_y--dfaim.form may be made on the Mortgagor in the manner-described in sub-
clause 18.1{a}, in the event of a claim being issued in relation to this Mortgage, and shali be
deemed to constitute good service.

Any notice or communication required to be served by the Mortgagor on the Bank under the
terms of this Mortgage shall be in writing and delivered by hand or sent by recorded delivery
to the Bank at the Bank's address stated herein {or at such other address as may be notifled
in writing by the Bank to the Mortgagor for this purpose) and will be effective only when
actually received by the Bank. Any hotice or communication must also be marked for the
attention of such official {if any) as the Bank may for the time being have notified to the
Mortgagot in writing.
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20.3.

204

CURRENCY CONVERSION

The Bank may at any time at Its.sole discrétion, and with or without notice to the Morigagor,
elect to convert all or any part of any sum received by the Bank purstantto this Mortgage {in
whole er in part) into the -currency of currency. unit-or currencies or currency units of the
whiole or any part of the Secured Obligations {deducting frofm the proceeds of the-conversion
any currency premiuem or other expense), and the rate of exchange shall be the Bank's spot
rate: for selling the currency or currency unit or curréncies. or currency units'of the Secured

Obligations or relevant part thereof for the currency or cuirency unit of the suntrecelved by’

the Bank under this. Mortgage at or about-11.00 am:in London an the date that the Bank

‘exercises its ¥ight of conversion under this-Mortgage. The Bank may take any. such action as

tay be necessary for this purpose, including without limitation opening additional accounts.

PAYMENTS AND COSTS

if-atany tme the currency in-which all-or any part of the Secured Obligations is- denominated

is, is due to be or has been converted into the euro orahy other currency as a result-of a

chanige in law or by agreement between the Bank and the relevant oblgot, then the Bank

‘may Inits sole discretion direct thatall or-any.of the Secured Obligations shall be paid in the

&iiro or such other currency or in-any currency unit,

The Barik may apply, allocate or appropriate the whole or any part of any payment made by

the Mortgagor under this Mortgage or any money received by the Bank under any

guarantee, indemnity or third party security or from any liquidator, recelver or administrator
of the Mortgagor-or from the proceeds of realisation of the Mortgaged Assets of any part

thereof to such part or parts of the Secured Obligations {or as the Bank may otherwise be

entitled to apply, allocate or appropriate such money) as the Bank may in its sole discretion
think fit, to the:entire exclusion of any right of the Mortgagor to do so.

fany payirent made by or onbehalf of the Bank under this M‘o‘rfgage.'in'dudes aramount in
rtespect of Value Added Tax, or if any payment due to the Bank under this Mortgage shall be

in reimbursement of any expenditure by ar on behalf of thie Banl which includes-an amaunt
in respect of Value Added Tax, then such amount shall be payable by the Mortgagor to the
Bank on demand with interest from the date of such demand computed and payable as
provided it clauses2 and 3, and pending payment, shall be secured hereby.

Without prejudice to the generality of clauses 2 and 9, the Mortgagor shall pay to the Bank

{on a fulland ungualified Indemnity basis) all costs incurred or suffered by the Bank, andany
receiver apipointed by the Banlk shall be entitled to recover as a receivership expense all
costs incurred or suffered by hinm

(&) in connaction with any application.under Part [I} of the Insolvency Act 1986;

{h) in defending proceedings brought by any third party impugning the Bank’s title to
this security or the enforcament or exercise of the rights and remedies of the
Bank or of such recelver under this Mortgage; and.

(¢ (in the case of the Bank only) in. connection with effecting any appointment of
any recelver or-administrator or in dealing with any appointment of, or potice of
intention or application to-appolnt, any receiver or administrator by any party
fncluding the Mortgagor and: without prejudice to any other right or process of
recovering such costs,
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21,

251

21.2

21:3

22,

2.1

22.2

23.

and all such costs shall bear interest from the date such costs were incurred or suffered,
comptited and payable as provided in clauses 2 and 3, and. pending payment, shall be
secured hiereby.

