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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14520735

Charge code: 1452 0735 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th May 2023 and created by CITY AND REGIONAL
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 23rd May 2023 .

Given at Companies House, Cardiff on 30th May 2023

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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B Classification: Limited

Tisuze 5.2 contsins @ request o MW Chief Land Registrar to note o restriction in the Proprieforship Reglster

THIS MORTGAGE DEED is i ooy gy
made an the ] é_% ' '

BETWEEN

{day), {manth)

o

City and Regional Properties Limited {Company number 14520735)

{the "Morigzgor”} 5th Floor 14-16 Dowaate Hill, Londan, United Kingdom, EC4R 254

and Lloyds Bank plc {Company number 2065 1{"the Bank™)

Address far communications with the Bank under this Mortgage is Uoyds Bark PLC of Pendeford
Securities Centre, Dapt 3287, Fendeford Business Park, Waobaston Road, Wolverhampton, WS 5HZ or
a2t such other address as the Bank may from time ta time notify 1o the Maortgegor in writing for this

purgase.

1.1

DEFINITIONS AND INTERPRETATION

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

“agricultural Land® means agriculbural land within the meaning of the Agriculture Act 1947,

*Chattels®” mears all stock, goods, moveable plant, machinery, iImploments, utensils, furniture
and eguipment now or from time 1o time placed an or used in or about {but not forming part
afl the Morigaged Proparty;

“enfranchising Legislation” means any legislation conferring upon 2 fenant or {enants of
property [whether individually or coliectively with other tenanits of that or ather propertias]
theright to acguire 3 new lease of that property or to acguire, or require 3 namineges 1o aogquire,
the freehald or any Intermediate reversionary interest in that property including {without
lpmitation) the leaschold Reform Act 1967 the lezsehold Reform, Housing snd Urban
Development Act 1993 pnd the Commonbold and Leasehold Reform Act 2002 but does not
clude Partll of the Landiord and Tenant Act 1854;

“Environmental Law®” means s/l laws {statutory, commaon law or otherwise] including, without
limitation, ciroulars, puidance notes and codes of gractice from time to time regulating the
cantrod and prevention of pollution to land water ar atmospheare and/or the carrying on of any
process or activity on gremises and any emissions fram and all waste produced by such process
ar activity and any chemicals or substances relating to the same whether relating to health
and safety, the work place, the emviranment or the provision of energy {induding, without
limitzticn, the Haalth and Safety ot Wark etc. Act 1974, the Control of Poliution Act 1874, the
Ervironmental Brotection Act 1990, the Environment Act 1595, the Water Industry Act 1891,
the Water Reosources Act 1991, the Stafuiory Water Companies Act 1941, the Water
Consalidation {Conseguential Provisions] Act 1991, the Water Act 2003, the Clean Air Act 1953,
the Alkali, e, Works Regulstion Act 1806, the Planning {Hazardous Substances] Act 1830, the
Public Hegith Acts and the
Raiioactive Substances Act 1883 ard any European Union directives or regulations regulating
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Classificatiaon: Limited

the sgme) from time o tme in force and any instrument, plan, regulation, permission,
sutharisation, order or direction made or issued thereunder or deviving validity therefrom;

“Enviranmental Licence” means any permit, licence, authoesation, consent ar ather approval
required by or given pursuant to any Envirgnmental Law,

"Insolvency Buent” in relation to the Morigagor means each of the {ollowing:

(i}

k]

{1}

{mn]

3 meating is convened far the purpose of considering 2 ragolution 1o wind up the
Martgagor;

such s resnlution as is mentioned in paragraph {a) s passed;

5 meetirg of the directors or members of the Mortgsgor is convened for the
purpose of considering a resalution to seel 3 winding up order, an administration
arder or the appointment of an edministrator;

such a resalution asis mantioned in parsgraph {cl is passed;

a petition for & winding up or an application for an administration order is mads
by the Mortgagor or 15 directors or members or is presenied against the
Mortgagor;

such an order as is mentioned in paregraph {e] s made;

a notice of appointment of or natlee of intemtion to appoirt an edministrator s
issunc by the Mortgagor or its directars or members or by the holder of 3 qualifying
floating charge or 3 proposal iz made for, or the Mortgzgor becomes subject to,
any valuntary srrangement;

a recejver {administrative or atherwisel s appointed over all or part of the
Mortgegor's assets;

the BMorteagor fskes part in any action {including entering negotiations) with 2
view o resdiustment, rescheduling, forgiveness or deferral of any part of the
Martgegor's indahtedness:

the Maortgagor propnses or makes any general assignment, composition or
arrangement with or for the herefit of all or some of the Mortgagor's creditors;

the Mortgsgor suspends or threatens to suspend making sayments ta sll or some
of the Mortgagor's creditors;

any action is taken in any jurisdiction which is similar or analogous te any of the
faregaing; or

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

“Inteliectual Property Rights” means:

{n]

all present and future copyrights, patents, designs, trademarks, service marks,
brand names, inventions, design rights, know-how, farmuias, confidential
Information, trade secrets, computer software programmes, computer systams
and all other intellectus! property rights whatsoever without any limitstion,
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Classification: Limiteq

whether registered or unregistered, in sl or any part of the warld In which the
Mortgagor is legally, beneficially or otherwize interested;

{o] the bonefit of any pending agplicetions for the same and &l benefits deriving
therefrom and thereurnder including but not limited to royaliies, fees, profit
sharing agreements and income arising therefram znd all licences in respect af or
relating to any intellectual praperty rights, whether such licences are granted to
the Maorigagor or granted by the Mortgzpor; and

(] every itern of physical material of any description or type whatever in or in respect
of which inteliectusl property rights may subsist and In respect of each such item
the ariginal capy ar version or variant awned by, oroduced by or deliverad to or
ohtained by the Mortgagor and any rejected and surplus materials associsted or
carnested with or forming part of the foregoing which shall include, withaut
fimitation, any and ail manuals and fransiations theroof, oz books, designs,
sketchas, algorithms, czlculstions, diagrams, computations, source cades, madals,
pratotypes, zpparatus, compuler programmes, photopraphs, books and other
records in ary madium, electronic data and any other material of any description
whatever in which intellactual property may be incorporated;

“Mortgaged Assets” means the Maortgaged Property and all of the cther assets, rights and
properties assigned, mortgaged or charged under or pursuant to this Mortgage, and such
expression shall include all or sy part thereof;

“Maortgaged Chattels” mesns all present and future Chattels belonging to the Martgagar arin
which the Martgagor has eny inferest;

“Maortgaged Licences” mesns all present znd future licences, permits, consents and
authorisations {if anv} [including Envircnmental Licences to the extent they are capable of
being charged) held in connection with any business 2t any time carried on by the Maortgagor '
at the Mortgaged Property;

“Bortpaged Praperiy® means the property, assets, fights and Interests charged by clauze 4.1
and such expressian shall incluce all or any part thereaf;

“Planning Acts” means all legslation fram time to time regulating the development, use,
satety and control of property including, without limitation, the Town and Country Planning
Act 1990 and any instrument, plan, regulstion, permission and direction made or issued
thereunder or deriving validity therefram;

“prigr Mortgage(s)” means the prior maortgagels) ar chargels} (if any] mentioned in the
Second Schedule;

“Secured Obligations” means:

{a) all money and liahllities and other sums hereby agreed to be paid by the Maortgagor
to the Bark; and

ih} all other money and lizhilities expressad to be secured hereby {induding, without
limitation, any expenses and charges arising out of or In cannecton with the acts
or rmetters referred toin clauses 13, 13, 14, 16, 20 and 29] and all other obhigations
and Habilities of the Maortgagor under this Mortgage; and

“Walue Added Tax” ncludes any ather form of sales or turnover Lax,

sofig



Classification: Limited

1.7 i this Martgage:

{a) The expresszions the “Martgagor” ard the “Bank” where the contert sdmits
include their respective successors in title andfor assigns, whether immediate or
derivative. Any appointment or removal under clause 9 or consents under this
Maortgage may he made or glven in writing executed by any such successors or
assigns of the Bank and the Martgagor hereby irrevocably appuoints each of such
successors and assigns to be its attorney in the terms and for the purposes set out
inclause 15;

it uniess the context requires ntherwise:
i} the singular shall include the plural and vica versg;
{ii} ary reference to a person shall include an individual, company,

rorporation, limited liability partnership or other body corporate joint
venture, saciety or an unincorporsted assaciation, organisation or
bhody of persons {including withoot limitation & trust, and a
partnarship), and any governmaent, state, government or state agerney
orinternations| organisation (whether or not a legal entity). Referances
1o a persan also include that person's successars and assigns whether
immediate or derivative;

{iii) the expression “this Mortgage” shall mean this morigage and shall
extend to every zepsrate and independert stipulation contained
herein;

{iv) any right, entitlement or power which may be ewercised or any

determination which may be made by the Hank under arin connection
with this Mortgage msy be exercised or made in the absoluis and
unfettered discretion of the Bank, which shall not he under any
nbiipation to give reasons therefore;

{v refarences to any statutory provision {which for this purpose means
any Act of Barliament, statutory Instrument ar regulation or Eurapean
directive or ragulatlon or other Euraopean legisiation] shall include a
sefercnce to any madification or re-enactment or replacement thereof
for the time being in force, all regulations made thereunder from time
1o time and any analegous provizion or rule under any applicable
forcign law;

) for the avoidarce of any doubt, the rights, powers and discretions
conferred upan the Bank by or pursuant to this Mortgage shall {unless
atherwise axpressly stated) apply and be exercizable regardless of
whether a demand has been made by the Bank for the payment of the
Secured Obligations or any of them and regardiess of whether the
powsar of saie or other powers and remedies conferred an mortgagees
by the Law of Property Act 1825 ar this Mortgzge shall have arisen or
become exercisable; snd

il referances to clauses, sub-clauses and schedules shall be references ta
clausas, sub-ciauses and schedules of this Mortgage;

& of g




Classification: Limited

{c) if for any reason whatsoever this Maortgage shall not be |, ar shall cease 1o be, &
valid and effective charge over or assignment of the Mortgaped Assels {esthe case
may be) then this Mortgzge shall take effect as a charge aver or assignment of the
beneficial interest of the Mortzogor In the Mortgaged Assets;

