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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3211534

Charge code: 0321 1534 0040

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 19th September 2017 and created by TOOGOODS

PROPERTY COMPANY LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 27th September 2017 .

Given at Companies House, Cardiff on 29th September 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Clause 5.2 contains a request to HM Chief Land Registrar to note-a restriction in the Proprietorship Register

THIS MORTGAGE DEED is day

{day) {month) {year}

made on the 1 5}\ of J\:ﬁ (}Wb&/’ 101>

BETWEEN

Toogoods Property Company Limited({Registered number: 03211534}
33 The Clarendon Centre, Salishury Business Park, Dairy Meadow Lane, Salisbury, Wiltshire

SP127)

(the "Mortgagor")

and Lloyds Bank plc (Company number 2065)(“the Bank”)

Address for communications with the Bank under this Mortgage is Lioyds Bank PLC of Pendeford
Securities Centre, Dept. 3282, Penideford Business Park, Wobaston Road, Wolverhampton, WV 5HZ or
at such other address as the Bank may from time to time notify to the Morigagor in-writing for this

purpose,

1.1

DEFINITIONS AND INTERPRETATION

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

“Agricultural Land” means agricultural land within the meariing of the Agriculture Act 1947;

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

“Enfranchising Legislation” means any legislation conferring upon a tenant or tenants of
property {whether individually or collectively with other tenants of that or other properties)
the right to acquire a new lease of that property or to acquire, or require a nominee 1o
acquire, the freehold or any intermediate reversionaty interest in that property including
{without limitation) the Leasehold Reform Act 1967 the Leasehold Reform, Housing and
Urban Development Act 1993 and the Commonhold and Leasehold Reform Act 2002 but
does pot include Part Il of the Landlord and Tenant Act 1954;

“Environmental Law” means all laws (statutory, common law or otherwise) including,

without limitation, circulars, guidance notes and codes of practice from time to time
regulating the control and prevention of pollution to fand water or atmosphere and/or the
carrying on of any process or activity on premises and any emissions from and all-waste
produced by such process or activity and any chemicals or substances relating 1o the same.
whether relating to health and safety, the work place, the environment or the provision of

-energy (including, without limitation, the Health and Safety at Work etc.. Act 1974, the

Control of Pollution Act 1974, the Environmental Protection Act. 1990, the Environment Act
1995, the Water |ndustry Act 1991, the Water Resources Act 1991, the Statutory Water
Companies Act 1991, the Water Consolidation (Consequential Provisions) Act 1991, the
Water Act 2003, the Clean Air Act 1993, the Alkali, etc, Works Regulation Act 1906, the
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Planning (Hazardous Substances) Act 19390, the Public Health Acts and the
Radiocactive Substances Act 1993 and any European Union directives or regulations
regulating the same) from time to time in force and any instrument, plan, regulation,
periission, authorisation, order o direction made or issued thereunder or deriving validity
therefrom; - : :

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

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

(a) ameefing is convened for the _pur"bos-e of considering a resolution to wind up the
Martgagor;.

(b} such a resolution as is mentioned in paragraph (a) is passed;

{c) a meeting of the directors or members of the Morfgagor is conivened for the

purpose of consideting a resolution to seek a winding up order; an-administration
;order or the: appointment of an admmrstrator

{d} such a reso!ut;on asis mentsoned in paragraph (c) is passed

(&) a petition for a windirig tp or an-application for-an administration order is made
by the Mortgagor or its dxrectors or memibers or is presented against the
Mortgagor; .

{f} - suchanorderasis mentioned in paragraph {e}) Is made; -

(g) a notice of appointment of or notice of intention to appoint an administrator is

. Issued by the Mortgagor or its directors or members: of by the holder of a
quailfymg floating charge or @ proposal is. mate for, or the Mortgagor becomes
-sub;ect to, any volun’cai‘y arrangement

{h) 3 receiver (admmlstratlve or. otherw;se) i appomted OVEF: ail or part of the
Mortgagor's assets;

{iy the Mortgagor takes part in any action {including entering negotiations] with a
view to readjustment, rescheduling, forgiveness or deferral of any part of the
Mo‘rtgagor’s _indebtedness- -

mn the Niortgagor proposes of makes any genera! assrgnment CompDS!thﬂ or
' arrangement with or for the: benefit of all or some of the Mortgagor's creditors;