Al casts awarded to the Bank or agreed to be paid to the Bank In any proceedings brought
by the Mortgagor against the Bank shall bear inferest from the date of such award or
agreement computed and payahble as provided in clauses 2 and 3 and, pending payment,
shall be secured heraby.

NON-VIERGER, ETC,

Nothing herein contained shall operate so as to merge orotherwise prejudice or affect any-
bili, note, guarantee, mortgage or other sécurity or any contractual or gther right which the
Bank may at-any time have for any of the Secured Obligations or any right or remedy of the
Bani thereunder. Any receipt, release or discharge of the security provided by, or of any
liability arising under, this Mortgage shall hot release or -d%'scha'rge ‘the Mortgagor from any
liability to the Bank for the same or any other money which may exist indepehdently of this
Mortgage, nor shall it release or discharge the Mortgagor from any Hability to. the Bank
under clause 16 and clauss 20,

Where this Mortgage initially takes effect as a collateral of further security, then
notwithstanding any receipt; release or discharge endorsed on or given in respect of the
money and Habilities owing under the principal security to which this Mortgage operates as a
collateral or further security, this Mortgage shall, be an independent security for the

Secured Obligations.

This Mortgage is Iiv addition to.and is not to prejudice or be prejudiced by any ather security
ot securities now or hereafter held by the Bank.

TRANSFERS BY THE BANI{ OR THE MORTGAGOR

The Bank may freely and separately assign or transfer any of its rights under the Mortgage (&
“Transfer”) or othierwise grant an interest ln-any such rights to any person or persons (the
“Transferee”). On request by the Bank, the Mortgagor shall immediately execute and deliver
to the Bank any form of instrument required by the Bank to confitm or facilitate any such

©assignment or transfer or grant of interest. Following such Transfer, the Mortgagor -shall

have recourse only to the Transferee in respect of that portion of the Banlk’s obligations
iransferred to the Transferee.

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

PARTIAL INVALIDITY

Fach-of the provisions-of this Mortgage shall be severable and distinct from one-anotherand
if at any time any one or more of such provisions is or becomes invalid, illegal or

unenforceable, the validity, legality and enforceability of the remaining provisions hereof

shall not fivany way be affected or impaired thereby,
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RESTRICTIQN-ON LIABILITY QOF THE BANIK

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

{a) he lable to accouint as a mortgagee In possession for. any sums ether than actual
receipls;
(b) be liable for any loss-upon realisation of, or for any action, neglect or default of

any nature whatsoever in connection ' with, any part'of the Mortgaged Assets for
whith a morigagee in possession might as such otherwise be'liable;

(c} be under any: duty of care or other obligation of whatsaever descnptzon to the

' Wiortgagor in reiation to or In.connection with the exercise of any tight conferred
upon the Bank, any recetvel appointed by it and their iesmctme empioyees and
agents; of

) ‘be under any liahility to the Mortgagor asa result of; or in-consequence of, the

exardise, or attempted or purported exercise, or failure to exercise, any of their
respective rights,

CONCLUSIVE EVIDENCE

A certificate by an off;uai af ’che Bank as to the Secured Obligations shall {save for manifest
ertat) be binding and. conclusive on the Mortgagor in any legal proceedings hoth ir relation
to the existence of the labllity and-as to the amount thergof.

CONTINUING SECURITY

This Mortgage shall continue to hind the Mortgagor-as a contiuing security for the Securad
Obligations notwithstanding that the labilities of the Mortgagor to the Bank may from time
to time be reduced to nil, :

NO RELIANCE ON THE BANK

{a) The Mortgagor acknow edges to and agrees with:the: Bank that, it entering:into
this Mortgage and incurring the Secured Obligations:

{i) the Mortgagor has not relled on any oral or written statement,
representation, advice, opinion or information made or given to the.
ortgagor in good faith by the Bank or anybody on the Bank's behalf,
and the Bank shall haveno liability to the Mortgagor if the Mortgagor
‘has infactso doneg;

Aif) the Mortgagor hias imade, independently of the Bank, the Mortgagor’s
owr assessment of the viability and profitability of any purchase,
project or purpose for which the Mortgagor has incurred the Secured
Ohligations, and the Bank shall have no llability to the Mortgagor if
the Mortgagor has not in fact so done; and

