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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC420773

Charge code: OC42 0773 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st May 2018 and created by KELLY INVESTMENT
PROPERTIES LLP was delivered pursuant to Part 25 of the Companies
Act 2006 as applied by The Limited Liability Partnerships (Application of
Companies Act 2006) (Amendment) Regulations 2013 on 4th June 2018 .

Given at Companies House, Cardiff on 6th June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804

sROF Cg

s /l,/‘

4

Ty g

ee, I
Py .

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



LEOYDS BANK *Etg‘\

SEC-133846-3-AP

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

To bee presentad for registration at Companies House against the Morlgagor within 21 days of datlng.

Form of Charge filed at FIM Land Reglstry under reference MDOSIY

Lleyds Bank ple

40200 LR P ]




Tahle of Contents

Clause Haeading

1 DEFINITIONS AND INTERPRETATION 3
2 AGREEMENT 10 PAY 7
3, INTEREST 8
4 CHARGES AND ASSIGMIMENTS #
5. RESTRICTIONS AND WARRANTIES 11
6. FURTHER A3SURANCE 13
7, BANK'S POWERS OF SALE AND LEASING 13
2. MORTGAGON'S POWERS OF LEASING AND LICENSING 14
g, APPOINTMIENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A

RECEIVER 14
10, PROTECTION OF THIRD PARTIES 1%
11. COVENANTS 18
12. REPAIR AND INSURANCE 11
13. MORTGAGED LICENCES 72
14, ENVIRONMENTAL OBLIGATIONS 24
15, POWER OF ATTORNEY 25
16. INDEMNITY 25
17, NOTICE (¢ SUBSEQUENT CHARGES 27
18. NOTICES AND DEMANDS | 27
15, CURRENCY CONYERSION 28
20, PAYIMIENTS AND COSTS 28
21, MON-MERGER, ETC. 28
27, THANSEERS BY THE BANK OR THE MORTGAGOR 79
23, RARTIAL INVALIDITY 19
. RESTRICTION ON LIABIUTY OF THE BANK 29
25 CONCLUSIVE EVIDENCE 50
28. CONTINUING SECURITY 30)
a7, NO RELIAMCE ON THE BANK 30
18, MISCELLANEDUS 3l
29, PRIOR MORTGAGE(S) a2
30. LAWY AND JURISDICTION iz
THE FIRST SCHEDULE 33
THE $ECOND SCHEDULE R

2of 37



Clauzu &, 2 congalns a regquast to M Chief Land ReglsLrar b note 3 reskricsion i tha Propriesorship Reglstrr

(day) (manth} » o lyear)
THIS MORTGAGE DEED Is | day . -
made on the LJ LY of ‘ \Mt_f-k!ﬂ ‘ £\ ?S-
T RHJ . { .

BETWEEN

Kelly Investment Properties LLP{registered number GCA207 78]
&2 Esparto Way, South Darenth, Dartford, Kont, DA4 9FF

(the "Mortgagor”)

ahd Lleyds Bank ple {Company number 2065){"the Bank”)

Address for comimunications with the Bank under this Mortgage Is Lloyds Banl PLL of Pendefard
Securlties Centre, Dept 3282, Pendeford Business Park, Wabastan Road, Wolverhampton, W9 SHMZ of
at such other address as the Bank may from time ta time natify to the Martgagor In wiriting for this

puUFpBoss,

1

11

DEFINITIONS AND INTERPRETATION

Ity thls Mortgsge, sa far as the content admits, the Following words and exprasslons zhall
have the following meaniogs:

“agricultvral Land” means agriculiural land within the meaning of the dgrloulture Act 1047,

“Chattels” means ail stock, goads, moveabls plant, machinery, Implements, utensils,
furniture and equiprnent now ar from time ta time nlaced on or used i1 or about {hut not
forming part of) the Mortraged Property;

“Enfranchising Leglslation” means any leglslation conferting upon a tenant or tenants of
property twhether Individually or collectively with other tanants of that ar other properties)
the right to acqulre a new lease of that property or 1o BLOUITE, oF require & nominee to
aegulve, the frechold or any intermediate reversianary interest in that property inchuding
{without limitation) the Leasehold Reform Act 1967 the Leasehold Feform, Housing and
Urban Ravefopment Act 1993 and the Commonhold and Leasehold Refarm Act 2002 but
does netinclude Part N of the Landlord aad Tenanl Act 1954,

“Envirenmental Law” means all laws {statutory, commaon law of otherwlse) including,
whtholt fimitation, elreulars, guidance notes and codes of practlce fraom time to time
regulating the contral and prevention of pollution to land waler or stincsphere and/or the
carrying on of any process or activity an premises and any cmissions from and all waste
praduced by such pracess or activity and any chemicals ar substances relating to the same
whether relating to health and safety, the work place, the environment or the provision of
ehargy {including, without limitation, the Health and Safety at Work etc, Act 1974, the
Contral of Pollution Act 3974, the Environmental Brotection Act 19840, the Envirgnment Act
1995, the Water Industty Act 1993, the Water Resourcas Act 1231, the Statutory Water
Companies Ack 1991, the \Water Consoldation [Conseguantlal Provisions) Act 1991, the
Water Act 2003, the Clean Alr At 1523, the Allali, 2lc., Worls Regulation Act 1906, the
Marnlng  (Hazardous  Substances) Act 1990, the Pubiic Health Acts and  the
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Radioactive Substances Act 1993 and any European Union directivas or regulations
regulating the samej from time 1o time In farce and any Instrument, plan, regulation,
permsslan, authorisatlon, ardet or direction made o ssued theraunder or deriving validity

therefrom;

*rovironmental Lcoence” maans any perriit, llcence, authorisation, tonsent of other
approvadl required by or ghean parsuant to amy Enviranmental Law;

“Insoivency Event” In ralation to the Mortgagor maans each of the fallowing:

{a a meeting is convened for the purpose of cansldaring & resolution to whnd up the
fdarkgagor;

{h) such @ resolution as is mentioned in paragraph (a} is passed;

[} . w meeting of the directors or members of the Bartgagor is convened for the

purpese af ronsldering & resolution to ceek 3 winding up arder, an agdministration
order or the appointment of an adminkstraton

(d} such a resalution as is mentianed in parigraph {c} 15 pasﬁed;

(e} a petition for 4 winding up or an application for an adminlstration order s marle
by the Mortgagor or s directors or members or is presentsd agalnst the
fortgagor;

(T such an order as is mentioned In paragraph {el Is made;

(s} a notice of appolntment of or notice of intertlon to appolitt an administrator s

issued by the Morgagor or its directors or member: or by the halder of a
qualifylng floating charge &' a proposal 1s made for, ar the Norigagor becomes
sublect to, any voluntary arrangement;

ih} a recaiver (administrative or otherwise) 15 appointed over all or part of the
Maortgagor's assets;

(il the Mortzagoe takes part in amy action lincluding entering negotiatlans with a
vlew to readjusiment, rescheduling, forghenass of deferral of any part of the
mortgagor’s Indeblednaess;

(I} the Mortgagor proposes of makes any general assignment, composition or
arranzerent with or for the benefit of all or some of the Mortgeger's creditors; .

{I) the Mortgagor suspends or threatens 1o suspang making payments o all or some
of the Morteagor's creditors,

1| ary action is taken in amy jurisdiction which §s similar or analogous to any of the
foregoing; or

ik ths Bank hag reasonable grounds for kelieving that any of the foregoing i%
Iriea inent;

4 ntellectual Praperty Rights” means:
{n) all present and futura copyrights. patents, deslgns, trademarks, service marls,

brand names, invenlions, design rights, Ynow-how, formuias, canfidential

4o 37




informaticn, trade secrels, computer software programmes, compuier systems
arl all other intellectuat property rights whatsoever without any limitation,
whether registered or unregistered, o all or any part of the world in which the
tlaitgagor s legally, benedicially or otherwise interested;

() the beneflt of any pending applications for the same and all henafits derlving
therefrom and thereunder Including but not limited 10 royaltles, fees, profit
sharing agreaments and Income arising therefrom and all llgences in respect of or
relating to uny intellactual property rights, whether such licences are granted to
the Mortgagor or grantad by the Martgagor; and

ip evary item of physical materlal of any descriptlon or type whatever In or 1n
respect of which intellectual propatty rights may subsist and in respect of zach
such item the priglnal copy or verslon o variant owned by, produced ry ar
deliverad to or obtained by the Martgagor and any rejected and surplus materlals
assorleted or coanected with or forming part of the foregalng which shall
include, without Aritation, any and all manuals and translations thereof, log
boaks, designs, sketches, alporithms, calculations, diagrams, computations,
source codes, models, prototypes, apparatus, com puter  programmes,
photographs, baoks and other recards In any medism, slectrenlc data and any
other materlal of amy description whatever in which Intellectual property may he
incarporated;

“Mortgaged Assets” means the Mortgaged Property and all of the other assets, rights and
propertles assigned, mortgagad or charged under or pursuant to this Mortgage, are such
rxprasston shall include all or any part thereof;

“Mortgaged Chattels” maans all present and future Chattels belonging to the Wortgagor or
in which Lhe Mortgagor has any interest;

“Mortgaged Licences” means all present and future licenres, permits, consents and
autharisations (if any) (including Envirarmental Licences to the extent they are capable of
being charged) held ln connection with any business at any time carried on by the I ortgagor:
at the Mortgaged Property;

"Martgaged Property” meuans the properly, assets, rights and interasts charged by clause
4.% and such expression shall include atl or any part thersof:

“Plannlng Acts” means all leglslation fram time to tlme regulatlng the development, usa,
safety and contral of property Including, without [Imitation, the Town and Country Rlanning
Act 1900 and any Instrument, plan, reguletion, permiszlon and direction magde or issned
thereunder ar deriving validity therefrom;

“Ptior Mortgage(s)” means the priar mortgage(s) or charge(s) (if any] mentionaed in the
Second xcheduls;

"Secured Obligations™ means:

fa) alt maney and liabilities and other sums hereby agreed to be paid by the
Muertgagar to the Bank; and

(i) all otrar money and liahifities expressed to be secured hereby (including, without
limitation, any expenses and charges arising out of or In connection with the acts
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1.2

ar matters referred to In clauses 12, 13, 14, 16, 20 and 29) and alt other
abligations and llabilities of the Martgagar uhder this Mortgage; and

“walue Added Tax” Includes any other farm of sales ar turnover tax,

In this Martgage:

[a) The exprossions the “Mertgagar” and the Rank” where the contaxt admits
include their respective successors In title and/or assigns, whether Immediate or
darivative, Any appointment o removal under clause 9 or consants under this
Mortgage may he made or given in writing executed hy any such Successors oF
asslzns of the Bank and ihe Marigagor hareby irrevocab’y appainlks each of such
successars and assigns to be its attarnay in the terms and for the purposes set
out in clause 15;