{kj... the Mortgagor suspends or threatens o suspend making payments to-all or sorne
of the Mortgagor’s creditors;

m -any ‘action is taken in any ;ur;sd;ctlon Whlch is samn!ar or anaiogous to any of the
' foregoing; or _'

{rm) the Bank has reasonabie grounds for bel:evmg that any -of the foregoing is
imminent;

“Intellectual Property Rights” means:
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{n) all present and future copyrights, patents, designs, trademarks, service marks,
brand names, inventions, design rights, know-how, formulas, confidential
information, trade secrets, computer software programmes, computer systems
and all other intellectual property rights whatsoever without any limitation,
whether registered or unregistered, in all or any part of the world in which the
Mortgagor is legally, heneficially or otherwise interested;

{0) the benefit: of any pending applications for the same and all benefits deriving

' therefrom and thereunder including but not limited o royalties, fees, profit
sharing agreements and income arising therefrom and all licences in respect of or
relating to any intellectual property rights, whether such licerices are granted to
the Mortgagor or granted by the Mortgagor; and

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

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

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

“Mortgaged Licences” wmeans all present and future licences, permits, consents and
authorisations {if any} {including Environmental Licences to the extent they are capable of
being charged) held in‘connection with any business at any time carried on by the Mortgagor
at the Mortgaged Property;

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

“Planning Acts” means all legislation from time to tirie regulating the development, use,
safety and control of property including, without limitation, the Town and Country Planning.
Act 1990 and any instrument, plan, regulation, permission and direction made or issued
thereunder or deriving validity therefrom;

“prior Mortgagels)” rieans the prior mortgage(s} or charge(s} (if any) mentioned in the
Second Schedule;

“Secured Obligations” means:

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

all other money.and fiabilities expressed to be secured hereby {including, without
limitation, any expenses and charges arising out of or-in: connection with the acts
or matters referred to-in clauses 12, 13, 14, 16; 20 and 29} and all other
obligations and liabilities of the Mortgagor tinder this Mortgage;and

“Valoe A&déd_]’-aﬁ’_inciUdéS any other form of sales or turnover tax.

NOR

In this Mortgage:

(aj

The expressions the “Mortgagor” and the “Bank” where the context admits

incfude their respective successors in title and/or agsigns, whether immediate or

derivative: Any appointment or removal under clause 9 or consents under this

Mortgage may beé made of given in writing exectited by any such successors or

assigns of the Bank and the Mortgagor hereby irrevocably appoints each of such

successors ‘and assigns to be its attorhey in the terms and for'the purposes set:
~outinclause 15; ...

unless the context requireés otherwise:

M 'Ehe'sﬁhguiar.sha'li_'inéiucEé the plural and vice versa;

{ii) anhy reference to a person shall include an individual, company,
' corporation, limited liability partnership or other body corporate joint
venture, society or an unincorporated dssociation, organisation or
body of persons (including without - limitation a trust, and a
partnership}, and any government, state, government or state agency
‘or international organisation (whether or not a legal entity).
References to a person alsa® include that person 's sticcessors and

assighs whether immediate or derivative;

(i) the expression “this Mortgage” shall mean this mortgage and shall
extend to every separate and independent stipulation contained
herein;

() any right, entitlement or power which may be exercised or any

determination” which may be made by the Bank under or in
connection with this Mortgage may be exercised - or made in the
absolute and unfettered dsscretlon of the Bank, which shall not be
' under any obilgation to give reasons therefore '

v} references to any statutory provision {which for this purpose means

any Act of Parliament, statutory instrument or regulation or European
directive or regulation ‘or other European legislation) shall include a
reference to any friodification ‘of re-endctment or replacement
thereof for the time being in force, all regulations made thereunder
from time to time and any analogous provision or rule under any
app]xcable foreign law;

{vi) for the avoidance. of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Mortgage. shall
(unless otherwise expressly stated) apply and be exercisable
regardless of whether a demand has biéen rhade by the Bank for the
payment of the Secured Obligations or any. of them and regardless of
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13

14

whether the power of sale or other powers and remedies conferred
o mortgagees by the Law of Property Act-1925 or this Mortgage shall
have arisen orbecome exercisable; and.