{od} if there are two or more parties comprised in the exwpression the “Mortgagaor”
then:

{il any reference 1o the “Maorigagor” shall where the context permits
include all or any one ar more of such parties;

£l all covenants and agreements herein containad or implied on the part
af the Mortgagor shall be desmed to he jaint and sevaral covenants an
the part of such parties;

fiii} if for any reasan whatscever this Morigage shall not be, or shall cease
ta be, binding on and effective against one or more of such partiss,
then this Marigage shali take effect as a charge over or assignment of
the beneficial interest of the other such party or parties in the
Mortgaged Assets and over such athar estate, right, title or interest in
the Martgaged Assets 25 such ather party or parties may have;

{iv) any demand made under this Maortgage shall be deemead to have been
duly made if made on any one or more of such parkies; and

Iv if any one ar more of such parties is not hound by the pravisions of this
Martgage {whether by reason of its or their lack of capacity or improper
execution of this Maortgage or for any cther resson whatsoever} the
remzining party or parties shall be and remain baund by the provisions
af this Mortgage as if such other paety or parties had never been parly

hereto,
13 The clause headings and marginal notes shall be ipnored in construirg this Mortgape
14 The perpetuity period applicable to any trust constituted by this Mortgage shall he eighty
YEars.
2. AGREEMENTTOPAY

The Mortgagar shall pay to the Bank in accordance with any relevant sgreement between the
Bank and the Mortgagor relating to the amounts hereby secured or, in the sbsence of any such
agreement, on demand:

{a) gl money and lishilities whetker actual or contingent {including further advances
made hereafter by the Bank which now are ar at any time heraafter may be duse,
pwing ar incurred by the Mortgagor to the Bank anywhere ar for which the
Mortgager may be or become liable to the Bank in any manner whatsnever without
fienitztion {and {in any case) whether alone or jointhy with any other persan zend In
whatever style, mname or form and whather as principal or surely anc
notwithstanding that the same may at any =arlier time have been due, owing or
incurred to some other persen gnd hgve subseguently become due, owing or
incurred to the Bank 23 3 result of a transfer, assignment or other transaction or
by operation of law);

s
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4.1

{c}

{e]

INTEREST

interest on all such money and liabllities to the date of payment at such rate or
rates as may from time to dme be agread betwean the Bank and the Mertgagar
or, in the absence of such agreement, at the rate, in the case of an amount
denorminatad in Sterling, of twa percentage points per annum above the Banld's
base rate for the time baing in force {or s cquivalent or substitute rate for the
time being) or, in the czse of an amount denominated in any currency or currency
unit ather than Sterling, at the rote of bwo percentage points per annum shove the
cast ta the Bank {as conclusively determired by the Bank] of funding sums
comparable 1o and 'n the currencoy or currency unit of such amount in the London
interbank BMarket for such other market as the Bank may select} for such
consecutive periods {including overnight deposits) as the Bank may in its absclute
discretion from fime to time select;

cammission and other banking charges and legal, administrative and other casts,
charges and sxpensss incurred by the Bank in relation te the Martgage or the
Mortgaged Assels {including any acts necessary {o release the Mortgaged Assets
fram this security] or in enfarcing the security hereby created on 2 full and
unguslified indamnity basls; and

any fees charged by the Bank far the time spent by the Bank’s officials, employess
or sgents in dealing with any matter relating to this Mortgage. Such fees shall be
payzble at such rate as may be specified by the Bank.

Tha Mortgagar shall pay interest at the rate aforesaid on the maney so dug {whether before
or sfter any judgment which may be obtzined therefor) upon such days in each year as the
Bank and the Martgager shall from time to time agree ar, in the absence of such agreement,
as the Bank shall from time ta time fix and dwithout prejudice to the right of the Bank to require
payment of such interest) all such interest shall be compounded {both befare and after any
demand orjudgment} upan such days in each year as the Bank shall fram time to tima fix,

CHARGES AND ASSIGNMENTS

The Martgagor with full title guarantes;

{a]

charges by way of legal morigzge the property specified in the First Schedule and
all buildings and fixtures {including trade fixtyres) from time to time on any such
property as 2 continuing security for the gayment to the Bark of the Secured
Obligations;

charge: by way of fixed charge as a continuing security for the payment to the Bank
of the Secured Obligations any fixed plant and machinery from time to time on any
such property as is referred to In clause 4.1{a) and which Is not included within the
charge inclause 4.1 {z]; and

fwhere any property referred to in clause 4.1 {8} s leasehold) charges by way of
fixed charge as a continuing security for the payment to the Bank of the Secured
Obkligations any present or future right or interest conferred upon the Mortgagor
in relation thereto by virtue of any Enfranchising Legislstion including any rights
arising against any nominee purchaser pursuant therata,
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4.7

4.3

The Martgagor with full title guarantee assigns tathe Bank all amounts now or hergafior owing
1o the Mortgagaor by way of:-

{a]

(k]

rent {but excluding ground rent, service charge and sny sums payable in respect of
any services provided ta any tenant or payable in respect of insuranca premiums]
by any tenant fwhether present or future] of the Mortgaged Progearty;

licerce fee by any licenses (whether present or future] of the Mortgaged Property;

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

rent deposit and purchase deposis; and

any other amounts {inciuding without limitation ground rents, rent charges, and
dilapidations] payahle by any tenant icersee ar cccupier {in any such case whather
present or future] of the Morigaged Property,

and in gach case the proceeds thereof and all rights te recover such amounts and, subject to
re-assignment an payment of the Sccured Ohligations.

The Mortgagor with full title guarantee charges as = continuing securlty for the payment ko
the Bank of the Sccured Obligations:

{al

by way of fixed charge all present and future amounts owing to the Mortgeagor by
way of rent (but excluding ground rent, service charge and any sums paysble in
respect of services provided to any tenant or payable in respect of insurance
pramiums) by any tenant {whether present or future] of the Maortgaged Property
{and the proceeds theraof];

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
Property {znd the procesds thareof];

by way of fixad charge 2!l presant and future amounis nwing ta the Merigagor in
respect of service charge and sums pavable In respest of services provided to any
tenart or payable in respect of Insurance premiums by any tenant (whether
present or future! of the Mortgaged Property {gnd the proceeds thereof);

by way of fixed charge all present and future smounts owing to the Mortgagor by
way of insurance dalms in connection with the Mortgaged Property {and the
proceeds thereall;

by way of fixed charge all present and future amounts owing or which may became
owing ta the Maortgagor under any huilding, construction or development contract
entered into in connection with the Maortgaged Property or by wirtue of the
Mortgagor's vights under any retention or other trusts in connection therewith,
whather or not any certificate 235 1o the amount duc has been lssuad in respect
thareof {and the proceeds thereof);

by way of fixed charge all present and future book and other debts cther monetary
claims and choses in action awing or belonging to tha Mcrigagor and arising in
connection with the Mortgaged Property or any busiress st any time carried on
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thereat {insofar as not charged by 4.3{a) - 4.3{e] inclusive] {including without
Hepitation any ground rents, rent charges, rent deposits, purchase deposits,
dilapidations and monies payable to the Mortgapor pursuant to any Enfranchising
Legisiation] {znd In each case the procesds thereof); and

lg} by way of Haating charge all the Martgaged Chattals,

4.4 The Mortgapor with full title guarantes assigns ta the Bank the gocdwill of the business {if any)
now or at any time hereafier carvied on by the Movtgagor at the Martgaged Property and the
full henefit of the Mortgaged Licences [if any) and also the full right ro recover and receive all
compansation which may at any tirme become payable to the Mortgagor by virlue of the
Licensing Act 2002 or any other statutary enactrment, subject to re-assignment upon pawment
of all the Secured Obligations.

4.5

{al The Morigagor with full title guarantee assigrs ta the Bank the berefit of all
guarantecs or cavenants by any surety or suveties of any of the lessae’s ohligations
under any existing lease av underiease of the Morigaged Froperty, subject to re-
assignment upon payiment of all the Secured Ghligations.

{ix} The Mortgagor shall gt any time if and when requirad by the Bank exenute to the
Bank or a5 the Bank shall direct an assignment or assignments of the benefit of all
guarantees or cavenants by any suraty or suretics of any of the lessee’s obligatians
urder ary iease or underlgase of the Mortgeged Property hereafter granted to
sacure the Secured Obligations, such assignments to be prepared by or on behalf
af the Bark a2t the caost of the Mortgagor and to cantain all suck clauses for the
benefit af the Bank as the Bank may require.

4.5 where the Maortgagor {by virtue of an estate or interest in the Morigaged Property] is or
becomes entitled to a share of shares 1 any company connected with the Mortgapged
Property
{al the Mortgagor with full title guarantee charpes hy way of Fwed charge the

entitlement to such share or shares, and such share ar shares when issued and all
riphts, henefits and adveniages a1 any time arising in respect of the same
{hereinafter called the “Shareis)"} as 2 continuing security for the payment to the
Bank of the Sacured Dbligations; and

{+H subject to the rights of the holder(s] far the time beirg of any Prior Mortgapels),
the Mortgagor shall {if the Bank so requires] transfer the Share{s} 1o the Bank or 2s
the Bank shall direct and shall deposit the certificate(s) relsting to the Share{s) with
the Bank.

4.7 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 ot any time heregfter carried an by
the Mortgagor at the Morigaged Froperly, subject to re-assignment an payment of 2l the
Secured Obligations.

4.8 If there are two or more parties comprised in the expression the “Morigagor”, each of such
parties with full title gusrantee hareby charges and zssigns gl such party's estate, rights, title
and interest in the Mortgaged Assots to secure payment of the Secured Obligations.

1w ntan
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4.9

4.10

4.11

5.1

5.2

53

The securlty herchy constituted shall extend to sll beneficia! interests of the Maortgagorin the
hMortgaged Assets and to ary proceeds of sale or other realization thereof or of any part
thereot.

Paragraph 34 of Schedule B1 to the Insalvency Act 1888 shall apply 1o the flosting charge
crested by this Mortgage.