(b} unless the contest requiras otherw|se:
ti} the singular shall Include the plural and vice versa;
il any reference to a person shall include an individual, coripany,

comparation, fimited Habillty partnarship or ather body corparate jolnl
yenture, sodely al an unincorporated association, organisation or
bady of persons {including witheut limitatlen a trust, and a
partnarship), and any gowernment, stale, goVeTnment or state agency
or jntarnational organisatlon whether or not 3 legal entity).
References tn a person alsa Include that persan’s successars and
assigns whethar Immedlate or derivative;

(il the sxprossion “this Mertgaga® shalk mean this mortgage and shall
extend tg every separate and indeperdent stipulation centalnad
hareln;

fiv) any rizht, entittement or power which may be exercisad or any

determination which may be made by the Bank under or In
connection with this Mortgage may be sxercised or made o the
ahealute and unfettered discretion of the Bank, which shall not be
under any obligation to give reasons therefore;

fu) refarences to any atatutory previslon fwhich for this puipose rmeans
ary Act of Parliament, statutory instrumant or regulation aor Edropaan
divectlve or regulation or other European leglitation) shall Inciude a
roferenca to any modification or re-enactment or replacement
vharest [or the time heing in force, all regalations made therewndas
lrom fime Lo time and any aralogous provision or rale under any
applicable foreign law;

fwi For the aveidance of any daubt, the rights, powers and discrations
conferted upon the Bark by or pursuant to this Mortgage shall
{unless otherwlse expresshy stated) apply and he exercisable
regardless of whether a damaad has been made by the Bank for the
payment of the Securad Qhligations or any of them and regardiess af
whether the power of sale or other povwers and remedies conferred
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1.3

1.4

(el

{el}

on mertgagees by the Law of Property Act 1925 or this Mortgage shall
have asdsen or bacome exercisable; and

(wll) references to clauses, sub-clauses and schedules shall be refarences
ta clauses, sul-clauses and schadules of this Morigage;

if far any reason whatsoever this Martgage shall not be |, of shall cease to be, a
valld and effective charge over or assignment of the Mortgaged Assass {az the
case may he} then this Mortgage shall take effect as a charge over or assignment
of the baneftcial interest of the Mortgagor In the Mortgaged Assets;

if there are twa ar mare parties comprised |1 the expression the “Mortgagor”
then;

{n any reference to the “Mortgager” shal! where the contest permits
include all ar any one or more of such partias:

{1y all covenants and agreemants heraln eantained or Implled on the part
of the Martgager shall be deemed to be joint and several covenants
an the part of such paitles;

{iii} if for any reason whatsoevar this Mortgage shalk not be, or shall reazs
to be, hindlng on and affactive agalnst one or more af such parties,
then thiz Mortgage shall take effect a5 a charge aver ar assignment of
the beneficlal interest of the ather such party or partles in the
Mortgaged Assats and over such other astate, right, thtle or interest in
the Mortgaged Assets as such other party or parties may have;

() any demand made under this Mortgage shall be daemed to have been
duly made i made on any one or more of such parties; and

{v] if amy ane ar mare of such partles is not kound by the provisions of
this Mortgage [whellier by reason of its ar their lack of capacily ar
improper execution of this Mortgage or for any other resson
whatsaever) the remaintng party or parties shali be and remain bount
by the provislons of this Martgage as if such other party or parties had
never heen party herata.

The clause headings and marginal notes shall be lgnored in coastrulng this MWartgage

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

YEArs.

AGREEMEMT TO PAY

The Martgagor shall pay to the Bank in accordance with any relevant agreement betwean
the Bank and the Mortgagor relating to the amaounts hersby secured or, In the absence of
any such agreement, on demand:

{a)

all monay and iiabilities whether actual or contingent {including further advances
mace herezfter by the Bank which now are ar at any tlme hereafter may be due,
pwing ar incurred by the Motgagor to the Bank anywhere o for which the
Mortgagor may be or become llakle to the Banl in any manner ywhatsteyor
without JImlkatian {and (in any cose) whether alans ar iolntly with amy othar

Taray




4.1

{b}

tch

)

IMTEREST

person and o whatever skyls, name or farm and whether as principal or surety
and motwithstanding that the same may at any garller time have been due, owing
or incurred to seme other gersen and have subsequently hacome due, owing of
tncurred to the Bank as a result of a transfer, assignment or other transaction ar

by oparation of [aw];

interest on all such money and Habilities to the date of payment at such rate or
rates as may from time to time be agreed between the Bank and the Mortzagor
ar, in the absence of such agreement, at the rate, in the case of an amount
denominated In Sterling, of twa parcertage points per anaum above the Bank's
hase rate for the time belbg in force (or its equivalent or substliute rat2 for the
time belng) or, tn the case of an aoraunt denominated In any currency ar
cusrency Wnit ather than Sterling, at the rate of two percentage paints per annum
above the cast to the Bank [as canclushely determined by the Bank) of Binding
sums comparable to and In the currency of carrency unit of such ameount in the
Londeon [nterband Market far such other market as the Bank may select] for such
consecutive periods (Including overnigit depasits) as the Bank may in its absolute
dlseretion fram time to time salack;

commlssion and other banking charges and legal, adminlstrative anl othar costs,
chargas and expenses incurred by the Bank 1n refation to the Morgags of the
Mortgaged Assets [Including any acts necessary to release the Mortgaged Assets
fram thls security) or in enfarcing the security hereby ereated on oa full and
ungualified Indamnlty basis; and

amy fees charged by the Sank tor the time spenl by the Bank's officlals,
employees ar agants in dealing with any matter relating to this Martgage. Such
foes shall be payable at such rate a2 may be specified by the Banl,

The Mortgagor shalt pay interest at the rate aforesald on the money o due fwhather hefore
or after any Judgment which may be abtalned therefor) upon such days in each year as the
Rank and the iMortgazer shall frem time to time agres or, in the ahsenta of such egreemeant,
a5 tha Bank shall from time to time fix and [without prejudice to Lhe right of the Bank to
require payrnenk of such Interest] alt such interest shall be campounded [both balfore and
after any demand or judgment) upon such days in each year as the Banlk shall frarm Lime to

tirme fix,

CHARGES AMD ASSIGNIMENTS

The rMartgagor with full title guarantae:

{a}

{b)

charges by way of legal mortgage the property specified In the First Scheduls and
all buildings and fixtures {Including trace fisturas) from {ime to tlme an amy such
propetty as a continuing security for the payment to the Banl of the Seculed
Nbligatlens;

charges by way of fixed charge as a cantinuing seeurlly for the paytnent to the
Bank of the Secured Gbllgatlons any fixed plant and mackinary from time 1o lme
an any suzh properly as i referred o In clatse 4. 1a} and which is not Includad

within the charga Ih clause 4.1 [al; antl
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4.2

42

{c}

{where any property referred to in ¢lause 4.1 (a) ls leasehold) chargss by way of
flxed charge as 4 continuing security for the payment to the Bank of the Secured
(ialirations any present or future right or interest conferred upen the Martzagor
in relatlon thereto by virtue of any Enfranchising Legislation including any rlghts
arlsing apgainst any nominpe purchaser pursuant thereta,

The Mortgagar with full title guarantee assfgns to the Bank all amounls nevw ar hereafler
awing ta the Mortgagar by way af:-

{al

(b)

()
{e}

rent (Lut excluding ground rent, service charge and any sums payahbla in rospect
of any services provided to any tenant or payable in respect of insurance
pramiurns; by any tenant (whether present or future) of the Mortgaged Propertys

licence fee by any licenses (whether present or futura) of the Martgaged
Froperty;

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

pavable in respect of lnsurance premiums By any fenant (whether present or
future} of the Mortgaged Property;

rent deposh and purchase deposit; and
any ather amnunts {Including withouot limitation ground rents, rent charges, and

dilapidations) payable by any tenant licensee or accupier fin any such case
whether present ar future) of the Mortgaged Property,

and in each case the procasds thereof and nil rights to recover such amounts and, subject to
rE-assignment on payment of the Secured Obligations.

The Morlgagor with full title guarantee chargss as a contlnulng security for the payment to
the Bank of the $Secured Cblizaticns:

{a)

[}

fe]

(d)

by way of flxed charge all present and future amounts owing to the Mortzagor by
way of rant {but excluding ground rent, service charge and any sums payable in
respect of services pravided to any tenant or payable in respect of insurance
premiums] by any tenant (whether present or beture) of the Mortgaged Froperty
{and the praceeds thereof);

byt way of fixed charga all present and future amounts owing to the rortgagor by
way of licence fes by any licensae (whether prasent or future) of the Mortgaged
Properly (and the proceeds theraof);

by way of fived charge 3l present and futcre amounts owing to the Mortgagor in
respact of service charge and sums payahla In respect of services provided to any
tenant ot payahle in respect of Insurance premlums by any tenant {whether
present or future) of the Mortgaged Property {and the proceeds thereof);

by way of fixed charge all present and future amounts owlng to tha Mortgazar by
way of Insurance claims In enanection with the Mortgaged Property {and Lhe
procesds thereof);

by way of flxed charge all present and future amounts oawing or which may

beceme owing to the Morgagor under any  bullding, construction  ar
develapment contract entered into in cunnection with the Mortgaged Froperty
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4.4

4.5

or by vidue of the Mortgagor's rights under amy retention or other trusts in
connection thercwith, whether ar not any certificate as ta the amount due has
been issued b raspect thereof (and the proceeds theraot);

if] by way of fled charge all present and future boal and other debts other
meonetary claims and choses in action owing ar halonging to the Martgagor and
arising In connection with the Mortgaged Property or any business at any time
carfied on thereat {insofar as not charged by 4.21a) - 4.3e} inclusive] lincluding
without lirmilatian any ground rents, rent charges, rent depasiis, plarchase
deposlts, dilapldations and manles payable to the Maortgagor pursuant to any
Eafranchlsing Leglslation) (and in each case the proceeds thereaf); and

{e) by way of floating charge all the Mortgaged Chattels.