{i) there: are ng arrangements collateral or relating to this Mortgage

which have not been recorded in writing and signed on behalf of the
Banlcand the Mortgagor,
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284
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28.6

28.7

() The Mortgagor agrees with the Bank that the Bank.did not have prior to the tlate
of this Mortgage, does nothave and will hot have any duty to the:-Mortgagor:

iy in respect of the application by the Mortgagor of the money herehy
secured;
{iny 1n respect of the effectiveness, appropriateness or adequacy of the

security constitutad: by this Mortgage or of any other security for the
Secured Obligations; or

{iii} to preserve the goodwill of any business carried on by the Mortgagor
by running, or ‘procuring the running of, such business.or otherwise,
gither before or after the enforcement of this Morigage.

{c}: The WMortgagor agrees with. the Bank for itself and ‘as trustee for its officials,
employees and agents that neither the Bank nor its officials, employees.or-agents
shall have any liability to the Mottgagor In respect of any act of omission by the
Bank, its officials, employees or agents done or made in good faith.

MISCELLANECUS
Any amendment of of supplenent to any part of this Mortgage shall only be effective and

binding on the Bank and the Mortgagor if made in writing and signed by both the Bank and
the Moitgagor. References to “this: security”, or to “this Mortgage” mciude each such

~amendment and supplement.

The Mortgagor and the Banlk shall from time to time amend the provisions of this Mortgage

I the Bank notifies the Mortgagor that any amendments are reguired to enstre that this

Mortgage reflects the market practice prevailing at the relevant time. following the
introduction ot extension of ecenomic and monetary union and/or the euro inall or any part
of the European Union.

The Bank and the Mortgagor agree that the occurrence or non-occuirerice of Furopean

economlc and monetary umon, aiy event or events associated with Europgan economic and.

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

Eurcpean: U'hioh-.sh.ajl- not result in__th_a discharge, ca‘n'céllatiqn,. rescisston or tetmination in
whole or i part of this Mortgage or give any party hereto the right to cancel, rescind;
tarminate or vary this Morigage in whole or fn part.

Any waiver, consent, receipt, settlenient or release given by the Bank in relation to this
Mortgage shall only be effective if given in writing.and then only for the purpose for and
upon-any terms on Which it s given.

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

The restriction on the right of consolidating mortgages coritained in Section 93 of thie Law of
Property Act 1925 shall not apply to this Mortgage. or any further or other seclrity entered
into pursuant te this Mortgage.

Any change-in: the constitution of the Bank or its absorption of or-amalgamation with any
other person shall not in any way prejudice or affect its or thelr rights-under this Mortgage
and the expression “Bank” shall include any such other person,
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29.1

292

29.3

29.4

30,

340

30.2

Unless and until the Bank shall have made demand for payment of any of the Secured
Obligations or one of the other events mentioned in'sub-clause 9.1 shall have occurred, the
Bank shall not be entitled {except for the purposes mentioned in sub-clauses 11{h), 12.2{a)
and 14(g)) to-enter upon the Mortgaged Property or to abtain possession thereof,

The Bank shall be entitled to debit any account for the time being of the Mortgagor with the
Bank with any st falling due to the Bank under this Mortgage.,

The: power of the Bank to appoeint an administrator it accordance with sub clause 9.1 shall
arise where the security constituted by this I\f!ortgage {togethier with-any other security given
by the Mortgagor to the Bank] satisfies ahy one or more of the provisions of sub paragraphs
14(3} {a}, (b} or (€) of Schedule B1 to the Insolventcy Act 1586,

This document shall at all times ba the property of the Bank,

The Bank or its nomines shall only exercise the rights attached to any shares subject to this.

Mortgage in accordance with the Mortgagor's instructions, exii:’ept_w’her"e the Bank or its

norhinee is exércising such tight Tor the piirposs -of preserving: the value of the security
hereby created or of realising it.