The Mortgagor represents and warrants that, at the date that the Morigagor excoutes this
Mortgage, the Martgagor has made full disclosure in writing to the Bank of:

{a) any infarmatian relating to each part of the Mortgaged Assets and eachright held
by any ather parson in relation to any part of the Morigaged Assats which, in each
case, waoiild be material {o the Bank in relation to the appropristeness or adegusoy
of any part of the Maortgaged Assets as security for the Secured Obligations; and

{b} aach mattar in respoct of which the Bank has reguested Information from the
Martgagar in connection with this Morigage,

RESTRICTIONS AND WARRANTIES
The Mortgagor shall not without the prior written consent of the Banlke

{a} sell, assign, licerse, sub-liconse, discount, factor or atherwise dispose of ar deal in
any cther way with, the Morteaged Assets {other than the Mortgaged Chatiels]
sublect a3 provided in clause 5.5 {a];

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

il create or permit to subsist or arise any morigage, debenture, hypothecation,
charpge, assignment by way of security, pledge ar lien or any other encumbrance or
seriirity whatsoevsr {other thar the Prior Mortgagels] and = en over any Chatiels
grising by aperation of law in the ordinary course of the Mortgagor's business as
conducted during the 12 months greceding the date when the len first came into
euistence) over all or any part of the Martgaged Assels; or

{g) grter into any contractual or ather agreement or arrangement which has or may
have an ecanamic effect similar or anaiogaous to any such encumbrance or security
as would be prohibited by sub-clause 5.1 ]

The Morigagor herehy requasts the Chief Land Reglstrar to register the following restriction
an the Praprietarship Register of any reglstered land forming part of the Mortgzped Property:

"RESTRICTION

Mo disnosition of the registered estate by the proprietor of the registered estate or by the
praprietar of any registered charge, not heing & charge registared bafore the entry of this
restriction, is to be registered without a written consent sigred by the progrietor for the time
being of the Charge dated ... in favour of Uoyds Bark PLO referred to in the Charges
Hegister,

The Morlgepor represents and warrants to the Bank, ard so that each such representation
antd warranty shall be deemed tn he repeated an esch day during the continuance of this
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sacutity, that, except to the extent disclosed by the Maortgagor to the Bank in writing prior to
the date heranf:

(2]

{b]

{d]}

the Mortgager has not made any election pursuant io paragraph 1 of schedule 10
to the value Added Tax Act 15994 1n relation o or afiecting any part of the
Mortgaged Property;

5o far as the Mortgagor is aware after making due and careful enquiry the charges
and assienments contained in clause 4 do not Indringe any intellectual property
rights whether registored ar unregistered whatsoasver;

no circumstances have occurred during the Mortgsgor's owrnership of the
Morigaged Property ard, so far as the Martgager is aware aftar making due and
careful enguiry no creumstanees ocourred hefore the Martgagor's ownership of
the Mortgsged Property which hiave led or could lead to a competent suthority or
a third party taking any action or making a claim under any Environmentsl Law
fincluding the requirement to clezn up or remedy 0 anmy other way any
contamingtad part of the environment or the revocation, suspension, variation ar
non-renewal of any Environmental Licence) or which have led or could lead to the
bMortgagor having to take action to avert the possibillty of any such action or claim;
and

the Maortgegor is solely and benefidally interasted in the Mortgaged Assats.

The Martgagor shzll not make or revoke such an election as is referred 1o in sub-clause 5.3{=]
in relation ta any part of the Maorigaged Proparty without the Bank's prior written cansent or
unless the Bark requests the Mortgegor to do so, in which case the Mortgagor shall
immediately make or revoke {as the case may be) such an election in relation to any part of
the Maortgaged Praperty that the Bark considers apprapriste and give valid notification of it
o H.M. Revenue and Cusioms,

{b]

Sub-clause 5.11a) shall not prevent the Mortgagor without such consent a3 is
referred to in that clause coliecting:

{it the rents, fess, service charges, sums, deposils of othar amounts
referrsd to in sub-clause 4.2 or the procesds thereof; or

i} the proceeds of the hook and other debts, monetary claims and choses
in action, rentals or other payments referred to in sub-clause 4.3,

in the crdinary course of businass and paving the same into the Mortgagor's
aceaunt{s) with the Bank in accovdance with sub-clause 5.51h) Where the Bank
makes a payment 2t the reguest of the Martgagor which is debited to any account
with the Bank which is for the time being in credit, the Bank shall be taken to have
given any necassary consent for the purposes of ¢lause 5.1{a) to such payment
uriless such payment was made as a result of some miztake of fact an the part of
the Bank;

The Martgagor shall pay inta s geeount or socounts with the Banke

$i) the rents, fees, service charges, sums, depasits and other amounts
referrad (o in sub-clause 4.2 and the procesds thereof, and
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6.1

£.2

7.1

g the proceeds of the hock and other debts, manetary claims and choses
i action, rentals and other payments referred to in sub-clsuse 4.3,

provided that {where relevant) the Bank shall be deemed to receive the rentals
and other amourts referred 1o in sub-clauses 4.2 and 4.3 {a}(b}.{clid} ard {f]
pursuant to the assignment or fixed charge respectively contained therein and nat
pursuant to the charges over the Mortgaged Property or a5 mortgagee in
possession,

{c} The Mortgagor declares that sll such proceeds received or ablained by the
fartgagor or on the Morigapor's bebalf but which are not so pald or transferrad
into that sccount or accounts shall be recelved and held by the Mortgagor on trust
for the Bank,

FURTHER ASSURANCE

The Blortgsgar shall at anv thme i and when reguired by the Bank execute and deliver ko the
Bank or as the Bank shall direct such further legal or other gssignments, mortgages, securities,
charges, sgreaments and other logsl documentation as the Bank shall require of and on all or
any of the Mortgaged Assets ta secure payment of the Secured Ghligations. Such assignments,
martgages, securities, charges agreements or nther legsl cocumentation shall be prepared by
or on behalf of the Bank at the cost of the Mortgager and shall contain all such clauses for the
henefit of the Bank as the Bank may require including without limitation if so required by the
Bank, in the case of 2 mortgage or charge on the Mortgaged Property, zry such clauses as are
contzined in any of the Bank's standard forms of mortgage from time ta time.

The Mortgagar shall 2t ary time if and when required by the Bank and st the Morigsgor's cost
give notice to such persons as the Bank may recuira of the assignments, mertgages and
charges hereby effected and any such further legal or other sssignments, martgages,
securities, charges, agreements and ather legal documentation, and shall take do or executs
such steps, acts, deeds, documents and things as the Bank may congider necessary or desirable
to give effect to snd procure the perfection, of the security intended ta be granted by this
tartgage or any such further legal or other assignments, mortgages, securities, charges,
agreements or other legal documentation,

BANK'S POWERS OF SALE AND LEASING

{a] The powers and remedies conferred on mortgagees by the Law of Property Act
1825 shall apply to this Mortgage but without the restriction an the exercise of the
power of sale imposed by Section 163 of that Act and the stetutory powers of
isasing conferred on the Bank shall be extended =0 a5 to authorise the Bank to
lease and make agresments for leases at a premium or otherwise and to accept
surrenders of leazes and grant options as the Bank shall think expedient, without
the nesd to ohserve any of the provisions of Sections 99 ang 100 of the said Act.

o) The Bank in exercising its statutory power of sale and any receiver sppointed by
the Bank in exercising his powers under this Mortgage shall be at liberty to sell at
such price and on such terms and conditions as it or he in its or his sole discretion
thinks fit, snd shall not be under any duty or abligation tn obhtain the best ar any
particular price.
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7.2

.1

9.2

4.3

ic} MNeither the Bank nar any such recalver shall be lable to the Maortgagor or any other
perzan for 2oy logs, damage, cost, expensa o lability which the Maortgagor or any
such persan may suffer arincur as @ direct or Indirect result of the Bank exercising
its statutary pewer of sale, as hereby varied ar extended, or  such receiver
exarcising his powers under this Mortgzge.

In favour of a purchaser the Secured Obifgations shall be deemed to heve become due on tha
day on which demzand for payment thereof is made by the Benk and the statutary power of
saie as hereby varied or extended shell be exercisable from and after that date, which date
{without prejudice to the equitable right to redeem] shall ke the redemption date.

MORTGAGOR'S POWERS OF LEASING AND LICENSING

The Mortgagar shall not, without the prior written cansent of the Bank, in relation to any of
the Maortgaged Praperty:

{al exercise the stetutory powers and any other powers of leasing, Ietting, entering
into agreaments for leases or lettings and accepting or agreeing 1o accept
surrenders of lesses; or

{b} part with possession of the Mortgaged Properiy or grant any lease, fenancy,
licence, right or interest to ooccupy the Mortgaged Properiy; or

{] amend or confer upon any person any lease, tenzney, licence, right or interest to
accupy the same or any part thereaf ar grant any licence ar permission to gssign,
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 payment of any of the Sscured Obligations or
the Martgagor shall have reguested i1 so o do or an Insolvency Fvent shall have ocourred

" jupon the hagpening of which the security created by this Mortgage shall be immediataly

enfarceable) the Bank shall heve power in writing under the hand of any official of the Bank
sutharised by the Bank from time to time, or any person authorised by any such officisl in
writing, to appoint, any persan of persons as the Bank thinks it to be, where 50 entitled as
raferred to In sub cause 2810, an administrator or jeint administrators or several
administrators or joint and several administratars of the Mortgapor or glternatively @ recelver
of inint recaivers or severs! receivers ar joint and several receivers of the Maortgaged Assefsto
act, in the czse of two ar more receivears, jaintly, severally or jaintly and severally in relation
to any part of the Mortgaged Assets and to the extent permitted by law similarly to remaove
any such recaiver and to appaint another or athars in his place

1f the Bank excludes any part of the Martgaged Asssts from the appointment of any receiver,
the Bank may subseduently extend that sppointment {or that of any receiver replacing such
receiver) to such excluded part of the Mortgaged Assels,

Any such receiver at the cost of the Morigagor may, in the name of or on hehalf of the