The Maortgagor with full titte guarantee assigns to the Bank the goodwlll of the business {if
any) now ar at any tine hereafter cartied on by the Martgagor at the Mortzaged Proparty
and the full benefit of the Mortgaged Licences {If any] andl also the FuEl rlght e recover and
recelva all compenzation which may at any tlme hecome pavable to the Mortgagor by vidue
of the Llcensing Act 2003 or any ather stafutcry enzetment, sublect to ra-assighment wpon
payment of a1l the Secured Obligatlons,

[a) The Mortgagor with full title guarantes assigns to the Bank the baneflt of &l
guarantges or covenants by amy sursty or sufelies af any of the lassee’s
ohligations under any existing laase or underlease of the Modgaged Properly,
subjacl to re-asstgnment upon payment of all the Secured Obligaticns,

{5} The Mortgagor shatl at any Lime if angd when required by the Sank execute to the
© mank or as the Bank shall direct an assigarmant or assignments of the benelit of atl
guaramtees or covenamts By any surety oF suretles of ony of the lessee's
chligations under ay l2ase or underleasa of the Mortzaged Property hereafter
granted to secure the secured Dhligations, such assignments to ke prepared by
or an behalf af the Banl at the cost of the Morigagor and to contaln all such

clauses for the henefit of the Bank as the Bank may require,

Wihere the Mortgager {ly virtue of an estate oF Intarest tn the Mortgaged Property] i ar
hecwmes entitted to & share or shares i any company ronnected with the Mortgaged
Properly:

i4] the Martgagar with full title guarantes charges by way of fled chafge the
entitlamenl 1o such share or sharas, and such share or shares wlhen issuesd and all
rghts, boneftis and advantages at any time arlslng in respect of the same
{herelnafter called the “Share(s}”) as a cantinuing security far the payment to the
Bank of the Secured Ohligatlons; ard

(b subject to the rights of the holder(s) for the time baing of any Pricr Mortgage(s),
the Mortgapar shall {if the Banl so renuires} tra nsfar the Share(s] to the Bank or
a5 the Bank shall direct and shall deposit the cartificatels] relating to the Share(s)
with the Danle

The Maortgagor with full title guarantee assizns to tha Bank the IntellectLal Property Righis
that arlse I connectian with the business (If a1y) now or at any time hereafter carciod on by
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4.8

4.5

4,10

4,11

|

5.2

the Mortgagor at the Mortgaged Praperty, subject to re-assignment o payment of all the
Secured Ohllgations,

IF there are two or more parties comprissd in the exprassion the “*Morgagor”, each of such
parties with full litle gwarantae hereby charges and assigns all such party’s estate, rights, title
and interest in the Mortgaged Assets to secure payment of the Secured Obligations.

The securlty hereby canstituted shall extend to all beneficial intarasts of the Wartpagar in

the Mortgaged Assets and to anty proceeds of sale or other reallsation thereof or of any part
therecf,

Paragraph 14 of Schedulz B1 to the Insolvency Act 1986 shall apply to the floaling charge
creatad by this Mortgage,

The Morteagor represents and warrants that, at the date that the iviortgagar executes this
Morntgage, the Mortgagor has made full disclosure in writing to the Bank of:

(a) any infarmation relating to each part of the Morigaged Assets and sach right held
by any other person in refatlon to any part of the Mortgazed Assets which, in
each case, woutld be matertal to the Bank to relation to the appropriateness or

atteguacy of any part of the Mortgaged Assets as securlty for the Secured
Obligatians; and

(k) rach matter in respact of which the Bank has requested Informatian from the
Waortgagor in connection with this Mortgage.

RESTRICTIONS AND WARKRANTIES
The Mortgagor shail not without the prior wrktten consent of the Bank:

fa} sell, assign, license, sub-license, discount, factor or otherwise tispose of or ¢eal
in any cther way with, the Mortgaged Assats jother than the MWortgaged Chattels)
subject as provided in clause 5.5 [a);

1] sell gr ptherwise dispose of all or any part of the Mortgaged Chatlels except by
winy of sale, asslgnment, licence or sub-licenes in the ordlnary course of businass:

fed Create or permit 10 subsist or arlse any mortgage, debenturs, hypothecatlon,
charge, assignment by way of security, pledee ar lien or any other encumbrance
ar security whatsoever {other than the Prior Mortgage(s) and a lien over any
Chattels arislng by operation of law In the ordinary course of the Martgagzars
business s conducted during the 12 months preceding Lthe date when the llen
first came into existence) over all or any part of the Mortpaged fssets; ar

fel} NEEr into any contractual or other agreement or arrangement which has or may
have an etonomic effect simllar ar analogous to any such sncurmbrance of
security 85 woukd be prohibiled by sub-clause 5.1 {cl.

The Martgagor hereby requests the Chief Land Registrar to reglster the following rastriction
on the Proprietarship Register of any registercd land forming part of the Mortgaged
Property:

"RESTRICTION
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5.3

5.4

Mo disposition of the reglstered estate by the proprigtor of the reglstered estate or by the
prapristor of any ragisiered charge s to be registered without a written consent slgned by
the proprietor for the time belng of the charge dated In  favour of
Lloyds Banl ple referred to in the Charges Rogister.”

The Martgagor represents and warrants to the Bank, and so that each such representation
and warranty shalt be deemed ta be repeated on each day during the centinuance af this
security, that, except to the extent disclosed by the Mortgagor ta the Banlk o writlng pricr in
the date hereaf:

(&l the Mortgagor has nat made any ¢lection puisuant to paragraph 2 af schedule 10
to the Value Afdded Tax Act 1594 In refatlon Lo of affectlng any part of the
portzasad Property;

3] o far @s the Rortgagor |s aware after making due ang careful enguiry the
charges and assignments cantalned In clause & do not Infringe any intellectual
property rights whethar repistered or unregistered whatsoever,

() no clrcurstances have occurred during the Mortgagor's ownership of the
wlettgaged Property and, sa far as tha Martgagor is aware after making due and
caraful enquiry na circumstances occurrad hefore tho Wortzagor's ownership of
the Wortgaged Property which have lad or could lead to a competent authority
or & third party taklng any action or making a ctalm under any Environmental Law
(Ineluding the raguirement 1o clean up o remedy in any other way any
contaminated part of the environment aF the revocatlan, suspension, variatlon or
nan-renawal of any Envirgnmental Licence] or which hawve lad or could bead to the
Mortgagor having to take action fo avert the possibllity of eny such action or
claim; and

{d}  the Morigagor s solely and Beneficizlly interested in the Mortzaged Assats,

The Maortgagor shell not maka or revoke such an election as Is referred to In sub-clausa 5.3(a)
in relation to any part of the Marigaged Froperty without the Bank's préior written consent or
unless the Bank requests the Waortgagor to do 5o which case the Wortgagor shall
Immediately make or revake {as the cass may ha) such an electian tn velatlan ta any part af
the Mortgaged Property that the Bank cansiders appropriate and glve valid nolification af [t
to H.M. Revenue and Cuskoms,

{a} Sub-clause 5.1(a) shall not prevent the Mortgagor without such cansant as 1%
referrad ko in that cause collecting:

(i) lhe rents, fees, sopvipe charges, sums, deposis or other amaunts
veferred to in sub-clause 4.2 or the proceeds thargof: or

{1 the proceeds of the boalk and other delsts, mooelary claimg and
choset in action, rentals ar ather payments referrad to in sub-clause
4.3,

in the ardinary course of business and paylng the same inko ihe Morigagors
accoynt(s) with the Banloin accordance with suo-clagse 5503, Where tha Bank
malcs & payment at the roguest of the Worgagor which it debited to any
atzaunt with the Bank which is for the time being In credy, the Rank shall ke
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6.1

B.2

71

talken to have given any necessary consent far the purposes of clause 5,12} to
such payment unless such payment was made as a result of same mistake of fact
on the part af the Banl;

(k) The Martgagor shall pey into its accounst or sccounts with the Banlk:

(i) the rents, fees, serviee charges, sums, dapusiis and othar amauats
referred to In sub-clause £.2 and the proceeds thereof: and

{ii] the precesds of the boeolc and other debts, monetary clalms and
cheses in actlon, rentals and other payments referrad to in sub-clayse
4.3,

provided that {where relevant) the Baalk shall ke desmed to receive the rentals
and other amounts referred to in sub-clavses 4.2 and 4.3 fal.fb)(chid} and {f]
pursuant 1o the assignment or fixed charge raspectively containad thereln and
not pursuant to the charges over the Mortgaged Property or as murtgazes In
possesslon,

{c} The Martgagar declares that all such proceeds reeeived or obtainad by the
Mortgager or on the Martgagor's behalf but which are not so paid or transferrad

into that account or accounts shall be received and held by the Morkgager on
trust far the Bank.

FURTHER AS5URANCE

The Mortgagor shall at any time if and when required by the Bank execute and deliver ta tha
Bank or as the Bank shall direct such further legal or athor assignments, martgagas,
securities, chalges, agreements and other legal dacumentation as the Bank shall require of
and on alf ar any of the Mordgaged Assets to seoure payment of tha Secured Obllzations.
Such asslgnments, martgagas, securitles, charges agreements or other legal docurnentatipn
shall be prepared by ar on hehalf of the Bank at the cost of the Mortgagor and shall contain
all such clauses far the benefit of the Bank as the Bank may require inztuding without
limltation If so reguired by the Banl;, in the case of a mortgage or charge on the Wortgaged
Property, any such clauses as are contained In any of the Bank’s standard forme of mortgage
from time io time,

The Martgagor shalk at any time if and when required by the Bank and at the Monrsagor's
cost give nottce to such persons as tha Bank may raquire of the assisnments, martgages and
thatges hereby effectec and any such further legal or other asslgnments, mortgapes,
seourities, charges, agreements and other tegal documentation, and shall take do ar execute
such steps, acts, deeds, documents and things as the Bank may consider Resessary or
degirable to give effect to and procure the parfection, of the security intended to be granted

0y this Mortgage or aiy such further legal or ofher assignments, mortgages, securigies,
chargas, agreameants or other [2gal decumentation,

BANK'S POWERS OF SALE AND LEASING

(a) The powers and remedies conferred on morigagees by tha Law of Property Act
1925 shall apply te this Mortgage buk without the restriction on the exerclse of
tha power of sale Imposed by Saction 103 of that Act and the statutory powers of
leasing conderred on the Bank shall ba extended sa as to autiorisa the Gank to
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7.2

9.1

lease and maks agresments for leases at a premivm of otherwise and to accapt
surrenders of lmases and grant aptions as the fianl; shall think expediant, without
the need ta observa any of the provisians of Sections 99 and 100 of the sald Act.

()] The Bank in exarcising its stalutory power of sale and any recciver appointed by
the Bank In exerclsing his powars under this Mortgage shall be at iberly to soll at
such price and on such terms and conditlans as ik or he in 1t or his sole discration
thirks fit, and shall rol be under ary duty or obligation to obtain the best ar any

partleular price.

{c) Maithet the Bank nor any such recelver shalt be liable to the Mostgagor ar any
othar parson for any loss, damage, cast, expehse of lighillty which the Mortgagor
ar any such person may sutfer or incur &s a direct or indirect result af the Banl
axercising its statutory powar of sale, &s hereby varled or extended, or  such
raceiver exercising his powers under thls Mortgage.