{vii) references to clauses, sub-clauses and schedules.shall be references:
to clauses, suib-clauses and schedules of this Mortgage;
(c} if for any reason whatsoever this Mortgage shall not be , or shall cease to be, a

valid and effective charge over or assignment of the Mortgaged Assets {as the
case may be) then this Mortgage shall take effect as a charge over or assignment
of the beneficial interest of the Mortgagorin the Mortgaged Assets;

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

themn:

(i)

(i)

(i)

(iv)

any reference to the “Mortgagor” shall where the context permits
irnclude-all or any one or more of such parties;

all covenants and agreements herein contained or implied on the part
of the Mortgagor shall be deemed to be joint and several covenants
on the part of such parties;

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

any demand made under this Mortgage shall be deemed to-have been
duly made if made on any one or more of such parties; and

if any one or more of such parties Is not-bound by the provisions of
this Mortgage (whether by reason of its or their lack of capacity or
improper execution of this ‘Morigage or for any other reason
whatsoevet) the remaining party.or parties shall be-and remain bound
by the provisions of this Mortgage as if such other party orparties had
never been party hereto.

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

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

years.

AGREEMENT TO PAY

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

{a) alt money and liabilities whether actual or contingent (including further advances
made hereafter by the Bank which now-are or at.any time hereafter may be due,
owing or incurred by the Mortgagor to the Bank anywhere or for which the
Mortgagor may be or hecome liable to the Bank in any manner whatsoever
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4.1

(d)

INTEREST

without limitation {and (in any case) whether alone or jointly with any other
person and in whatever style, name or form and whether as principal or surety
and notwithstanding that the same may at any earlier time have been due, owing
or incurred to some other person and have subsequently become due, owing or
incurred to the Bank as a result of a transfer, assignment or other transaction or
by operation of law);

interest on all such-maney and liahilities to the date of payment at such rate or
rates as may from time totime be agreed between the Bank and the Mortgagor
or, in the absence of stich agreement; at the rate, in the case of an amount

denominated in Sterling, of two perceritage. points per annum above the Bank's
base rate for the time being in force {or its equivalent or substitute rate for the

titme being) of, Inthe case of an amount deénominated in any currency of
currency unit other than Sterling, at the rate of two percentage points per annum
above the cost to the Bank (as conclusively determined by the Bank) of funding
sums comparable to and in the currency or currency unit-of such amount in the
London Interbank Market (ot such other market as the Bank may select) for such

consecutive periods (including overnight deposits) as the Bank may in its-absolute

discretion from time to time select;

commiission and othier banking. chargés and legal, administrative and other costs,
charges and expenses incurred by the Bank in relation to the Mortgage or the
Mortgageci Assets (including any acts necessary to release the Mortgaged Assets
from this securlty) or in enforcing the security hereby created on a full and
unqualified indemnity basis: and

any fees charged by the Bank for the time spent by the Bank's officials,
employees or agents in (feaimg with any matter relating to this Mortgage. Such
fees shall be payabfe atsuchrate as may be speczf;ed by the Bank.

The Mortgagor shall pay interest at the rate aforesaid 6n.the motiey-so due-(whether before
or after any judgment which may be obtained therefor} upon such days in each year as the
Bank a@nd th‘é Mortgagor shall from time to time agreé or, in the absence of such-agreement,
as the Bank shall from time to time fix and (without prejudice to the right of the Bank to
réguire payment of stich intérést) all such interest shall be compounded (both before and
after any demand or judgment) upon-such days in each year as fhe Bank shall from time to

time fix.

CHARGES AND ASSIGNMENTS.

The Mortgagor with full title guarantee:

(a)

{b)

charges by way of legal mortgage the property specitied in the First Schedule and
all buildings. and fixtures (including trade fixtures) from time to time-on any such
groperty as a continliing security for the payment to the Bank of the Secured
Obligatioris; '

charges by way of fixed charge a3 & continuing security for the payment to the
Bank of the Secured Obligations any fixed plant and machinety from time to time.
on any such property as’ls referred to in clause 4.1(a) and which is not included
within the charge inclause 4.1 (a}and '
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4.2

4.3

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

-arising against any nominee purchaser pursuant thereto.