_ Martgapor or at his option in the name of the Bank (but only with the specific approval in

writing of the Bank} ar at his aptian in his own name (and in any case notwithstanding any
administration or liguidation of the Mortgagor), do or omit to do anything which the
dMaortgagor could do or amit 1o do in relation to the Mortgaged Assets or the Chattels or any
of them and {in addition] may exercise in relation thereto gl ar any of the powers specified in
Schedule 1 1o the insolvency Act 1986 [notwithstanding that such receiver may not be an
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administrative recaiver), and in particular {but without prejudice 1o the generality of the

foregoing) any such recelver may:

{a]

{b]

{e)

deal with, take possession of, cultivate, collect ang pet in the Morigaged Assets or
the Chattels:

carry on, manage, develop or diversify or congur in Carpving on, managing,
deyeloping or diversifying any husinass of the Mortgagor at any Ume carried on by
the Morigagor ot the Mortgaged Property, and for any of those purposes recglve,
retain or use any Chatiels and any proceeds, hooks ar records of such business and
carry out or complete (with or withaut modification] on the Maortgaged Property
any works of demolition, bullding, repair, congtruction, furnishing ar any praject or
development In which the Mortgagor was engaged;

raise or horrow any maney from or incur any other hability 1o the Bank ar any other
person and on such 1erms a3 to interast ar etherwise and with or withaut security
as such receiver may think expedient, and so that any such security may, with the
priar consant of the Bank, be or include 2 charge on the Mortgaged Assets rankirg
gither in priority o or parl passu with or after the security hereby created;

farthwith and withaut the restriction imposed by Section 103 of the law of
Frapsriy Act 1925 sell, realise, disposs of or concur in selling, rezlising or disposing
of {but where necessary with the leave of the Court) and without the need to
ohserve any of the provisions of Sections 99 and 100 of the said Act let or concur
in letting or surrendsy ar concur in surrendering or sccept surrenders of leases of
tenancies of all or any part of the Mortgaged Assets;

carry any sale, exchange, realisation, disposal, lesse, tenancy or surrender of the
Martgaged Assets into effect by conveying, transferring, assigning, leasing, letting,
surrendering ar accepting surrenders in the name and on behalf of the Mortgagor
{tir other the estate owner] and so that covenants and cantractusl obligations may
be pranted in the name of and so as to bind the Morigagor {or other the estate
awnerl, so far as such receiver may consider it necessary, appropriste or expedient
for the pwercise of the powers ronferrad by this Maorigage so to da. Any such szls,
sxchange, realisation, disposal, lease, tenancy or surrender may be for cash,
debentures or other obligations, shares, stock ar other valuable consideration and
may be payabis in a lump sum or by instalments sprezd over such perind as such
recaiver shall think fit, and sa that any consideration received ar receivahble shal
forthwith be and hecome charged with the payment of the Sscured Obligations.
Plant, machinary and other fixtures may he ssvered and sold separately from the
premizas cantaining them without the consent of the Mortgagor being cbigined
thereto;

abtain {by way af application or otherwise] any approval, permission, consent snd
fieence {including any Environmental Licence, planning permission 2nd building
regulation epproval], entsr intc and perform contracts and arrangements,
purchase materials and incur any type of obligation;

{ij praomate the formation of a subsidiary or subsidiaries of the Mortgagor
with g view ta such subsidiary ar subsidiariez purchasing, leasing,
ieensing ar otherwise acquirng interests in ar the use of the
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Martgaged Assels and the Chattels or with 2 view to such subsiciary ar
subsidiaries engaping employees or praviding wanagement ar ather
sgpvices in connectian therewith or for any other purpose ar function
which may be regarded as necessary or appropriste by such recalver
from time ko time;

{ii} arrange for such subsiciary or subsidiaries to trade ar cease o trade a3
such recaiver may think fit from time o tHme; and

{iii} arrange for the purchase, lease, licence or aequisition of the Maortpaped
Assets and the Chattals by such subsidiary or subsidiaries on a bagis
whearehy the consideration may be cash, shares, debentures, loan
stock, convertible loan stock or other securitises, shares of profits or
sums calcuiated by referance to profits or tureover, rovaities, licence
fess or atherwise howsosver and whether or not secured on the assets
of the subsidiary or subsidiaries, and whether or not such consiceration
iz payahle or receivable in 8 lump sum or by instalments spresd over
such period as such receiver may think i

take ary proceedings in relation to the Morkgaged Assets in the name of the
Mortgagor or otherwise as may szem expedient, including {without prejudices to
the penerslity of the forepoing) procesdings for the collection of rent in arrears at
the date of hiz sopointment;

epter Into any agreement or make any arrangement or compromise 23 such
raceiver shall think expadiont in respect of the Mortgaged Assets or the Chattels;

exercize the Mortgagor's rights under any rent review clause In respect of the
Martgaged Property ar grant aor apply for any new ar extended tenancy thereof;

malkes and effect repairs o and renewsls and improverments of the Mortpaped
Chattels;

insure the Mortgaged Assets and the Chattels and/or maintain or renew any
insurances af the same an such terms as such receiver shall think fit ar 2sthe Rank
shall from time to time direct;

appaint managers, agents, officers and employess for any of the aforesaid
purposes at such szlaries and for such perods as such receiver may determing ard
dismiss ary af the same;

adopt any coniracts of employment entersd into between the Mortgagor and any
of its employess with such varistions to the contract as such recsiver may think fit
and dismiss any sUch employess;

cause the Mortgagor bo grant such pawers of attorney or appoint agents {for any
of the aforesaid purposes) as such recelver may from timea Lo time think expedient;

do zli such things as may he thought necessary for the management of the affalrs,
businaess and property of the Martgagor:

grant, vary ond relegse casements and other rights over {thel Maortgaged Property
and imbose, vary orrelease covenants affecting the Martgoged Property and agree
that the Mortgaged Property may be subject 1o any easerments or covenants;
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8.5

46

9.7

9.8

9.9

10,

a1

ir! purchasze any freerold and leasehald praperties and other capiial assels if such
receiver considers it weuld be conducive to realisation of the Bank's seourity to do
&0 and

{] do all such other acts and things as may from time 1o tme be considerad by such

receiver to be incidental or conducive toany of the matters or powers aforesaid or
otherwise ncidertal or conducive to the realisation of the Bank's security or the
exercise of his functions as receiver.

Sub-sectinn 102{8) of the Law of Property Act 1925 shall not apply sand all money received by
such recaiver shall {subjact in ralation to each parapraph below to any daims having pricrity
ko the matter therein described) be applied:

EY first in payment of his remunaration and the costs of realisation includirg all costs
and expenses of ar incidental to any exercise of ary power hereby conferred;

{b) secondly {if such recelver thinks fit, but not otherwise) in or towards gavment of
all orany of the matters referred to in paragraghs {1}, Gi, (i) and {iv) of Sub-section
109(8) of the Law of Property Act 1325 25 he in his absolute discration shall decide;
and

{c thirdly in or towards satisfaction of the Secured Obligations,

Ay such receiver shall at all times znd for all purposes be deemed 1o be the agent of the
Mortgagor which alone shali be respornsible far his acts or defaults and far his remuneration,

Any such receiver shall be entitled 1o remuneration for his services and the services of bis firm
at a rate or rates or in an amount or amounts as may from time to time be agreed between
the Bank znd such receiver ar {in default of agreement} as may be appropriste to the wark
znd resporisibilities invalved upon the basis of charging from time to time adopted by such
receiver in accordance with the current practice of such recelver or his firm and without in
either surh caze heing limited by the maximum rote specified in Section 10%16) of the Law of
Froperty Act 1935,

if the Bank shall appoint more than one raceiver the powers given to a receiver hereby and by
statute shall be exercisable by all or any ona ar more of such receivers and any reference in
this Mortgage to “receiver” shall he construed accordingly,

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

Only maney actuzlly paid by such receiver to the Bank shall be capahle of being applied by the
Bank in or towzrds satisfaction of the Secured Obligations.

PROTECTION OF THIRD PARTIES

No person {each 3 "Third Party”, including any insurer, sssurer, purchassr or security helder)
dealing with the Bank or any receiver appointed by it or thely respective employees and agents
need enguire:

fal whether any right exercised ar purported to be ewercised by the Bank, such
receiver or their respective emplayees and agents, has become sxercisable; ar

{b) whether any of the Secured Oblipations are due or remains outstanding; or
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10.2

10.3

0.4

i1,

{c] 3s To the propriety or reguiarity of anything done {including any sale, desling or
application of money paid, raised or borrowed)] by the Bank, such receiver or their
respective employees and agenis,

Each of those things shall {35 between the Third Party on the ane hand and the Bank or zny
receiver sppointed by it or their respective employees or agents on the other hznd] he
deemed to be geercisable, dus, outstanding, proper, regular and within the terms of this
Mortpage {as the case may bel and be fully walid and effective.

&l the protectinns 0o purchasers contained In Sections 104 and 107 of the Law of Propearty Act
1925 and to persans camtained in Section 42{3] of the Insolvency Act 1386 spply to @ach Third
Party.

The Bgnk, any receiver appointed by it and their respective employess and agents may give
rarsihbs bo any Third Party. The Mortpagor agrees that each recsipt shzll he an absolute and
conclusive discharge to such Third Party snd shall relieve such Third Party of any obligetions
to see to the application of any assats paid or transferred 1o or by the direction of the Bank,
such recaiver, eimployee ar agent.