In favour of & purchaser the Secured Obllzations shall ba deemed to have become due oo
the day on which demand for payment thereof is made by the Bank and the statutory power
ot sale as hereby variod or extended shall be exercisable from and afler that date, which
date {without rajudice to the equiiable right 1o redeem) shall be the redermption date.

MORTGAGOR'S POWERS OF LEASING AND LICENSING

The Mortgagor shall rist, without the prior writtan consent af the Banl, in relatlon to any of
the Mortgaged Proparty:

(a) ewercise the statutory powers and any afhar powers of l2asing, letting, enteting
intn agreements Tor leases or [eitings and accepting or agreeing 1o acoept
surrenders of leases) or

{&] part with possession of the Mortgaged Praperty or grant any lease, tenancy,
bcence, Hght o intarest to oceupy the Markgaged Property; or

(c} amend ar carfer upan any person any laase, tenancy, licence, right or interest to
gceupy the same or any patt thereof or grant any licence or permisslan te asslen,
underlet o1 parl with possession of the same or any part thereof.

APPOINTMENT OF AN ADVINISTRATOR AND APPOINTMENT AND POWERS QF A RECEIVER

At any time after the Banl shall hive demandad payment of any of the Secured Obligations
ar the Mortgager shall have reguested 1T so to do ot an Insokency EBvent shall have coou rred
fupan the happening af which the securlty craated by this Mortsage shall be immediately
entorcaable} the Bank shall have power In writing uncler the hand of any official of the Baink
zuthorised by the Bank from tirne to time, ar any parsen autharized by amy such afficial In
writlng, ta appoint, any person or persions #s the Bank thinks fit to be, whare so entitled s
refarrad Lo in sub clause 28,10, an administrater or Jeint administratars or several
administrators ar joinl and several administrators of the Martgagor ar altarnatively a
regeiver ar joint receivers or sevaral rasalvars of joint and severat recaivers of the Mortgaged
AsselE 10 act, in the case af twa ot mare receivers, Joirtly, sevarally or Jaintly and severally (n
relatlan to any part of the Mortgaged Assets and 1o the extent parmittad by law similarly to
retnove any such receiver and to appaint gnother oy olhers In his eloce,
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9.2

8.3

If the Bank excludes any part of the Mortgaged Assets fram the appointment of any receiver,
the Bank may subsequantly extend that appointment {ar that of any recelvar replacing such
recelver] 10 such excluded part of the Mortgaged Assets,

Ary such recelver at the cost of the Mortgagor may, in the name of or on behalf of the
Marlgagor or at his option in the name of the Bank [but only with the specific approval in
writing of the Bank) or at his option in his own name (and in any case notwithstanding amy
administratlon or iquidation of the Mortgagor), do or omit ta do anything which the
Morgagar cauld de or omitto do In relation to the Mortzaged Assats or the Chattels or any
of tham and (in additian) may exerclse in relatlon therete all ar any af the powers specified
in Schedule 1 10 the Insalvancy Act 1986 {notwlthstanding that such receiver may not baan
administrative recelvar), and in particular {but without prejudice to the generality of the
foregoing) any such recefver may:

{a) deal with, take passessian of, cultivate, collect and get in the Mortgaged Assets
or the Chailkels;
(] cary on. manage, develop or diversify or concur in carrving on, managing,

developing ar dhversifylng any business of the Mortgagor at any time carried an
by the Mertgagor at the Mortgapged Property, and for any of thase DUrposeEs
recelve, retain or use any Chattels and any proceeds, hooks or records af such
busiress and garry out or romplete fwith or without madification) an the
Mortgaged Propasty any works of demelition, building, repair, constrLctlon,
furnishing or any project ar development in which tha Mortgagor was engaged;

(c) raise or horrow any money from ar incur any other llabllity to the Banl ar any
other persan and on such terms as to interest or stharwise and with or withaut
seclirlty as such receiver may think expedlient, and so that any such secu Mty may,
with the prlor consent of the Bank, be or include a charze on the M orgaged
Assets ranking either in priovity to or pari passu with or afier the security hereby
created,

{el) forthwith and without the restriction impased by Section 103 of the Law of
Praparty Act 1925 sell, realise, dispose of or concur In selling, realising ar
dispasing of {but where necessary with the leave of the Court) and withkaut the
nesd Lo observe any of the provisions of Sections 99 and 100 of the said Act [ot or
concur in letting or surrender or concuer in surteidering or accept surrenders of
leases or terancles of all aF ahy part af the MWortgaged Azsets;

{g] tarey any sale, exchangs, realisation, dizposal, lease, tenancy or surrender of the
Modgaged Assets into effect by conveying, transferring, assgning, leasing,
letling, surrendesing or accepting surrenders in the name and an behalf of the
Martgagor (or other the estate ewnaer] and so that covenants and contractual
abligations may be granted In the name of and 5o as to bind the bMortgagor [or
other the estate ownar), so far as such recelver may consider it necessary,
appropriate or expadlent for the exercise of the powers conferred by this
Mortgage 5o to do, Any such sale, exchange, reallsation, dispposal, loase, tenancy
or surreader may be for cash, debentures or ather obligatlons, shares, stock ar
other valuable consideration and may be pavable in a lum P suim or by Instalments
spread aver such period as such receiver shall think fii, and so that any
cansideration recefved or recelvable shall forthwith be and become charged with
tha payment of the Secured Obligations. Plant, machinery and other fixtures may
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{f}

(j}

{l]

fm

he severed and sald separately from the premises containing them without the
consent of the Mortgager being obtalned thereta;

abtain (by way of application or oiharwise] aby approval, permission, consent
and ficence [(including any Ernvlranmental Licence, planning permlssion and
hullding regulation  apgrovall, enter  Into and parform  contracts ahdd
arrangerments, purchase materials and incur any type of obligation;

(] promate the formation of & subsidiary or subsidiarizs of the
wortgagor with & view te such subsidiary or subsidlaries purchasing,
leasing, llcensing or otherwlse acquiring Interasts in or the use of the
Morlgagad Assets and the Chateels or with & view to such subsldlary
or subsidiaples engaglng employees or providling management or
other services in connectlon therewlth or far any ehar parposa or
functlon which may be regarded as necessary of appropriate by such
raceiver from Lime ta time;

{li) arrange for such subsidlary or subsidlaries to trade or cease to trade
ag such receiver may thinl fit from time {o time; anel

(i) arrange for the purchase, lease, licence or arguisition of the
WMortgagad Assets and the Chattals by such subsidiary or subsldiaries
on a basis whereby the consideratlon may be cash, shares,
debantures, lozn stock, convertible [pan stock or other securities,
shares of prefits or sums caleulated by reference To profits or
turnewer, royaltles, licente feas or otherwise howsoever and whether
o not secured on the assets of the subsidiary of subsidlztles, amd
whethor ar not such conslderation s payakls or receivakle ina ump
syt or by instalments spread ovar such period a3 such receiver may
thinle it

take any procesdings in refation Lo the Mortgaged Assets (o the name of the
Martgagor or atherwlse as may saem expadient, intluding {withaut preyldice o
the generailty of the foregoing) proceedings for the collectlan of eent in arrears at
the dake of hls appointment;

antar Into a&ny agreement or make any arrangartaent ar comaratnlse as suel
recaivar shalk think expedient in respect of the Wortgaged Assets of the Chattels;

enarrlce the Martmagar's rights under any rent review clause in respect of tha
Mortgagad Property or grant ar apply for any new or axtended tenancy therenl;

malee and effect repairs to and renswals and imprivemants of the WMortgaged
Chattels;

insure the Morigaged Assets and the Chattals andfor malntain or renew any
insurances of the same on such terms a5 such recelver shall think fit ar as the
Banl shall from tirme Lo time direct;

appalnt managars, agents, officers and employees for any of the atoresaid
purpesas at such salarles and for such periods a5 such receiver may detarmina

and ¢ lsmiss any of Lhe same;
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8.4

9.6

4.7

tn) adopt any contracts of employment entered inta batween the Mortgagor and
any of s emglovess wlikh such variations te the contract as such recebser may
think fit and dismiss any such employees;

fe] cause the Martgagor to grant such powers of attorney or appoint agents (for any
of the aforesald purposes) as such recelver may from time to time think
expedlent;

i o all such things as may be thought necessary for the management of the

affalrs, business and property of the Mortgagar;

fa) grant, vary and release easemants and other rights over {the) Mortgaged
Property and linpose, vary or release covenants affecting the Morlgaged
Property and agree that the Mortgaged Property may hbe sublect to any
adLaments of covenarnts:

(r} purchase any freehold and leasehold properties and other capllal assats ¥ such
receiver conslders [t would be conducive to realisation af the Bank's sacurily to
do so; and

{s} do all such other acts and things as may from time Lo Bme bo considered by such

recelver to be Incldental or conducive to any of the matters or powers aforesald
or otherwise incldental or conducive to the realisation of the Bank’s security or
the exercise of his functions as recelver,

Sub-sactlan 109(2) of the Law of Propedy Act 1925 shall not apply and all money recaived by
siich receivert shall (suhject ¥ relation to each paragraph below to any claims kaving prlorily
to the matter therein described) be applied:

fa} first In payiment of his remureration and the costs of reallsation tncluding all
eosts and expense: of or Incidenta) to any exercise of any power hareby
confarred;

{#)] secondly (iF such recelver thinks fit, but not atherwise] in or towartds payment of

all or any of the mattars referred to In paragraphs (13, {1t {11 and {iv) oof Sub-.
seetion 109(8] of the Law of Property Act 1925 as he in his absotute discretion
shall decide; and

(c) thirdly in or towards satisfaction of the Secured Obligations.

Ahy suzh receiver shall at all times and for all purpeses be deemed to be the agent of the
Mortgagor which alone shall be responsitle for his acts or defaults and for hls rerquneratian.

Any such recelver shall be entitlad to remuneration for his services and the services of his
firm at & rate ar rates or in an emount ar amounts as may from time to tme be agreed
hetween the Bank and such recelver ey {in cefault of agreament) as may be apnroprlate $o
the work and respansibilities Involved upon the basls of charging from time ta time adopted
by such receiver in actardance with the current practice of such recelver or his firm and
withaut In @ithar such case being limited by the maximum rate specifled in Sectlon 109(e) of
the Law of Property Act 2925,

I the Bank shall appoint mere than one receivar the pawers given to a receiver harehy and

by statute shall be exercisable by all or any one or mare of such receivers and any reference
tn this Maortgege to "receiver” shall ba canstrued aceordimgly.
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9.8

4.9

10,

101

10,7

.3

10,4

11.