The Mortgagor with full title guarantee assigns -to the Bank all amounts now or hereafter
owing to'the Mortgagor by way of:-

(a)

{e)

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

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

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

payable in respect of insurance premiums. by any tenant (whether present or
future} of the Mortgaged Property;

rent deposit and purchase deposit; and

any other-amounts (including without limitation-ground rents, rent.charges, and

dilapidations) payable by any tenant licensee or occupier (in. any such case
whether present or future) of the Mortgaged Property,

‘and in each case the proceeds thereof and all rights-to recover such amounts and, subject to

re-assignment on payment of the Secured Obligations.

“The Mortgagor with full title guarantee charges as a continuing security. for the payment to

the Bank of the Secured Obligations:

(a)

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

way of rent (but excluding ground rent, service charge and any sums payable in

respect of services provided to any tenant or payable in respect of insurance
premiums) 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 owing to the Mortgagor by
way of licence fee by any licensee (whether present or future) of the Mortgaged
Property {and the proceeds thereof);

by way of fixed charge all present and future amounts owing to the Mortgagor in
respect of service charge and sums payable in respect of services provided to any
tenant or payable in- respect. of insurance premiums by any tenant {whether
present or future) of the Mortgaged Property (and the proceeds thereof);

hy-way of fixed charge all present and future amounts owing to the Mortgagor by
way of insurance claims ih connection with the Mortgaged Property (and the
proceedsthereof);

by way of fixed charge alf present and future amounts owing or which may
hecome owing to the Mortgagor under any building, construction or
development contract entered into in connection with the Mortgaged Property
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4.4

4:5.

4.6

4.7

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

N by way of fixed charge all present and future book and other debts other

mohetary claims and choses. in action owing or belonging to the Mortgagor and
arising in connection with the Mortgaged Property or any business at any time
carried on thereat {insofar as not charged by 4.3(a) - 4.3(e) inclusive} {including
without limitation any ground rents;, rent charges, rent deposits, purchase:
- deposits, dilapidations and monigs payable to the Mortgagor pursuant to any
Enfranchising Legislation) {and'in each case the proceeds thereof); and

{8} by way of fioatmg charge allthe Mortgaged Chattels.

The Moﬁ:gagor with full title guarantee assigns: to the Bank the goodw;il of the husiness {if
any) now or at any time hereafter carried on by the Mortgagor at the Mortgaged Property

- and the full benefit of the Mortgaged Licences{if any) and also the full right to recover-and

receive all compensation which may at.any time become payable to the Mortgagor by virtue
of the Licensing Act 2003 or any other statutory enactment; subject to re- assignment upon
payment of allthe Secured Obilgatlons

{a) The Mortgagor with full title guarantee assigns to the Bank the benefit of all
guarantees -or covenants by any surety or suretiés of any of the lessee’s
obligations under any existing lease or underlease of the Mortgaged Property,

-+ stibject to re-assighment upon paymerit of all the Secured Obligations.

(b) The Mortgagor shall at any time if ahd when required by the Bank execute to the

' Bank oras the Bank shall direct an assignment or assignments of the benefit of all
guarantees or covenants by any surety or sureties of any of the lessee’s
.obligations under any lease or underlease of the Mortgaged Property hereafter
granted to secure the Secured Obligations, such assignments to be prepared by
“or on behalf of the Bank at the cost of the Mortgagor and to contain ail such
clauses for the benefit of thie Bank as the'Bank may require.

Whete the Mortgagor (by virtue of ah estate or interest in the Mortgaged Property) is or

hecomes entitled to a share or shares in any company coﬂnected with the Mortgaged
Property :

(a) . the Mor{gagor with-full title guarantee charges by way of fixed charge the
entitlement to such share or shares, and such share or shares when issued and all
rights, Benefits and advantages at any time arising in respect of the same
{hereinafter called the “Share(s)’) as a contmumg securtty for the payment to the
Bank of the Secured Obhga’e;ons and.

{b) subject 1o the rights of the holder{s} for the time. bemg of any Prior Mortgage(s),
' the Mortgagor shall (if the Bark so requires) transfer the Share(s) to the Bank or
* ‘as'the Bank shalf direct and shall deposit the certificate{s) relating to the Share(s}
with the Bank.