COVENANTS
The Mortgagor shall

{a] cultivate  and  manage any  Agricuitural land In 2 good  and
proper and husbandiike manner;

{b] pay the rent and other outgeings reserved or payable under any lease under which
the Mortpsged Property is held by the Mortgspor and any rent-charge or other
outgning charged upon the Marigased Property, and produce to the Bank on
demand any receipt for such paymert, and further psrform and chserve all
covenants, regulstions and apresments on the part of the lesses and conditions
corizined in any such lesse;

{c} comply with all covenants, restrictions, requirements, provisiars, conditions, laws
and regulations aHecting the Mortgsged Property (including the use and
enjoyment of it}

() comphy with all relevant licences, consents, permissions and conditions from tima
1o time granted or imposed by the Planning Acts and not without the prior writhen
consant of the Bark give any undertaking to or enterinto any agreemant with any
relevant planning authority affecting the Mortgaged Property;

{e] not make or consent to the making of any application for planning permission or
any ather application under the Planning Acts affecting the Mortgaged Property
unless either the Bank has consented in writing to such application being made or
a copy of the proposed epplication has been sent to the Bank st least one manth
befare the date of the anplication and the Bank has raised na abjection ta the
raaking of the application;

ifi forthwith  uporn receipt of any permission, notice, order, proposal or
recammendation given or issued by any competent planning authority to the
owner or accupier of the Maortgaged Praperty or any notice unger Sectinn 146 of
the Law of Property Act 1925 or otherwise from any superior landlord of the
Maortgaged Property, Torward the same or a true copy thereof to the Bank:
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{n}
(o]

nert demolish or remove any part of the Mortgaged Property nor sever or remoug
fram the Morigegod Property any trace or other firtures or fized plant and
machinery for the time being thergon excapt for the purpose of renewing or
replacing the same by trade or other fistures or fixed nlant 2nd marchinary of equal
or greater value,

permit the Bark or its agents at any time to enter upon the Morgaged Property
for the purpose of establishing whether or not the Mortgager is complying fully
with its cbligations under this Martgage or of inspecting the Morigaged Assets;

not do or cause or permit to be dane or omit io do anything which may in any way
deprecizte jeopardise or otherwise prejudice the walue to the Bank ar
marketahility of the security herghy created by this Mortpage ar of the Maortgagsd
Froperty;

not {without the prior written consent of the Bank] incur any expenditure or
liahilltles of an exceptional or unusyual nature {including without fimitation any
gEnonsa in carrying owt any develapment pursuant ta 2 planning permission unless
a copy of the relevant planning permission has been sant to the Bank at least ane
month before the date of commencement of such development and the Bank has
raised no abjection to such develnpmant);

net change is business in any way which would result in it becoming a ‘relevant
financial institution’ for the purposes of clause 2 of The Financial Serviges and
iMarkets Act 2000 {Excluded Activities and Prohibitions] Order 2014;

not carry on any business which would canstitute ‘excluded activities® in terms of
Part 2 of The Financial Services and Markets Act 2000 {Excluded Activities and
Prohibitions] Qrder 2014;

promptly provide the Bank with coples of any information that the Bank may from
time to time reasonably request in connection with the status referred toin clause
111k} sbove:

notify the Bank lmmediately on the occurrence of an insolvency Event;
where the Mortgaged Property is held under ¢ lease:

{i} notify the Bank forthwith if the Mortgaged Property becomes subject
to #n Estate Manapement Scheme pursuant to Chagter 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} nofify the Bank hefore exercizsing (whether individually or collectivaly
with others} any right conferred upon the Maortgagor in relztion to the
Mortgaged Praperty by Enfranchising Legislation and supply to the
Bank such information as it may ressonably require in relation 1o the
exercise of such right;

{ii) not without the prior written consent of the Bank agree the terms of
any new lease of the Mortpaped Property {with or without any further
property] to be pranted to the Morfgagor pursuant to any
Enfranchising Lepisiation ar otherwize;
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{p]

{

E

{iv] i as 5 result of the exercise of any rights conferred by Enfranchising
tegisintion or otherwise the freehold interest or sny intermediste
reversionary interest in the Martpaged Property becomes vested in a
third party on behalf of the Mortgagor (with or without othersi,
forthwith supoly 1o the Bank particulars of such third party and {(where
such third party is a' bady corporate) details of any shares therein to be
issued to the Martgegaor, and deliver the share certificate in respect
thereof 1o the Bank when recewed; and

fw) at lts own cost take such further action as the Bank may require in
refation to the security granted by this Mortgage;

where the Mortgaged Property or any part of it is or {without grejudice to clauss
&] becomes subject to any tenancy:

{i farthwith notify the Banlk an receipt of {and provide ta the Bank s copy
of} any nolices received from any tenant of the Maortgaged Proparty
pursuznt to the provisions of any Enfranchising Legislation;

{ii} rnot zerve upon any tensnt of the Morigaged Property 2 notice
pursuant to the provisions of any Enfranchising Legislation unless the
Bank has ecnsented in writing thereta;

{Hi) serve such notices in such farm and take such other steps a5 the Bank
may reasonably require following the axercise by any tenant of the
Maortgaged Property of any rights arising under Enfranchising
Legisiation;

{iv] not anter into any agreament 1o grant a new lease 1o any tenant of the
Martgaged Property pursuant to or In consegquence af the aperation of
any Enfranchising Legislation unless the Bank has consented In writing
thereto: and

{w] not enter inko ary agreement pursyant to or in eonseguence of the
aperation of any Enfranchising Legislation to transfer to any persan or
persans the Maortgagor's intersst in the Mortgaged Property subject 1o
this Martgage unless the Bank has consented in writing thereto and {if
such cormsent be given or be deemsd io bhe given a5 hereinafter
provided) to provide 1o the Bank such information in respect of any
such transfer and its terms {including the identity of the transfaress) as
the Banlk may reasonshly reguire,

provided that in all cases in this sub-clause {m} where the Bank's consani in writing
iz required hefore the Mortgagor may take further action the Bank’s consent 1o
such action shall he deemed to be granted if the Bank has not raised any objection
to sych actian within ona maonth of the date of the relevant request to the Bank
far such consent. Provided that the Mortgzgor must at all times use iis best
endeavaurs {and 8t no cost to the Bank] to obia’n the maximum compensation
permitled under the relevant Enfranchising Legislation from any person or persons
exeroising any rights under such legisiation.

if any netice {whether agread or uniiaterzgl] is registered against the title of all ar
part of the Maorigaged Property, ghve to the Bank full particulars of the
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121

123

circumstances relating to such registration ard, if such notice shall have been
registorod in order to protect 3 purportad interest the creation of which is contrary
to the obligations of the Mortgagor under this Morigage, immediately at the
Mortgagors expense take such steps as the Bank requires to ensure that the notice
in withdrawn or canralled; and

if the Bark so requires, depasit with the Bank, and the Bank during the continuance
of this Martgage shall be entitled to hold and retain (unless held by the holders for
the time being of 2 Prior Mortgags), sll deeds and documaents of title relating o
the Mortgaged Praperty.

HEPAIR AND |NSURANCE

The Maorigzgor shall

keep the Mortgaged dssets in g good state of regair;

insute and Keep insured the Mortgeged Assets with reputable insurers and on
terms {for the time beingl approved by the Bank {meaking such amendments
theretn as the Bank mzy from time 1o time require} egainst loss or damage by fire,
by terrorist damage and by such other risks and contingancies as may from time to
time be required by the Bank in thew full reinstatement value for the time being In
the joint names of the Morigagor and the Bank or with the interest of the Bank
endorsed an the palicy or policies or noted, as the Bank may ragire;

{unless deposited with the holder{s] for the time being of the Prior Morigageis), or
yniess the insurance to which such policy or policies relate and which was
approved by the Bank was effected by » landlord with the resnective interests of
the Maortgagor snd the Bank endorsed or noted thereon), deposit the relevant
policy or policies with the Bark;

duly pay all premiums and sums payahle in relation to such insurance and pradure
the receipts therefor to the Bank within seven days of their becoming due and
payable; and

ensure that the relevant policy or policies remain valid st 2l times.

if default shall at any time be made by the Morigagar in keeping the Maorigaged
Assets or any part thereof in a good state of repair, or in effecting or keeping up
any such insurance, or in paying any rent ar other cutgoirgs or dilapidations or in
producing to the Bank any such policy or receipt or, where the Mortgaged Property
is or includes Agricultural Land, in cultivating or managing the same or any part
thereofin a good and proper and husbandlike manner, it shall be lawful for but not
ohblipatory on the Bank {as the case may reguire} to repair and maintain or cultivate
and manage the same with power to enter the Mortpaged Property for that
purpose or to pay such rent and othar outgoings and dilapidations or tao effect ar
rerew any such insurance as sforesaid as the Bank shall think &1, and any sums
paid by the Banlk for any such gurpose shaill be repayable by the Moerigagor to the
Bank on demand with interest computed and payable as grovided in clauses 2 and
3 from the dete of peymant by the Bank a5 aforesaid, and pending payment shall
be secured hereby.
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{h} Al money which may at any time be recelved or recoivable under any such policics
of insurance {or any other insurances coverng any of the Mortgaged Assets] shall
be held in trust for the Bark and {at the Bank's optian) the Martgagor shall pay
such money to the Bank or shall apply the same in replacing, restoring or
reipstating the huildings, fixtures and assets destroyed or damaged.

Any sum paid by the Bank to the lessor of any lease under which the Mortgaged Property is
held {or under any superior lease) in settlement of any clalm made by the lessor for any rent
of ather autgoings or dilapidations reserved or pavable or alleged to be ressrved or payabie
under the ease shall be deemed to be a pavment properly made under the terms of clause
12.2{a) {whether or not actually due to the lessor and whether or not disputed by the
Martgagor) provided that such payment was made hy the Banlin good faith for the purposs
of suoiding, compromising or terminating any proceedings for forfeiture, or otherwise for the
purposs of preserving or enfarcing the security hereby crezted,

The Mortgagor authorises the Bank in the Mortgagar's name and on the Morigagoer's behalf
to make any cleim against the insurer under any part of any insurance policy relating o the
NWortgagad Assels and o admit, compramise or settle such dalm or any liability relating Lo any

" such ¢laim or any potential claim.

The Mortgagor also authorises the Bank to receive any amounts payable or received in respect
of any insurance policy or claim under any insurance policy relating to the Moripaged Assels
and ta give 3 good discharge to the insurer in respect of such amounts.