The powers conferrad by this dause 9 shall be in addition ta all powers given by statute tn
the Banlk or to any such regeiver,

Only money actually paid by such recelver to the Banl shalt be capahls of being applied by
the Gank in or lowards satisfactian of the Secured Obligations.

PROTECTION CF THIRD PARTIES

Na persan (each a “Third Party”, incliding any insurar, assurer, purchaser or secltity holdar
dealing with the Bank or any receiver appointad by it or their respective employess and
agenls need engulre:

{al whether any rizht axercisad or purparied w be exarclsed by the Bank, such
vecaiver o their respective employass and agants, has become exerclsakle; ar

i) whether any of the Secured Obligatlans are due gr remalns aqutstandlrg or

fcd 25 to the propriety or regulartty of arything done (Including any sale, dealing or
applicatian of money paid, ralsed or borrowed) by the Bank, such receiver ar
their respective emplayees ard agants.

Each of those things shall [as between thae Third Party on the one hand ani the Bank ar any
recalver appointad by it or thelr respective ermployees of apents on the other hand} be
deamed to be exercisable, due, outstanding, proper, regular and within the terms of Lhis
Mortgage (a5 the cass may be) and ke fully valid ahd effactlve,

All the protactions to purchasers contalned [n Sectlons 104 and 107 of the Law of Properly
Act 1925 and to perspns containsd in Section 42{3] of the insolvency Act 1986 apply to each

Third Party,

The Bank, any receiver appointed by ¥ and their respective emyployaes and BEENRTS may give
receipts to any Thied Party, The Morgagor agrees that each recelpt shall be an absolute and
conclusive dischargs to such Third Party and shall reileve sueh Third Barty of any oblligations
t0 see to the apphication of any assets pald or transferred to of by the direction of the Bank,
such recelver, employee ar agent.

COVEMNANTS

The Martzagor shall:

(a) cultivate  and  manage any  Agricslural  Land  dnooa gopd  and
proer and husbandlike manner;

() nay the rent and other cutgoings reserver or payable under any lease under
which the Mortgaged Froperty Is held by the tortgagor and any rent-chargs of
other outgolng charged upon the Mortgaged Property, and produce to the Bank
an demand any receipt for such payrent, and further perform and vhserve all
covetanls, resulatlons and agreements on the part of the lessee and conditlons
cantelned Inany such l2ase;

ie) coemply with all covenants, restrictions, regulrements, provisions, conditlons,
taws and regulations affecting the Mortgagad Property {Incluging the use and
srjoyment af i)
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{8}

{3

{=]

(h]

fi}

(3]

I}
(1)

camply with all relevant licences, cansents, permissions and conditlans fram time
ta thme granted or imposed by the Planning Acts and not without the prlar
wrilter consent of the Bank give any undertaking to or enter into any #Ereement
with any relevant planning authority affecting the Mortgaged Properly;

not make or cansent to the making of any applicatian for planning permission or
any ather application under the Flanning Acts affecting the Mortgaped Froperty
Unless elther the Banl has consented in writing to such application baiitg made or
a copy of the proposed applicatian has been sent to the Bank at least one manth
befgre the date of the appiication and the Bank has raised no ohiectian to the
making of the applization;

forthwith upan recelpt of any  permission, notice, arcar, proposal or
recammendatien glien or [ssued by any competent planning avthority Lo the
awrer o occupier of the Mortigaged Froperty or any notice under Sactlan 146 af
the Law of Property Act 1925 or otherwise fram any sugerlor landlard of the
Mortgaged Property, forward the same ar a trae capy thereof to the Bank;

tot dernalish ar remove any part of the Mortgazed Property nor sever ar remove
from the Martgaged Properly any trade ar other fxturas or flved pant ang
machinery for the time being thereon except for the purpose of renswing or
replacing the same by trade or other fixtures or fixed plant and machinery af
egqual or greater value;

permit the Banl or iy agents at any Lime to enter upon the Maorizagad Property
far the purpose of establishing whether or not the Mortgagor is complyiteg fully
with its obfigations under thils Martgage or of Inspecting the Mortgaged Assets:

not do or calse or perlt to be dane or amit to da anything which may i any
way depreciate jeapardise or otherwise prejudice the value to the Bank or
marketabllity of the securlty hereby created by this Mortgage or of the
Mortgaged Proparty;

not {without the prior written consent of the Bank) meur any expenditure or
Habilities of an exceptional or uresual nature fincluding withoul |Im’tatlon any
exgense M carrylng out any develzpment pursvant to a planning permisslon
unless @ copy of the refevant planning permission has been sent to tha Bank at
least one month before the date of commencement of such develgpment and
the Bank has ralsed ng objection to such developrment);

netify the Bank immediately on the occurrence of 2n Insalveney Bvent;
whers the Morlgaged Praperty is held under a lease:

{1} netify the Bank forthwith if the Mortgazed Broperty bacomes sublect
to an Estate Managemant Scheme pursuant to Chapter IV of Part | of
the Leasehold Reform, Housing and Urban Development Act 1393,
and pravide a copy of the scheme deed as approved by the relavant
leasehald valuatian tribunal;

(i1} notify the Bank before exercising {(whether Individually ar callgetively
with uthars) any right conferred upon the Mortgagor in kelation ta the
Mortgaged Properly by Eafranchising Legistatlon and supply to the
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{rn)

(i)

{iv}

)

Ganl such information as It may reasonabdy require In relatien to the
exarclse of such right;

not withaut the prior wiltten consent of the Banl agres the terms of
any new lease of the Mortgaged Properly [with ar without amy further
pruperty] to be granted to the Mortgegor purswant Lo any
Enfranchlsing Legislatlon or otherwise;

il a5 a result of the exercise of any rights conferred by Enfranchising
Legislation or atherwise the freehold Interest or any Intermediate
reverslohary titerest [n the Morlgaged Property becomas vested ina
third party on kehalf of the Martgagar fwith or without others},
forehwith supgly to the Bank partlculars of such third party and
{where such third party is & body corparata) details of any shares
thargin to be issusd 1o the Martgager, and dellver the sharz
certificate In raspect thereof to the Bank when received; and

at its own cost talke such further actlon as the Bank may require in
pifatlon to the security granted by this Mortgage,

where the Mortgaged Property or any part of iLis or [without prajudice to clause
&) hacomes subject 1o any fenancy:

)

{ii}

i

]

{v)

forthwith notify the Bank on recelpt of (and provide to the Bank a
copy of} any notices recelved fratn any tanant of the Mortgaged
Praperty pursuant to the provisions of any Enfranchising Leglstation;

not serve upon any tenant of the ifertgaged Froperty a notice
pursuant to tha provisions of any Enfranchising Legislation unbess the
Bank has consantad in wrlting thereto;

aarve such notices In such form and take such other staps as the Bank
may reasonably raguire following the exercise by any tenant of the
Mortgaged Property of ahy rights arlsing under Enfranchising
Leglslation;

Aot enter inta any agreement to grant a new lease to any tananl of
the Waortgaged Property pursuant ta of in tonsequence of the
oparation of any Enfranchising Legislation snless the Banlk has
consented in wilting thereta; amd

rot anter into any agressnent pursuant to or in consaguence af the
aperation of any Erifranchising Leglsletlon 1o transfer to ary persan o
persans the Mortgager's interest in the Mortpaged Praperty subject
to thls Mortgage unlsss the Bank has consented in writing thereto and
{if such consent be giwen or be deemead to be given as hereinaiter
provided) to provide to the Bank such imformation in respect of any
such tronsfer and Its terms {Including the identily of the transferzes)
as the Banle may reasenalily raglre,

provided that In all cases In this sub-clause {m) where the Dank's consent |n
writing is required before the Bortgagar may take furthar action the Banl's
consant to such actian shall be deemad lo he granted if the Bank has not ralsed
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any objection to such action within ane manth of the date of the relevant request
to the Banlk for such consent, Provided that the Mortgagor must at all times use
lts best endeavours (and at no cost to the Bank) to obtaln the maxlmum
compensation pennitted under the relevant Enfranchising Legistation Brom any
person or persons exgrdsing any rlights ender such legislation,

If any notice (whether agreed or unilateral} |s reglsterad against the title of alf or
part of the Mortgsged Properly, give o the Bank full particulars of the
clrocumstances refating to such registratian and, IF sueh natice shall have heen
registered in order to protect 4 purportad Interest the creation of whieh i
cantrary to the ooligations of the Morgagor under this Mortgazes, immediately ar
the Mortgagors expense take such staps as the Bank requires to ensure that the
nntics is withdrawn or cancolied: and

tf the Bank so requires, deposit with the Bank, and the Bank during the
continuandce of this Mortgeee shall ke entitled to hald and retaln {unless held by
the holders for the time being of a Frior Mortgage), all deeds and dacuments of
title relating to the Mortgaged Praparty,

REPAIR AMD INSURANCE

The Mortgagar shall:

ta)

b}

keap the Maortgaged Assels in & good state of repain;

insure and keep Insured the Morigaged Assets with reputable insurers and an
terms (for Lhe thme being) approved by the Bank (making such amendrments
thereip as the Bank may from tirse 12 tline requlre} against loss or damage by
fire, by tarrarlst damage and by such other rislks and contingencies as may frenm
tirne to time be reguired by the Bank in thelr full reinstatement valus for the tine
being in the joint namas of the Mortgagor and the Bank or with the interest nf
the Bank endersed on the policy or policies ar nated, as the Bank may requlre;

(unless depasited with the holder(s) for the tirme beng of the Prior Mortgagels),
ot unless the insurancs to which such polfoy or pollcles relate and which was
approved by the Banl was effected by a landiord with the respective interests of
the Martzager and the Bank endorsed ar noted therean), depasht the relevant
policy or policies with the Bank;

duly pay all premtiums and sums payable in relation to such Insuranes  and
produce the recaipts therefor to the Bazk within seven days of thelr becoming
due and payable; and

enzure that the relevant polloy or policies remain valid at all times.

If default shalt at any tims be made by the Mortgager in keeplng the Morlgaeed
Assets or any parl thereof In 2 good state of repair, or In effecting or keeplng up
any sugch tnsurance, or in paylng any rent or other oulgoings or dilapldatians or In
producing fo the Bank any such policy or recelpt or, where the Mortgaged
Property 15 or includes Agricultural Land, in cultivating or managing the same or
any parl therenf In & gootl and preper and husbandlike manner, it siall be kyful
for but not obfigatory on the Bank [as the case may require] to repair and
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13.2

nairtain or cultivate and manage the same with power to enter the Morigazed
Froperty for thal purpuse or to pay such rent and other outgeings and
dliapidatlans or to effect ar renev any such tnsurance as aforesaid as the Bank
shall thirk fit, and any sums paid by the Bank for any such purpose shall be
repayabie by the Mortgagor to the Bank an demand with interest computad and
payakle as provided In clauses 4 and 3 fram the date of payment by the Bank as
afuresaid, and pending payment shall be secured hereby.