PRIOR MORTGAGE(S)
Any éa'fe; In exercise of the statutory or other p‘pwérs and remedies may be made either

subject to or discharged from all or any of the Prior Wiortgage(s) and the Bank or any receiver
appointed by it may settle and pass the accounts of any parson or persons in Whom all orany

-of the Prior Mortgage(s) may for the time being be vested and any account so settled and

passed shall as between the Bank or-any such receiver and the Mortzagor he deemed to be
properfy settled and passed and shall be binding onthe Mortgagor accordingly;

[ the person or pejsoiis entitled to the benefitof ali or any of the Prior Mortgage(s) shall-call

in the: money thereby secured ot shall take any step to enforce all or any of the Prior

Morigage(s), the Bank or any receiver appointed by itmay thereupon pay offall orany of the

Prior Mortgage(s} and take a transfer of the benefit thereof, and the money so expended by

the Bank or-ahy such receiver and all costs of and incldental to the transaction incurred by
the Bank orany such receiver shall be secured hereby and shall hear interest cempuﬁed and

 payable as provided in clauses 2 and 3 fromi the date of the same having been expended.

The Mortgagor shall pay all sums when due and comply with all of the ohligations under the

~ Prior Mortgage(s).. .

The Mortgagor shall not (without obtaining the Bank’s prior written consent} increase the
principal amount-secured by the Prior Mortgage(s) in priority to-this Mortgage,

LAW AND JURISDICTION

This Mortgage and.any dispute {whether contractual or non-contractual, including, without
Himitation, claims In tort, for breach of statutory duty or on-any other basfs) arising out-of or
in-connectian with it or its.subject matter {“Dispute”) shall be governed by and construed in
accordance with the law of England and Wiles.

The parties to this agreement irrevocably agree, for the sole benefit of the Bank, that,
subject as provided below, the courts of Engtand and Wales shall have exclusive jurisdiction

over any Dispute. Nothing in this clause shall limit the right of the Bank to take proceedings
against the Mortgagor in any other court of competent jurisdiction, nor shall the taking of
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proceedings in any one or maore jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent permitted by the law of such other
jurisdiction.

IN WITNESS whereof the Mortgagor has executed this Mortgage as a desd and has delivered it upon its
heing dated.
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THE FIRST SCHEDULE

THE MORTGAGED PROPERTY

The property known asorbeing The Property Is Leasehold
fand lying te the north west of Lodge Rise,

| Clifton Road,

Chfton,

Ashbourne

Including the entirety of the property corprised in the document(s} particulars of which are setout
below,
Date- Description {Conveyance, Lease, Parties

Assignment; Assent etc}

Title Nois}). Admiinistrative Area

™ 4% 088 Wl M (A DAES

THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S)

Date of prior Parties.
mortgage(s) ot
charge(s)
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Use this execution clause if the Mortgagor is a Company and is to execute acting by two directors or one
director and the tompany secretary. '

Signed as adeed by .
Cliftonfield Property Holdings Limited

Acting by

Director/CompanySecietasy

Director

Use thisexecution clause if the Mortgagor isa Company and Is to execute acting by only one director.

Signed as'a deed by
Cliftonfield Property Holdings Limited

Acting by

Director
in the presence of:
Witness: sererb e res g sir s mien e es e (DATIE)
_,.,.................,i..,.........‘...........,..-..(signature)
Address: ey e et e e s vasanratant

DOccupation:
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NB:- NOT TO BE USED FOR REGISTERED CHARGES

Date (day, month, year)

The within-named LLOYDS BANK PLC
{(hereinafter called the “Bank”) hereby releases
ALL AND. SINGULAR the assets, properiy and
rights now comprised. in or morigaged,
charged or assigned by the. within-written
Mortgage from the security herein contained,
to the intent that the same-shall henceforth be
held free from the said security and from all

clabms and demands under the within-writtern

Mortgage.

PROVIDED THAT this release shall not

discharge the ‘within-written Mortgagor from:
any lahility to the Bank remaining fo be pald.

or ahy other security held by the Bank.

IN WITNESS whereof the Bank has executed

this instrument asa deed and has dalivered it
upon its being dated.

Signed as a deed by

Signature

plc, in the presence-of:

Witness' name

Witness' signature

As attorney for and on behalf of Lloyds Bank
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