MORTGAGED LICENCES

The Mortgagor shail st its own expense obialn and maintain all licences, permits, consents snd
authorisations reguired in connection with any business at any time carried on at the
Mortgaged Property.

if any Morigaged Licences sre held in connection with any business &t any time carried on at
the Maortpaged Pranerty, the following shall apply:

{a] the Mortgagor shall 2t its own espense conform to all arders, reguiations and
notlces mode by the licensing authorlty, the leensing Justices or any other
authorlty concerning the Mortgaged Assets and the said business, and apply for
and pse its best endeavours to obtzin whenever necessary proper renewals or
regrants of the Martgaged Licencas, and shall not surrender, abandan ar transfer
to any gerson any of the Mortgaged Licences ar remave the same ar any of them
to any other premizeas or do or permit any act ar thing whereby the renewal of any
such licences may be refused ar discontinued er wherehy the said business or the
goodwill thereof or the letting or szle of the Moripaged Properiy may be
prejudicially affected, and shall upon demand by or on hehalf of the Bani deliver
to the Bank or as the Bank shall direct the Mortgaped Licences and give, do and
execute all notices, acts, instrumenis and things necesssry or convenient for
transferring the same o any of them to or vesting the same in the Bank or its
nomines ar nominess, or withdrawing from the bocks of H.M. Revenue and
Custams the entry of the Morlgagor 25 carrving on the business carried on upon
the Mortgaged Property;

{k) all maney received by the Bank as compensztion awarded in respect of the refusal
of the licensing autharity, the licenszing justices ar any ather authorily concernirg
the Mortgaped Assets to renew the Morigaged Licences or any of them shall he
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apphed hest in payment of the costs incurred by the Bark under this Mortgages,
secondly in or towards satisfaction of the other Sscured Obligatiors and subject
thereio shall be held in trust for the Mortgagor;

{c the Mortgagor shall farthwith upon the receipt of any order, direction or notice
from the licensing autharity, the licensing justices ar any other authority affecting
the Morigaged Assets forward the same or a true copy thereaf to the Bank;

{al the Maortgagor further coverants with the Bank in the manrer fallowing:

{1 the Maortgagor shall pay all charges which may be impased In respect
of the Martgeged Licences or any of them by virtue of the, the Licensing
Act 2003 ar any other statutory enactment, and in default the Bank or
any receiver may pay all such costs charges and expenses;

{if} the Mortgagor shall from time to time at the request of the Bank
endeavaur 1o procure the transfer of any of the Mortpeged Licences
which may he held by nominses on behalf of or in trust for the
#ortgagor to such other person or persons as the Bank may spprove
or sppeint, and shall not permit the transfer of such licences to any
person or persons not anproved by the Bank;

I the Mortgagor shall keap the Moartpaped Licences and every renswal
ar regrant thereof and any new licences granted in respect of the
mMortpaged Ascets insured zgainst forfeiture or refuzal to renew in the
name of the Bank for a sum and inan office ta be approved by the Bank
inwriting, and shall depasit the relevant policy or policies with the Bank
ard shall duly pay all premiums and sums of money payable for this
purgase and produce the receipts therefar to the Bank within seven
duys of their becoming due and payable. In the case of the Mortgagor
makirg defaull in that behzlf, the Bank may pay all premiurms and sums
of money for effecting or keeping in force the said insurance, If any
other policies of insurance cover the Morigaged Licences and/or their
renewal or regrant as aforesaid, the Mortgspor shall hold any sums
received under such policies in trust for the Bank and shall pay the
same to the Bank on demand;

{iv] if the Mortgaped Licences ar any of them skall at any time he vested in
2 nomines af the Mortpagor, the Maortgagor shall procure that zll
rowenants by the Mortgagor herein cantained shall be performed and
fulfilied by any zuch nomines; and

{w) all sums, costs and expensas pald or incurred by the Bank under the
powers conferred by this dause shall be paid by the Mortgagor to the
Bank on demand with Interest computed arnd payable as provided in
clauses 2 and 3 from the time or respective times of the same having
heon pald or incurred by the Bank or the receiver a5 the case may be,
and pending payment shall be secured hereby, and

{e} without limlting the generality of clause 15, the power of atiorney contdthed in
that clause shall authorise the attorney or attorneys for and In the name of the
Morigager of otharwise:
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{n to assign angd tramefer the MWoripaged Lieerces to any purchaser or
purchasers of the Maortgaged Azsets orto such other persan or persons
25 the Bank shall divect:

{ill to attend before the relevant authorities znd to sign all such notices
and ather documents and to do all such ather acts and things for and
in the namre, place and stead and on behalf of the Morigagor or
otherwise in ordaer to obizin protection for, or the transfer of the
Martgaged Licernces to, such purchaser or purchasers or other person
or persons as aforesald, and to appeal agalnst any refusal by any
authority in respect of any grant or transfer or any renewsl of any of
the Mortgaged Licences or any ordes, regulation or direction made by
any authority In respect of the Mortgaged Licences;

{iii) 1o sign all necessary notices and make ali necessary apolications for the
purpose of abtaining the renewal, grent or regrant of any of the
Mortgeged Licences; and

fiv) senerally to execute all such instruments and 1o give or sign all such
notices 85 the attorney shall think i as fully and effectually 1o all
intents and purposes whatsoever as the Mortpagor cowld do
perconally,

ENVIRONMENTAL OBLIGATIONS

The Morigagor shall

{a]

obtain all Environmental Licences applicahle to the Maortgagad Assets and any
business of the Maortgagor carried on at the Morigaged Property and comply with
the terms and conditiors of the same;

camply with all Environmental Laws applicable ta the Mortgaged Assets and any
buziness of the Mortgagor carried on at the Mortgaged Property and not permit a
cantravention of the same;

notify the Bank af the receipt of and cortent of all claims, notices or other
communications in respect of any alleged breach of any Enviranmental Law or the
terms and conditions of any Environmental Licence which may have 2 material
adverse effect on the market value of the Mortgaged Assets or on the value of any
business carried on by the Movigager 3t the Mortgaped Property, and forthwith
take such steps as the Bank may direct to remedy ar stop such alleged breach;

promptiy pay all fees and other charges in respect of any Environmental Licence
applicable to the Mortgapeg Assels or any business carried on by the Mortgagor
al the Mortgeged Property;

forthwith notity the Bank of the receipt of and the contents of any natices ar ather
communication varying ar suspending any Enviranmental Licence ralating to the
Waortgagad Assets ar any business carried on by the Morigagar 91 the Mortgaged
Praperty and forthwith take such steps as the Bank may direct to reinstate in full
farce and effect any Enviranmantal Licence so variad or suspended;
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{£ forthwith supply the Bank with copies of any emwironmental veports, augits ar
studies undertaken In relatior to the Mortgeged Assels or any business carried on
by the Morigagor st the Morigsged Property; and

iz pay on demand the costs and expenses {including Value Added Taw) incurred by
the Bank in commissioning environments! sudits {which the Bank shall be entitled
tc do whenever it thinks #1) and shall permit the Bank and s agents full and free
acress io all the Mortpaged Assets for the purnoses of such environmenta! audits.
{Such costs and expenses shall bear interest from the date of demand compuies
and payable as provided in clauses 2 and 3, and pending payment, shali he secured
herabyl

POVWER OF ATTORMEY

For the purposs of securing the payment of the Secured Obligations and for securing any
proprietary interest which the Bank has In any of the Morigaged Assets, the Mortgagor
wrevocably appaints the Bank and the persons deriving title under L, and its and their

. substitutes and any recelver or receivers appointed under this Mortgage {the "Attornay”)

Jointly and also severally to be the Mortgagar's true and lawful attorney. For the purposes

- aforesaid the Attormey shall have the right to do anything which the Mortgagor may lawfully

do and all the rights and powers which may lawfully be giver 1o an attorney Incluging, without
prejudica to the generality of the foregaing:

{a] the right to do anything to procure of carry out the performance of the
Martgagor's cbligations under this Martgage ard anything to facilitate the exerase
of the Bank's rights under this Morigage;

ol the right to act in the name of the Mortgsgor;
iz} the right 1o delegate and sub-delcpate any or all af the rights of the Attarney; and
{d} the right to sign, execdte, seal, deliver ang aotherwise perfect;
{i] any documants or instruments which the Bank or any receiver may

require for perfecting the title of the Bank to the Martgagsd Assets ar
for vesting the sgme in the Bank, its nominess aor any gurchaser; and

{ii) ary further security documentation referred to in clause 6.

The NMortgagor ratifies and shall ratify everythirg done or purparted to be done by the
Attorney.

INDEMMITY

The Mortgagor hereby agrees to indemnify the Bank and any recelver appainted by it 2nd their
respective employess and spents {35 a separate covenant with each such person indemnitied)
z2gsinsh:

{a} all existing and future rents, retes, tawes, dubies, charges, sssessments and
outgoings now or at any time payable in respect of the Mortgaged Assets or by the
owner ar oocupler thereaf, ang

ih) 2l costs, clabms, demands, expenses, charges, assesamants, impositions, Anes and
sums and the consequences of any procecdings of prosecutions arlsing directly or

25 ofqg




Classifloation: Limited

16.2

i3

17.

indirectly from or in connection with any breach by the Mortgagor of any law or of
any provision in this Mortgage,

in each case whether imposed by statute or otherwise and whether of the ngture of capital or
revanue and sven though of a wholly novel cheracter. If any such sums shall be peic by the
Bank or any such receiver ar any of their respective employees or agents, the samme shall be
paid by the Mortgagor on dem and with interast computed and pasyahble as provided in claysas
2 and 3 from the time or respective tmes of the same having been paid or incurred, and
pending payment, shall be secured hereby, but the Bank shall not be desmed to have taken
possession of the Maortgaged Assets by reason of such geyment,

The Maortgagor hereby sgrees to indemnify the Bank and any receiver appointed by if and their
respective employess and agents [as a separate covenant with each such person indemnified)
against all loss incurred In connection with:

{a} any statermnent made by the Mortgagor or on the Mortgagor's behalf in connection
with this Martzage, the Mortgaped Assets ar the business of the Martgagor being
untrye or misiagding;

{b] the Bank entering into any obligation with any parsan {whether ar not the
Mortgagor] at the reqguest of the Martgagor {or any person purgorting to be the
Martgagor);

{c} any actual or propassd amendment, supplement, waiver, consent ar release in

relation to this Maortgage;
{d) any stamping or registration of this Morteage or the securlty constituted by it; and

{e] any fallure to regisier this Morigage in respect of eny Mortgaged Assets where
such registration is reguired In order to preserve the effectivensss or griority of
the security crested by this Mortgage,

whethar ar not any fault {including negligence} can be attributed to the Bank or ery receiver
appointed by it ar their respaciive employees and agents.