()] Al money which may at any time be received o receivable undar any such
policies of insurance (ar any othet Insurances covering any of the Martgaged
assats) shall be hald In trust for the Bank and [at the Bank's option} the
artpagor shall pay such money Lo the Bank or shalt apply the same In replacing,
restarlng or reinstating the buildings, fistures andl assets destroyved or damaged.

tony sum pald by the Bank ta the lessor of any lease urder which the Mortgaged Property is
hld {or under any superlor faasm) In settlewnent of any claln rade by the lassor far any rent
ar other putgoings or dilapidalions reserved o payablz or alleged to be reserved or payable
urder the leasa shall be deemad to bé a payment properly made under the terms of clapse
12.2{a} [whether or not actually due to the lessor and whether or not disputed by the
Mortgager] provided that such payment was made try the Bank in good faith for the purpose
of avalding, compromising or terminating any proceedings for forfeilure, or atherwlse for
the prrpose of preserving or enforclng the secutity harzky creatad,

The Morgagor authorises the Bank in the Mortgagor's name and on the Mortgager's bahalf
to make any claim against the insurer under any part of any insurance palicy relating to the
Mortzaged Assets and to admit, compromise ar settle such clalm or any labllity relating to
aty such ¢lalm ar any potential claim,

The Mortgagor also authorises the Bank to recaive By amouwts payabe or recelved in
respect of -any insurance palicy or clalm under any insurance policy relating to the
hortgaged Assets and to giva a good discharge to the Insurer In respact of such g mounts,

MORTGAGED LICENCES

The Martgagor shall at Its own expense obtaln and makntain a¥ keancas, penwnlts, consents
and authorlsations raquired in cennaction with any busliness st any time carrled on at the

Maortgaged Propsrty.

If any Morigaged Licences are held in connectian wilh any business at any lime carried on ot
the Mortgaged Property, the fallewing shall apply:

fa} the Martzugor shall at its own erpense conforn to all orders, regulations arnd
notices made by the Leansing authorly, the licensing justicas or any ather
authority concerning the Mortzaged Assets and the sald business, and apply for
and uan its best endeavours 1o obtain whenever necessary proper renewals or
regrants of the Mortgaged Licences, and shall not surrender, abandon or transfer
to ary perscn any of the Mortgaged Licences or remove the same ar any of them
1o any other premlzas or de or parmit any act ar thing whereby the renewal of
any such Ticences may be refused or dlscontnuad or whereby the said buslness or
the goocwlll tharea? oc the |=iting or sale of the Morlpaged Property may be
prejudlcially affected, and shall upon dermnant by o an hebialf of the Bank deliver
to the Banlk or as the Bank shall direct the Morlgaged Licences and glve, da and
awacyte all noticas, acks, instrumants and things necessary ar convehlent for
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transferring the same or any of them to or vesting the same In the Bank or Jks
nominee or nominees, cr withdrawing from the books of HM. Revenue and
Customs the entry of the Mortgagar as carrying on the business carried on upon
the Mortgaged Property;

all maoney recelved by the Bank as campensation awarded in respect of the
refirsal of the licensing autharlty, the ficenstng justices or any other authorlty
cencarning the Martgaged Assets to renew the Maortgaged Llcences or any of
them shall be applied first in payment of the costs incurred by the Bank under
this Morigage, secondly in or towards satisfactlon of the othar Secucad
Oligaticns and subject therets shall be held in trest for the Mortgagar;

the Martzagor shall forthwith upon the receipt of any order, directlon or natice
frain the licensing authority, the licensing Justlces or any other autherity affecting
the Morlgaged Assets forward the same or a true copy thereof to the Banl;

the Mortgagor further covenants with the Bank In the manner Tollerwing:

{i} the Mortgagor shall pay all charges which may be Imposad in respect
of Lhe Martgaged Ulcences or any of them by virue of the, the
Lcensing Act 2003 er any other statutory enactment, and In default
the Bank or 2y receiver may pay all such costs charges and Bxpenses;

(Hi} the Mortgagor shall frem time to time at the request of the Bank
endeavolr to procure the transfer of ary of the Martgaged Licences
which may be held by nominess on behalf of or In trust for the
Mortzagor to such other persan or persans as the Bank may approve
or appoint, and shall not permit the transfer of such licences ta any
pErsan or persans not approved by the Ganls

(ili) the Mortgagor shatl keep the Mortgaged Licences and BTy rengws|
or regrant thereot and any new licences granted n respect of the
Mortgaged Assets insured agalnst foefaiture or refusal to renew in the
name of the Bawnk for a surn and In an office to be approved by the
Bank in writing, and shall dopasit the relevant policy ar policles with
the Bapk and shall duly pay all prerelums and surs of money payable
feer this purpese and produce the receipts tharafor 1o the Banlk wilkhia
seven days of their becoming due and payable. In the case of the
Martgagor making default in thal behalf, the Bank may pay all
premlums and sums of money for effecting or keeplng n force the
said insurance. If any other policies of Insurance cover the tlortgaged
Licences andfor thelr renswal ar regrant as aforesaid, the Mortgagor
shall hold any sums received under such policies B trust for the Banle
and shall pay the same to the Bank an demand;

{Iv? if tha Martgaged Licences or any of them shatl at any time be vestad
In & naminas of the Mortzagor, the Martgagor shall procure that all
covenanis by the Martgagor harein contained shall be perforimied and
fulfilled by any such nominee; and

(vl all sums, costs and expenses paid or Incurred by the Bank under the
pawars conferred by this clause shall be pald by the Mortgagar to the
Banlk on demand with Interest computed and payable as pravided in

21 of 37




14,

{e]

clauses 7 and 3 from the timea or respective times of the same having
been paid ar incurred by the Bank or tha recaiver as the case may be,
and pending payment shall be secured hereby; and

without limiting the ganerality of clause 15, the pawer of attorney contained in
that clause shalt authorise the attorney o attorneys far and in the name of the
Mo:lgagor o otherwise:

fi} to asslgn and transfer the Morigaged Licences o any purchaser or
purchasers of the Morgagad Assets or to such other person ar

persons as the Bank shall direct;

{ii) e attend before the ralevant authorlties and to sign all such rotices
and other documeants and to do all such other acts and things for and
In the name, place and stzad and an behalf of the Mortgagor or
stherwise In order to obtain protection for, or the transfer of the
fartgaged Licencas 10, such purchaser of purchasers of othee persan
or persons as aforesaid, and 1o appeal against any refusal by any
autharlty in respaect of any grant or transfer or any renewal of any of
the Mortgaged Lioences or any arder, regulation or dirnction made by
any authority in respect of the Mortgaged Licenoes;

tiii) to slgn all necessary notices and make all mezassary applications for
the purpose of nbiaining the renesal, grant or regrant of any of the
Worlgaged Llcances; and

tiv) generally to execute all such Instruments and Lo give or slgn alt such
notices as the attornay shall think fit as fully and gffectually ta all
intants and purposes whatsoever as the Maortgagor could do
parsonally.

EMNVIROMMENTAL DBLIGATIONS

The WMortgagor shall:

(a}

{b)

(d}

ohitain all Envirenmental Licances applicable teo the Warlgagad Assets and any
businass of the Martzagor carried on at the Mortgaped #raperty and camply with
the terms and conditlons of the sams;

comply with all Emviranmental Laws applicable to the Martgager Assets and any
business of the Morteagor carrled on af the Mortgaged Fraperty and not perriil a
contravention of the same;

notify the Bank of the receipt sf and content of all claims, notlees ar other
carmmunleallans In respast of any alleged breach of any Enviranmental Law ar
the terms and cancltions of any Environmnental Licence which may have @
materal adverse effect on the market volue of the Mortgaged Assets or on tho
value of any buzess ¢arried on by the Mortgagar at the ierlgaged Praperly,
apd farthwith take such steps as the Bank may direct to rermcty or stap such
alleped hreach;

prarmptly pay ati fees and other charges In respect of any Enviranmental Licence
applicable ta the Mortgaged Assets or any business carried on by the dMortgagor
at the Martgaged Property)
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() forthwith notify the Banlk of the receipt of and the contents of any moticas or
ather communication vatylng or suspendlng any Environmental Licence relating
to the Mortgaged Assets or any business carried on by the Mortgagor at the
Mortgaged Property and forthwith take such steps as the Bank may direct to
reinstate In full force and effect amy Environmantal Licence sa varied or
sspendod;

{f) forthwith supply the Banle with coples of any environmartal repans, aurdits o
sludies undertaken in relation ta the Mortgaged Assots or any buslness carrled
oh by the Mortgagor at the Mortgaged Praperty: and

(g pay on demand the costs and expenses (including Value Added Taxd Incurred by
the Banl tn commissioning environmental audlts (which the Bank shall be
entitled to do whenever it thinks It} and shafl permit the Bank and its agents full
and free access to all the Mortgaged Assets for the purposes of such
anviranmental audlls, (Such cosis and expenses shall bear interest from the date
of demand computed and payable as provided in clauses 2 and 2, and pending
payment, shall be securad herety),

POWER OF ATTORMEY

For the perpese of securlng the payment of the Secured Ohligations and for sacuring any
proprietary Interest which the Bank has in any of the Mortgaged Assets, the Morlgagor
Itrevocally appoints the Bank and the persons deriving title under &, and its and their
substitutes and ary receiver or receivers appointed under this Morlgage {the "Attormay”)
jointly and also sewverally to be the Mortgagor's true and lawfel attorney. For the purnoses
aforesald the Attorney shall have the cight to de amything which the Martgagor may lawfully
do and all the rights and powers which may lawfully he given to an attoraey including,
without prejudico to tha generality of the foregoing:

fa) tha right to do amything 1o procure or carry oot the performance of the
Morigagoer's obligations under this Mortgage and anything to facilitate the
exertise of the Bank's righls undar this Mortgage:

(b} tha right to act in the name of the Mortgagor;
ie) the right to flclegate and sub-delegate any or all of the rights of the Attoinay: and
(d] the tlght to sign, execute, seal, deliver and othenwise perfact:

(T any documents or Instramants which the Banl or any receiver may

requira for parfeclog the title of the Banl ta tha Martgaged Sssets oy
for vesting the same in the Bank, its nominees or any purchaser and

(i) any further securlly documentation referred to in clause &,

The Mortgagor ratifies and shall ratify everything done or purported 10 be done by the
Artarney,

INDEMMNITY
The Muortgagor hereby agrees to indemnify the Bank ane any receiver appalnted by It and

their respecthve emplovess and agents [as & separate covenant with each such paraan
indemnifled) agalnzi:

Zh ot 37




1e.2

15.3

[a] all existing and futura renats, rates, taxes, duties, ¢harges, assessments and
outgoings now or at any Lime payable i respect of the Mortgagad Assats or by
the pwner gt accupier thereof; and

th) all costs, claims, demands, expenses, charges, assessments, imposktions, fines
and surns and the consequances of any procesdings o prosecutions arlsing
diractly or Indirectly from or in connection with any breach by the Mortgagor of
any law or of atwy pravigion In this Mortgage,

In each case whether imposad by statute or gihenyize and whether of the nature of capital
or revenue and even though of a wholly novel character. If any such sums shall e pald by
the Bank or any such receiver or any of their respectlve employees or agents, the same shalt
be paid by the Mortgager on demand with interest compured and payable 25 provided In
chauses 2 and 3 from the tirme gr vespectlve timas of the same having beean paid or incurvad,
and pending payment, shalt be seeured berely, but the Bank shall nor b deemed to have
taken possession of the Mortgaged Assets by reasan of such payment.

The Mortgagor hereby agrees to Indamnlfy the Bank and any recetvel appointed by it and
thalr respertlve emplovees and agents (as o separate covenant with each such person
lnelemnified} agalnst all loss incurred in connecticn with:

fa) amy statement macle by the Mortgagor or an the Mongagar’s behalf in
connection with this Mortgage, the Mortgaged Assets or the business of tha
Mortgagor being untrue or misleading;

ga)] the Bank entering into any obligation with any person {whether ar not the
Mertzagar] at the reques: of the Mortgagor (or any person purporting to he the
Mortzagar);

(c] any actual o+ proposed amendment, supplement, watver, consent or release in

relation to this Mortgage;

{d) any stamping ar registration of this WMortgage or the security constituted by it;
and
{2] any failbre to register this Mortgage in respect of any Mortgaged Assets where

such registration is reguired in order (o presernve the sffectivenass or priority of
the security created by this Martgage,

whether or not any fault (including negllzanee; can be attributod 1o the Bank or any recaiver
appointed by It or their respectize employres gnd agenks.

This indemnity does nat and shall not extend to any lngs to the extert thal:

fal In the case of any logs incurred by the Bank or its employeas ar agents it arives
from the Bank or its empluyees or agents acting ather than in gaod falth; or

{by in the case nf any less lnourred by the recalver or his amployees of agents it
arises from the recaiver or his amployeas or agents actng other than in good
falth; ar

(e) there is a prohibition against an indemnlty extending to that logs wnder any law

relating to this Indemmnity,
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MNOTICE OF SUBSEQUENT CHARGES

If the Bank receives notice of any subsequant assigniment, mortgage, security, charge ar
ather interest affacting the Mortgaged Atsets, the Bank may open a new actaunt. i the Bank
does hot dpan a new account [t shall nevertheless be treated a3 if it had done so at the time
whert it recelved such notice, and as from that thme all payments made to the Bank In
respact af any of the Secured Obligations shall be credited or be treated as having been
credited to the new account and shall not aperate to reduos the amount of the Serured
ObEgaticns owlng at the e when the Banl recelved the natice.

NOTICES AND DEMANDS

without prejudice to the provisions in clauze L2 {d)[lv) any notice or demard by the Bank to
ar on the Mergagor shall be deemed o have been sufficlently given or made IF sent ta the
Mortgagor:

{a) lry hanel or prepaid |etter post te Its registered office or Its address staked harain
or itz address last lnown to the Bank; o

fla} by facsimile to the Mortgagor's [ast known facsimlle number relating to any such
acdress or offica.

without prejudice Lo the provisions in clause 1.2{d){v) any such netice or damand given or
made under sub-clause 12,1 shall be deemed to have been served on the Mortgasor:

fa) at the time of dellvery to the addrass raferred to In sub-clause 18.1{a), if sent by
hand;
(B at the eatlier of the time of defivery or 10.00 am an the day after posting (or, il

the day after posting he a Sunday ar any other day upon which no dallvery of
tetters is schedulad to be made, at the earlier of the time of delivary or 10.00 am
on the next succeeding tay an which defivery of letters is schedulad to be made),
if sent lv prepald lette: post;

[c) at the time of transmission, i sent by facsimlle {aid a facsimlle shall be deemed
ta hawe been transmitted IF 1t appears to the sender to have beesn transmitted
from a machine which s apparently in warking arder}: ar

(el) un the expiry of 72 howrs from the tirme of despatch, in any other case.

Sarvice of anmy ¢laim form may be made an the Mortgagor In the manner described 0 sub-
clause 18.1{a], In the event of a clalm being issued in relation to this Mortgage, and shall be
geamed to conslijute gpood servica,

Ary notice or communicaticn reguired to be served by the Moertgagor an the Bank under the
terims of this Mortgage shall be Inwriting and deliverad by hand or sent by recorded delivery
to the Bank at the Bank's address statad herain (or at such other address as may be notifled
in writing by the Bank to the Martgagor for this purpose) and will be effective only when
actually recaived by the Bank. Any natice or communication rmust also be marked for the
attention of sucl official (if any) as the Bank may for the time being have notified to the
M argagar in writing,
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CURRENCY CONVERSION

The Bank may at any time al its sole discration, and with or without notice to the Mortgagor,
elect to converk all of any part of any sum receivad by the Banl pursuant to this Martgage {in
whele or in parl) Into the currency or currency Unlt OF curenties oF currency unlts of the
whole or any part of the Secured Cbligatians [deducting from the proceeds of the converslan
any currercy premium or other expense), and the rate of exchanga shall be the Bank's spat
rate for selling the currency or currengy unit or currencles of gurrency Lnits uf the Seclired
Obligations or relevant part thereof for the currency or currency unlt af the sum received by
the Bank undar thls Mortgage at or abant 11,00 am in tonden on the date that the Bank
anercises [ts right of conversion under this Mortgage. The Bank may take any such actioh w8
may be hacessary for this purposs, including without limitation opening additlonal accounts,

PAYMEMNTS AN COSTS

If at any time the currency in which all or any part of the $ecured Ohligations 15 denaminated
s, 15 ciue to be or has bean comverted mo the eurg er any ather currency as » result of a
change In law or by agresment between the Bank and the relavant ohligor, then the Banlk
may in Its sole discretion direct that all or any of the secy red Obligaticns shall ke paid [ the
surg or siech other currancy orin any currency Ynit,

The Bank may apply, allocate or approgriata the whole or any patf af any payment made by
the Movigagar under this Mortgage or any maney raceived by the Bank uader any
guarantee, indenalty or third party security or from any liqutdatar, recalver or adminlstrator
of the Maortgagor or fram the procesds of reallsation of the Mortgaged Assets or any part
therent 1o such part ar parts of the Secured Cbligations {or as tae Rank may othgrwise be
entitied to apply, allocate or appropriate such money) as the Bank may in Its sole discretian
thinlk fit, t the entire exclusion of any right of the Mortgager i do 50,

tf any payment mads by or on behalf of the Banlc under this Mortgage includas an amount in
respect of Value Added Tay, or IFany payment due to the Bank under this Mortgage shall be
in reimbursement of any expenditure by ar on behalf of the Bank which Includes an amount
In respect of Value Adder Tax, then such amouirt shall ke payable by the Moitgagor to the
Bank an demand with Intersst from the date of such demand computed and payable as
provided In tlauses 2 and 3, and pending payment, shall be secured harelby,

Without prejudice to the generaiity of clauses 2 and 9, the foszagar shall pay to Lhe Bank
fon a full and unguallfled indemnity lzasis) all costs incurred ar suffered by the Bank, and any
receiver appoirted by the Bank shall be ertitled Lo recover as a recaivership expense all
costs [ncurred or sUffared by hlm:

(a] in connection with any application undar Part 1 of the Insalvency Act 1986;

i) in defending proceedings brought by any thivd party Impugning tha Bank's title te
thiz security or the enfurcement of exercise of the rights and remeadles of the
Bank ar of such recefver under this Morkgage; and

(c) lin the case of the Bank onky) In connection with effecting any appeintment of
any recelver or adminlstrator ar 1n dezling with any appolntiment of, or natige of
Intention or application to appoint, any receiver or admlnlstratar by any party
ncluding the Morlgagor and without prefudice to any glher right or process of
ragovering such eosts,
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and all sech costs shall bear interast from the date such costs ware in¢urred or suffered,
computed and payabls as provided in clauses 2 and 3, and pending payment, shull be
secured harahy,

All costs awarded to the Bank or agread to be paid to the Bank in any proceacings brought
by the Morizagor agalnst the Banl shall bear interssl from the date of sueh award ar
agreemeant computed and payable as provided In clauses 2 and 3 and, pending pay e t,
shall be secored hareby,

NON-MERGER, ETC.

Mething herein contained shall operate so a5 to merge or otherwlss projudice or affect any
will, note, guarantee, mortgage ar ather securlty or awy contractual or other right which the
Bank may al any time have far any of the Secared Obligations ar any right or remedy of the
Bank thereunder. Any receipt, releass ar discharge of the securlty provided by, or of any
lizhility arlsing under, this Mortgage shall not release or discharge the Mortgagor from sny
lizhitity to the Bank for the sarme or any other monzy which may exist Independently of this
Martgage, nor shall it release ar discharge the Mortgagor from any llability to the Bank
under clause 1 and ¢layse 20,

Where thls Martgage initially takes effect as a collateral or further security, then
notwithstanding any recelpl, release or dlscharge endorsed on or given in respact of the
maney and llakilities owing under the principal securlty to which this Mortgage operates as a
collateral or further security, this Mortgage shall, be an independent security far the
Secured Obligations.

This Martgage is In addition to and |3 not to prejudice or be prefudiced by any other security
ot securities now or hereafler held by the Banlk,

TRANSFERS BY THE BANK OR THE MORTGAGOR

the Bank may freely and separately assigo or transfar any of Its rights under the Marlgaze or
vtherwise grant an interost tn any such rights to any person or persons, On renuast by the
Bank, the Mortgagor shall Tmmedlately execute and deliver to the Bank any fomn of
instrument required by the Bank to conflrm or faelltate any such assignment ar trangler or
grant of interest,

The Motgagor shall not asslgn ar transfer any of the Martgazar's rights or obligations under
this Martgage or enter Into any transaction ar arrangement which would result in any of
thase tlghts or abligations passing 1o ar belng held tn trusl for or for the benefit of another
parson.