This indemnity does not and shall net extend to any lass to the extent that:

{al in the case of any loss incurred by the Bank or its employees or agents it arlses
from the Bank or its employess or agents acting other than in good falth; or

{h) in the case of any lass incurred by the recsiver or his employess or agents it arises
fram the receiver or his employess or sgents acting other than in good faith; or

(e} there iz 3 prohibiton agsinst an indemnity extending to that loss under any law
relating to this indemnity.

NOTICE OF SUBSEQUENT CHARGES

If the Bank receives notice of any subseguent assignment, mortgage, scourity, charge or other
interest effecting the Mortgaged Assels, the Bankmay open a new account. B the Bank does
not open a new account it shall neverthaless be treated as if H had done 3o 3t the tme when
it received such notice, and as from that time zll payments made tothe Bank inrespect of any
ot the Secured Obligations shell ke credited or be treated as having been credited 1o the new
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sccount and shall not operate to reduce the amaunt of the Secured Obligations owirg at tha
time when the Bank received the notice.

NOTICES AND DEMANDS

Without prajudice to the provisions in clause 1.2 [dj{iv] any natice or demand by the Bank to
or an the Mortgagor shell he deemed to have besn sufficiently given or macde if sent to the
PMartgagon

{a] by hand ar prepaid letter post to ts registered office or its address stated harain
or its address last krown 1o the Bank; or

{h} by facsimille 1o the Martgagor’s last known facsimile number relating to any such
addrass ar office.

Without prejudice to the gravisions in cleuse 1.2{d){iv] any such notice or demand given or
mede under sub-clause 18.1 shall be deemed to kave heern served or the Martpaparn

{al at the time of delivery to the address referrad to In sub-clause 18.142Y, if sant by
hand:
il at the sarlier of the time of delivery or 10.00 am on the day after posting {or, if the

day after posting be 3 Sunday or any other day upon which no delivery of letters is
scheduled to be made, at the earlier of the time of delivery or 10.00 am an the
next succeeding day on which delivery of letters is scheduled to be medel, If sant
by prepaid letter post;

{ci at the time of transmission, if sent by facsimile {and s facsimile shall be deemed o
have heen transmitted ¥ it appsars to the sender 1o have been transmitted fram 3
machine which is apparently in warking arder); ar

{c] an the expiry of 72 hours fram the time of despatch, In any other case,

Service of any claim form may be made on the Morigzgor in the manner described in sub-
clauze 18.1{z}, in the avent of 2 claim being issusd in relation to this Mortgage, and shall he
deemed to corstitute good seryice,

Ary notice of communication regquired 1o be served by the Morigagor an the Bank under the
terms of this Martgage shali be in writing and deliversd by hand or sert by recorded delivary
to the Bank st the Bank’'s address stated herein lor at such other address 85 may be notified
in writing by the Bank to the Morlgegor for this purpose] and will be effective only when
aciuaily received by the Bank. Any notice or communication must slso be merked for the
attention of such official {it any] a5 the Bank may for the time belng have notifed to the
Mortgagor inwriting,

CLURREMCY CONVERSION

The Bank may at any time at its sole discretion, and with or without notice to the Martgagar,
slect to convert all or any part of any sum received by the Bank pursuant to this Mortgage {in
whaole or in part] into the currancy or currency unl or currencies or currency units of the whole
or any part of the Secured Obligations {deducting from the proceeds of the conversion any
currency premium or ather expense], and the rate of exchange shall be the Bank's spot rate
for selling the currency or currency unit or currencies or currency units of the Secured
Obligations or relevant part thereof for the currency or currency unit of the sum recelved by
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the Bank under this Mortgage at ar asbout 11.00 am in Lendon on the daze that the Bank
gxercises [ts right of conversion under this Mortgage, The Bank may take zny such action as
may he necessary for this purpose, including without fimitation opening sdditional zccounts.

PAYMENTS AND COSTS

If at any time the currency in whick all or any part of the Secured Ghligations is derominated
is, is due to be or has keen converted intn the euro or any other currency 25 a2 result of a
change in law or by agreement betwsan the Bank and the relevant ohligor, than the Bank may
in its sole discretion divect that all or any of the Secured Obligations shall be paid in the esure
ar such other currency oy in any currancy unit,

The Bank mey apply, 2ilocate or sppropriate the whale or any part of any payment made by
the Maortgapgor under this Mortgage or any maney received by the Bankunder any guarantee,
indernnity or third party security or from any liguidater, receiver ar administrator of the
Martgagor or from the proceeds of realisation of the Martgaged Assets or any part thereofto

- such part or parts of the Secured Obligations {or as the Bank may atherwise he entitled 1o

apply, allocate or approgriate such money! as the Bank may in s sale discretion think §it, to
the entire sxclusion of any right of the Mortgagor to do so.

If zny payment made by or an bheha!f of the Bank under this Maortgage includes an amount s
respect of Value Added Tax, or If any payment due to the Bank under this Maortgage shall ke
in reimbursement of any expenditure by ar on behalf of the Bank which includes arn amaunt
in respect of Value Added Tax, then such amount skall be payable by the Maorigagor ta the
Bank an demand with interest fram the date of such demand computed and payable as
provided in clauses 2 and 3, and pending payment, sha!l be secured hereby.

Without prejudlce to the generality of clzuses 2 and 9, the Martgaper shall pay to the Bank
{on a full and unqualified indemrity kasis] all costs incurred ar suffered by the Bank, and any
receiver appointed by the Bank shall be entitied 1o recover as a receivarship ewpense all costs
incurred or suffered by hin:

{a} in connection with any spplication undar Part Il aof the Insalvency Act 1985;

{h] in defending proceedings braught by any third party Impugning the Banld's title to
this security or the enforcement or axarcise of the rights and remedies of the Bank
or of such recelver under this Morigsge; and

(<) {In the case of the Bank only] in connection with effecting any appaintment of any
receiver or administrator or in desling with any sppointment of, or notice of
intantion or apphcation Lo appoint, any recelver or administrator by any parky
including the Mortgapor and without prejudics to any other right or process of
recovering such costs,

and all such costs shall bear inlerest from the date such costs were incurred or suffered,
computed and payabie as provided in dauses ? and 3, and pending paymant, shall be secyred
herahy.

All costs swardad o the Bank or sgreed to be pald to the Bank in eny procesdings brought by
the Martgagor against the Bank shall bear interest from the date of such award or agreement
computed and payabie as provided In clauses 7 and 3 and, pending payment, shall he secured
hareby.
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MNON-MERGER, ETC.

MNathing herein contained shall aperate 5o as to merge of otherwisze prejudice or affect any
bill, note, guarantee, mortgage or other security or any contractuzl or ather right which the
Rank may at any tme have for any of the Secured Chligstions ot any right or remedy of the
Bank thereunder. &ny receipt, release ar discharge of the security provided by, or of zny
liability arising under, this Mortgage shall not release or discharge the Martgagor from any

_liability to the Bank for the same ar any ather maoney which may exist independently of this

Muarigage, nor shall it release or discharge the Mortgagor fram any liability to the Bank urnder
clause 10 and clause 20.

Where ihis Morigage Initislly takes effect as s collateral or further security, then
notwithstanding any receipt, release or discharge endorsed on or given in respect of the
rmaoney and lzhilltles owing under the principal security to which this Mortgage operates as a
collateral or further security, this Mortgage shall, be anindependent cecurity for the Secured
Chligations,

This Mortgege is in sddition io and is not to prejudice or he prejudiced by any ather security
or securities now or hergafier held by the Bank.

TRANSFERS BY THE BANK OR THE MORTGAGOR

The Benk may freely and separately assign or transfer any of its rights under the Mortgage (s
“Transfer”] ar otherwise grant an interest in any such rights to any person or persons (the
“Transferee”]. On request by the Bank, the Martgagor shall immediately exerute and deliver
10 the Bank any form of instrument required by the Bank to confirm or facilitate any such
assignment or transfer or grant of interest. Following such Transfer, the Maortgsgor shall have
recourse only to the Trarsferee in respect of that portion of the Bank's obligations transferrad
ta the Transferes,

The Martgagor shall not assign or transfer any of the Mortgagor's rights or abligaiions under
this Mortgage or enter into any transaction ar arrangement which would resultin any of those
rights or chligations passing to ar being held in trust for or for the benalt of another persor.

FARTIAL INVALITITY

Ezch of the provisians of this Mortgage shall be severable and distinct from one znother and
it at any time any one or maore of such provisions is or becomas invalid, illepal or
unenfarceable, the validity, legzlity and enforceability af the remaining provisions hereaf shall
not inany way be affected orimpeired thereby,

RESTRICTION ON LIABILITY OF THE BANK

Excegt to the extent that any such exclusion is prohihited or repdered invalid by law, nelther
the Bank nor any receiver appointed by it nor their respective emplovees and agents shall:

{a} be lizble to zeonunt as 3 morigagee in possession for any sums ather than actual
receipts;
fi] bie Hable for any loss upon reaiisation of, or for ary actian, neglect ar default of any

nature whatscever in conneciion with, any part of the Morigaged Assets far which
a morigagee in passession might a3 such otherwise he lizble;

ol




Clazsification: Limited

25,

2%,

27

{d;]

be under any duty of care or other obligation of whatsoever description to the
Mortgagor In relation to or in connection with the exercise of any right confarred
upan the Bank, any receiver appointad by it and their respective emplovess and
agenis; ar

be under any liabllity 1o the Mortgagor as a result of, or i conssquance of, the
gxercise, or attempied or purported exercise, or failure to exercise, any of their
respective rights.

CONCLUSIVE EVIDENLE

& certificate by an officlal of the Bank as to the Secured Obligations shall {save for manifast
error} be hinding and conciusive on the Mortgagor in any legsl praceadings bath inrelation to
the existence of the liability and as 10 the amount thereof.