PARTIAL INVALIDITY

Euch of the provislons of this Maortgags shall be severable and distinet from one ansther and
if at any time zny one or more of such provislons 1s or becomes invalid, ilegal or
unenforeeable, the valldity, legality and enforceabiity of the remaining provisions hereof
shall not in any way be affected or Impaired thereby.

RESTRICTION QN LIABILITY OF THE BANE

Extepl to the extent that any such exchisian is prohibited ar rendered nvalid by law, teither
the Bank nor any recelver appointed by It nor their respective employees and agents shall:
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fa} be liabla to account as a mortgage in possession far any sums other than actual
recelpts;

{k) be liable for any loss upon raalisatlon of, o far any action, neglect or default of
any nature whatsaever in connectlon with, any past of the Mortgaged Assets for
which @ mortgages In passession might as such atherwise ba flahble;

{c] he under any duty of care or other abligation of whatsoever description to the
M ustgagar in relation o orin connection with Ihe exerrise of any right conferrad
upan the Bank, any recelver appalnted by i end their respective employees and

agents, or

fel be under any Hability ta the Mortgagor 25 a result of, or in consequence of, the
exarrlse, or attermpted or purported exercise, o faillure ta exerclse, any of their
resprotive rights,

CONCLUSIVE EVIDENCE

A rnattiflcate by an official af the Bank as to the Secured Oiblieatlons shall {save for manlfest
errgr] be binding and tonclusive on the Mortgagar In any legal proceedings both In relatlon
tn the existence of the llahitity and as to the amount thereaf,

CONTINUING SECURITY

Thls Mortgage shall continue to bind the Mortgagor as a contlouing security Tor the Securad
Qblizations notwlthstanding that the liubilities of the Martgagor to the Bank may from time
to time be reduced to nll

MO RELIANCE ON THE BAMK

fa} The Mortgagor acknowtedgas to and agrees with the Bank that, in enlerirg into
this Mortzage and incurring the Secured Obligations:

{1] the Martgagor has not refied on amy oral er written statement,
represamtation, advice, opinlon or information made or givan to the
Martgagor in good faith by the Bank or anybody on the Bank's behalf,
and the Bank shaH have no liahility to the Martgagor if the Mortgagor
has in fact 5o done;

il the Mortgagnr has made, independently of the Bank, the fzrtgagors
own assessment of the viablity and profitability af any purchase,
projact ar purpose for which the Mortgagor has incurted the Secured
Oblipatians, and the Bank shall have na liability to the Mortgsgor if
the Mortgagor has not in fact 5o dor; and

fiii) thers are wa arangements collaters] or relating to this Mortguge
which have not been recarded it writing and signer on behalf af the
Bank and the Mortgagor.

{h) The Morlgagor agrees with the Bank that the Bank dld not have prior to the date
of this Mortgags, does not have and will nol have any duty te the Mortgageor:

i In raspect of the application Iy the Kaortgagor of the monay harely
securad;
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{1 in raspect of the effectiveness, appropriateness ar adequacy of the
securlty constituted by this Mortgage ar of any other security for the
Secured Ohllgatioas; or

(il te preserve the goodwill of any business carried on by the Mortgagor
by running, or procuring the runntag of, such buslngss or otharwlse,
either before or after tha enforcermnant of this Mortgage,

] Tha Matgagor agraes with the Bank for itself and #s trustee for Its officials,
employers and agents that nefther the Bank nor its officials, employees or ageats
shalt have any Rabillty to the Mortgagor In respact of any act or omission by the
Bank, Its afficlals, employees or agants done ar mada In good faith.

MISCELLANEDUS

Any amendmant of or supplement to any part of this Mortgage shall anly bhe affective and
binding on the Bank and the Mortgager if made in writing and signed by botl the Bank and
the Mortgagor, Refersaces to “thls seeurtty”, ar to “this Mortgage” include each such
amendrent and supplement,

The #lartgagor and the Bank shall from time to time amend the provislons of this Murtgage
If the Bank notlfles the Mortgzager that any amendments are required to ensure that this
Mortgage reflests the market practice prevailng at the relevant time folloving the
Introdustion or extensian of econamic and monatary unian and/or the euro in all or any part
of the European Uniog.

The Bank and the Mortzagor agree thal the octurrence or non-occurrence of Eurapean
economic and menetary unicn, any event ar events assoclated with FUropean sconomic and
tonetary union andfor the introduction of any new currency in all or any part of the
Burcpean Unign shall net resely in the discharge, cancellation, rescission or termination tn
whale or tn part of this Mortgage or give any party hereto the right to cancel, resclndg,
terminate oe vary thls Mortgage in whole ar in part,

Ay wakver, consent, recelpt, settlement or release glvan by the Bank in relation to this
Foatgage shall only be effective i given in wiiting and then anly for the purpose for and
upan any terms an which it is given.

For the purpose of exercising, assigning ar transfarring It rights under Ehis Mortgage, khe
Banl may disclase ta any persan any information relating to the Morgagor which the Bank
has at any time,

The restriction on the right of conselldating mortzages cortained in Saction 93 of the Law of
Property Act 1925 shall not apply te this Mortgage or any further or other securlty entered
intd pursuant to this Morlgage.

Any change In the canstitution of the Bank or its absorplion of or amalgamation with any
other person shall net in any way prejudice or affect |ts ar theiv rights under this Mortgage
and the expresslon "Bank” shall includa any such other persoa.

Unless and untll the Banl shall have mads demand for payrrent of any of the Secured
Chhllgatlans or one of the other events mentioned in sub-clayse 9.1 shall have securred, the
Banle shall not be entitled [except for the purposes mentionad in sub-clauses 11¢h), 12.2(a)
and 14{g]] to enter upon the Mcortgaged Praparty ar <o abtzin possession thereof.
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The Bank shall be entitled to dublt any account far the time being of the Mortgagor with the
Bank with any sum falllng due to the Bank under this Mortgage.

The power of the Bank to appaint an administratar in accordance with sub clause 9.1 shall
arize where the security constltuted by this Mortgage {together with any uther security given
by the Mortgager to the Bank] satlsfles eny onz of maore aof the provislens of sub paragraphs
14(3 {a}, (b) or [c] of Schedule B1 ka the Insalvency Act 19806,

This documient shall at all times be the property of the Bank,

The Bank or its nornlnee shall only exercise the rights attachad to any shares subject to this
Mortgage in accordance with the Marigagor's instructions, excapt where the Banlk or Its
norlnes s everclsing such right far the purpose of praserving the value of the securlty
herabyy crealed o of realising It.

PRIOR MORTGAGE(S)

Any sale In exercise of the statutory or other powers and remedies may be made either
subject ta or discharged from all or any of the Prier Ma rtpagels) and the Bank or any recedver
appointed by 1t may settle and pass the accounts of ary persona or persons inwhom all or any
of the Prior Mortzaze{s} tay for the time heing be vested and any account so settled and
passed shall as between the Bank or any such receiver and the Mortgagor be deemed to be
praperly settled and passed and shall be bineling on tho Martgagor accordingly.

If the person ar persons entitled to the benefit of all or any of the Frior Mortgage{s} shall call
in the money thereby secured or shall take any step to anforce all or any of the Prior
Morigagels), the Bank or any receivar appolnted by i may thereupon pay of f all or any of the
Frior #ortpagels) ard lake atransfar of the benefit thereof, and the maney so expended by
the Bank o any such receiver and all costs of and Incidental to the transaction Incurred by
the Bank or any sach recelver shall be secured hereby and shail bear interest computed aned
payable as pravided in clauses 2 and 3 from the date of the same having been expended.

The Martgagor shall pay all sums when due and comply with all of the ohligations under the
2rior Mortgagels).

The Mortgager shall not {withaut oataining the Bank's prior wiitten consent] Increase the
principal amount secured by the Priay Mortgage(s) In priorly to this Morgage,

Lawy AND JURISDICTION

This Mortpage and any dispute (whelher contractual ar nan-contractual, including, withont
limHation, clalms in tort, Tor reash of statutory duty of on any other basis) arising out of or
v connertion with it ar its subject matter ["Dispute®] shall be guverned by and constred in
accaldance with the kaw of England and Wales,

The parties to this agreement irrevocably agree, for the sole benefll of the Bank, that,
subject as provided below, the courts of England and Wales shall have exchrsive jurisdiction
pver ary Dispite. Mothing Irthis clause shall limik the rigrt of the Bank Lo talc proceedings
agalnst the Maortgagor In any other court of competent jurlsdlctian, aor shafl the taking of
proceedIngs In any one or more Jurisdictions precluds the taking of procoedings In any other
jurlsdictions, whether congurrently or not, to the extent permitted by the law of such other

jurlsdiction,
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IN WITHNESS whareaf the Martgager hes executed this Mortgage as a deed and has delverad it Upin s
being dated.
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THE FIRST SCHEDULE
THE MORTHAGED PROPERTY

Registered at HI Land
The property knawn as or being  Administrative Area Registry under Title Mo

The Following propertles arg
hoth Freshold: ‘C}&‘
Eiiig parta Way

South Darerth i ent S QRS
' Dartford
- Hernt
CAd 9FF

w6357

Chimbams Farm : e
L R d [ - . ar ' "’ "h ] |
Mﬂziﬂ;n;iﬁown Wonde: Etifﬁm}"‘K"'T’ : l{” q (" / (" / Ll'

THL5 GBT
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Inchding the entirety of the propetty comprsed Tn the docurnent(s} partieulars of which ara set out
by eve,
Date Description {Canveyance, Lease, Parties

Asslgnment, Assent etc)

THE SECQND SCHEDLILE

THE PRIOJA MORTGAGE{S)
Catz of pricr  Parties
rortpage{s) ar
chargoe(s)
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1Jse this execution clause if the Maortgagoer is a Limited Liahllity Partrizrshin

Slgned as a dead by
Kelly lnvestment Proparties LLF

Acting by ‘

Member ‘

Member
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NB:- NOT TO BE USED FOR REGISTERED CHARGES

Date (day, month, year)

The  withinenamed  LLOYDS  BANK  PLC
{herairaftar called the "Bank"} hereby releases
ALL AMND SINGULAR the assets, property and
rights mrow rcomprised in or  mortgaged,
charged ar assigned by the within-written
Mortgage from Lhe securlty hereln contained,
ko the intent that the zame shall henceforth ba
hadd free from the said securlty and fram all
clalms and demands under the within-writtan
Muortgage,

PROVIDED  THAT this release shall not
discharge the within-written Martgagor from
any liahllity to 1he Banl ramaining 1o be paid
oi Aty ¢thier security held by the Bank.

[N WITMESS whereaf the Bank has executed
this instrurment as a deed and has deliverad it
vprean s being dated,

Slgned as a daed by

Signature

As attorney for and on hehalf of toyds Bank
ple, in the presence of;

Witness' name

3T of 57