CONTINUING SECURITY

This Mortgage shall continue 1o bind the Mortgapor 25 a cantinuing security for the Secured
(Ibligations notwithstanding that the liabilities of the Morigagor to the Bank may from time
ta time be redurced to nil,

NO RELIANCE ON THE BAMK

{a

(]

The Marigagor acknowledges to and agrees with the Bank that, in entering into
this Maortgage and incurring the Secured Gbligations:

{i) the Morigagor has not relled on any orsl or written statement,
regrasentation, advice, opinion or information reade or given to the
Maortgagor in goad faith by the Bank or anybody on the Bank's behalf,
and the Bank shall have no liability to the Mortgagor if the Martgagar
hias in fact so done;

(i) the Mortgagor has made, independently of the Bank, the Mortgagor's
own assessment of the vishility ard profitability of any purchase,
project or purpose for which the Martgagor bas incurred the Secured
UObligations, and the Bank shall have no liahility to the Mortgagor if the
Morteagor has notin fact so done; and

{ii) there ara no arrangements collateral or relating to this Mertgsge which
have not heen recorded In writing and signed on behalf of the Bank and
the Maortgagor.

The Mortgagor agrees with the Bank that the Bank did not have prior to the date
of this Mortgage, does not have and will not have any duty to the bMorteagor:

{i} in respect of the spplication by the Mortgzgor of the maney hereby
secured;
{ii) in respect of the effectivenass, appropriateness or adequacy of the

security constituted by this Mortgage or of any other security for the
Securad Ohligations: or
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fitf] ta praserve the goodwill of zny business carried on by the Mortgagor
by running, or procuring the running of, such business or otherwise,
aither before ar after the enforcement of this Mortgsge.

{c) The Mortgagor agrees with the Bank for itself and as trustee for its officials,
employees and agents thet neither the Bank nor its officials, emplovees ar sgents
shall have any liabllity 1o the Martgager in respect of sny act or omission by the
Bank, its officials, employees or agents done or made in good faith,

MUSCELLANEQUS

Ary amendment of or supplement to any part of this Mortgage shall anly be effective and
binding on the Bank and the Martgagar iFmade in writing and signed by bath the Bank znd
the Maortgagor. References to “this security”, or to “this Mortgage” include each such
amendment and supplemeant.

The Mortgagar and the Bank shall from time 1o time amend the provisions of this Mortgaps
the Bank notifies the Maortgagor that any amendments are reguired to ensure that this
Martgage reflects the market practice prevalling at the relevant time Inllowing the
introduction ar extension of economic and monetary union andfor the suro in all or any part
of the European Unlan,

The Bank and the Maortgagor sgree that the ocrurrence or non-cccurrence of Furopean
scoromlc and manatary unlon, any event or events associated with Furopsan economic and
manatary union and/or the intraduction of any new currency in all or any part of the European
Urion shall not result in the discharge, cancellation, rescission or teremination in whaole or in
part af this Martgage or glve any party hereto the right to cancel, rescind, termingte or vary
this Mortgsge in whole or In part.

Any waiver, consant, receipt, settlement or release given by the Bank in relstion o this
Muortgage shall only be effective if piver in writing and then anly for the purpese far and upae
any tarms on which it is given.

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

The rastriction an the right of consalidating mortgages contained in Section a3 of the Law of
Froperty Act 1925 shall not apply to this Mortgage or any further or ather security eniered
into pursuant to this Mortgage.

Arvy change In the constitution of the Bank or its absarption of ar amalpamation with any other
persan shall not in any way prejudice or affect its or their rights under this Maortgage and the
expression "Bank” shall include any such other gerson.

Uniess and untll the Bank shell have made demand for pavment of any of the Secured
Ohligations or one of the other events mentioned in sub-clause 9.1 shall have occurred, the
Bank shall not be entitled [except for the purpnses mentioned in sub-clauses 11(R), 12.2{3)
and 14{g]] to enter upon the Maorigaged Property or to abtain possession thereof,

The Bank shall he entitled to debit any account for the time being of the Mortgagor with the
Bark with any sum falling due to the Bark under this Mortgage.
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2814¢
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292

8.3

259.4

30.

301

302

The power of the Bank to appoint an administrator in accordance with sub clayse 2.1 shall
arise where the security constituted by this Morigage {together with any other security given
by the Morigagor to the Bank] satisfies any one or more of the pravisiors of sub paragraphs
1443} {a], ib} or {c] of Schedule BY to the insalvency Act 1586,

This dacumant shall 51 all times be the praperty of the Bank,

The Bank or its nominea shall anly exerciss the rights attached to any shares subject 1o this
Maortgage in accorgance with the Mortgagar's instructions, except where the Bank or its
nomines s exercising such right for the purpose of greserving the value of the security hershy
crezted or of realising it

PRIOR MORTGAGE(S)

Any sale in exercise of the statutory or ather powers and remedios may be made either subject
to or discharged from sl or any of the Priar Mortpageis) and the Bank or any receiver
appointad by it may settls and pass the accounts of any person or perzons In whom ali or any
of the Prior Mortgage{si may for the time being he vested and sny account so settled and
pessed shall as between the Bank or any such receiver zrd the Maortgagor be desmed to be
properly settied and passed and shall be binding on the Marigapgor accordingly.

If the person or persons ertitled to the benefit of all or any of the Prior Mortgagels] shall ¢all
in tha money thersby secured or shall take anv step to enforce all or any of the Prior
Maortgape({s], the Bank ar any receiver appointed by it may thereupon pay off all ar any of the

© Prior Mortgage{s) and take s transfer of the bencfit thereof, and the money so eapended by
" the Bank or any such receiver and sll costs of 2nd incidental to the transaction incurred by the

Bank or any such receiver shall be secured hereby and shall bear interest comuputed and
payable as provided in clauses 2 and 3 from the date of the same having been swpendsd.

The Maortgagor shall pay all sums when due and comply with ali of the ohligations under the
Prior Mortgageds].

The Martgagor shall not {without obtaining the Bank's pricr written consent) increase the
principal armaunt secured by the Prior Mortgage{s] in priority to this Morigage.

Law AND JURISDICTION

This Mortgage and any dispule (whether contractus! or non-contractual, induding, without
limitation, ¢laims in tort, for breach of statutary duty ar an any ather basis) arising out of ar in
cannection with it or its subject matter ("Dispute”] shall be governed by and construed in
sccordance with the law of England and Wales.

The parties to this agreement irrevocably agree, for the sole benefit of the Bank, that, subject
25 provided helow, the courts of England and Walas shall have exclusive jurisdiction over any
Dispute. Nothing in this clause shall limit the right of the Bank to take proceedings sgsinst the
Martgagar in any other court of competent jurisdiction, nor shall the taking of proceedings in
any ane or more jurisdictions preclude the taking of proceedings in any other jurisdictions,
whether concurrently or not, io the extent permitted by the law of such other jurisdiction.

IN WITNESS whereof the Mortgagor has executed this Mortgape g5 2 deed and has delivered it upon itz
heing dated,

zzof g
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Classification: Uimnited

THE FIRST SCHEDULE
THE MORTGAGED PROPERTY

Regictered at HM Land
- The property known as or being Adminiztrative Area Registry under Title No

. ‘Seethe attached "Scheduleafthe
RMortgaged Property’ :
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Classification: Lirmited

Including the entirety of the property comprised in the documentis] particulars of which zre set aut
" below,
Date Description {Conveyance, Lezse, Parties
Aszipnment, Assent ete)

THE SECOND SCHEDULE
THE PRIOR MORTGAGE(S)

Date of prior  Parties
mortgage|s) ar
chargels]

35 of 35



“Classification: Limited

Use this execution clauss if the Mortgagor is a Company and is o execute scting by two direclors or ane
director and the company secretary.

Executed as a dead by

: ~City and Regional Properties Limited

Lise thiséxecution clause If the Murtgager is a Company and s fo execute acting by anly one director.

‘Executed as & deed by

-4 City and Repional Praperties Limited

Acting by

in the presence of:
Witness: ... e e a b e e an e s s {rnarpe)
m,,.,,{iigmmre}

Address:

Ocrupation
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Classification: Limited

Use this execution clzuse if the Mortgagor is a Limited Lishility Bartrership

Executed as a deed by

Acting by

Member

R " - Member

z7ofag



Classification: Limited

NB:- NOT TO BE USED FOR REGISTERED CHARGES

Bate {day, manth, yaar)

The within-named LLOYDS  BANK  PLC
thareinafter called the "Bank"] hereby releases
ALL AND SINGULAR the assetls, property and
rights now comprised In or mortgaged, charged
or assigned by the within-written Mortgage

from the security herein contained, o the

intent that the same shall hencetorth ba held
free fram the said security and fram a3l olaims
and  demands  under the  within-written
Marigage.

PROVIDED THAT this release shall not discharge
the within-writton Maortgagor from any lizhility
to the Bank remaining to be paid or any othey
security held by the Bank,

I WITNESS wheraof the Bork hos executed
this instrument 25 3 deod and has delivered it
upon its being dated.

Executed as a deed hy
i i i S R

Signature

As aticyney for and on behalf of Uoyds Bank ple,
in the presence of:

Witness' name.

Witness' signature.

el




Clazzification: Limited

Schedule of the Mortgaged Property

T'HM Land Registry addrass

Teriare

: Titlea number

S

R

Tarid ﬂnd'EU'ﬁﬁings an the Narl side of Ecoes New Resd

Ereehold.

U1 8 and B Hempole Lane, Great Bridge

TFresheld

TUF U8 T and 15 Hampole Lane, Great Bridga, Tiplon

" Frashald

TR

il

T Freshald

Wns0ZaET

' ﬁ-ree’ﬁa‘ld

(R Ty

029 (even) Worsey Drive, Greal Bridge, Tipton

| Frashold -

L

g

BaisE, Worsey Orive, Tigton (OV4 THTY

| Ereahold

L WME0E208

L T

“Tand on the Narih Wesl side of Eagle Lane, Great Bridgs. Tiptan

| Freehdld

WB (7657

T iesteice Sérvice Station, Haniey Road West, Oldbary

Fréatiold”

G

Way, Banbury {OX16 1AF)

“Ereehols

Kol eral To

T

"Fing Fénry Court, Norton Koad, Chelmstord (Chi1

A

“CEreehad
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