The Mortgagor with full title guarantee assigns to the Bank the Intellectual Property Rights
that arise In connection with the business {if any} now or at any time hereafter carried on by
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4.8

4.9

4.10

4.11

51

5.2

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

If there.are two or more parties comprised.in the expression the “Mortgagaor”, each of such
parties with full title guarantee 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 security hereby constituted shall extend to all beneficial interests of the Mortgagor in
the Mortgaged Assets and to any proceeds of sale or other realisation thereof or of any part
thereof.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating charge
created by this Mortgage,

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

{4} any-information relating to each part of the Mortgaged Assets-and each right heid
by any othei person in relation to-any part of the Morigaged Assets which, in
each case, would be material to the Bank in relation to the appropriateness or
adeguacy of any paft of the Mortgaged Assets as security for the Secured
Obligations; and

{b) each matter in respect of which the Bank has requested information from the
Mortgagor in connection with'this Morigage.

RESTRICTIONS AND WARRANTIES

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

{a) sell, assign, license, sub-license, discount, factor or otherwise dispose of or deal.

in any.other way with, the Mortgaged Assets (other than the Mortgaged Chattels)
sublect as provided in clause 5.5 {a};.

b} sell or otherwise dispose of all or any part of the Mortgaged Chattels: except by

way of sale, assignment, ficence or sub-licence ih the ordinary course of business;

(€) create or permit to subsist or arise any mortgage, debenture, hypothecation,
charge, assignment by way of security, pledge or lien or any other encumbrance
or security whatsoever (other than the Prior Mortgage{s) and a lien over any
Chattels arising by operation of law in the ordinary course of the Morigagor's
business-as conducted during the 12 months preceding the date when the lien
first came into existence) over all or any part of the Mortgaged Assets; or

{dy enter into any contractual or other agreement or arrangement which has or may
have an economic effect similar or analogous t¢ any such encumbrance or
sacurity as would be prohibited by sub-clause 5.1 (c).

The Mortgagor hereby requeststhe Chief Land Registrar to register the following restriction
on the Proprietorship Register of any registered land forming part of the Mortgaged
Property:

“RESTRICTION
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5.3

5.4

5.5

No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge is to be registered without a written consent signed by
the proprietor far the time being of the charge dated in favour of
Lloyds Bank ple referred ta in the Charges Register.”

The Mortgagor represents and Warrants to the Bank, and S0 that each sur:h representation
and warranty shall be deemed to be repeated on each day during the cortinuance of this
security, thiat, except to the extent.disclosed by the Mortgagor to the Banl in writing priorto

- the date hereof:.

[a) the Mortgagor has ot made any election pursuant to paragraph 2 of schedule 10
1o the Value Added Tax Act 1994 in relation fo or affectmg any part of the
Mortgaged Property;

{b) . so far as the Mortgagor is aware after making dug and careful enquiry the
: charges and assignments contained in clause 4 do not infringe any intellectual
property rights whether regastered or unreg:stered whatsoever;

{¢) fio curcumstances have occurred durmg the Mortgagor s ownership of the
Mortgaged Property and, so far as the Mortgagor is-aware after making due and
- careful-enquiry no circumstances occurred before the Mortgagor's ownership of
the Mortgaged Property which have led or could lead'to a competent authority
ora third party taking any action or making a claim under any Environmental Law
(including the requ’ireméht to‘ ~clean u’p of - remedy in any other way any
non-renewal of any Environmental L!cence) or which' have ted or co.u]d lead to the
Mortgagor having to take action to avert the possibility of any such attion or
clairm; and,

(d) the Mortgagor is solely and beneficially interested in the Mortgaged Assets.

The Mortgagor shall niot make or revake such an election s is referred to in sub-clause 5.3(a)
in refation to any part of the Mortgaged Property without the Bank’s prior written consent or

“unless the Bank requests the Mortgagor to do so, in which case the Mortgagor shall

immediately make ot revoke {as the case may bé) such an election in relation to.any part of

the Mortgaged Property that the Bank considers approypriate and give valid notification of it
1o H.M. Revenue and Customs,

(a) " Sub-clause 5.1{a} shall hot "p'reiient-the’ Mdrfgagor without such consent. as is
referred to in that clause collecting:
(B the ents; fees, setvice. charges, sums, deposits or other amounts
referred to in'sub-clause 4.2 or the proceeds thereof; or

(i) ‘the proceeds of the book and othier debts; monetary claitns. and
choses in action, rentals or other payments referred to in sub-clause

4.3,

in the ordinary course of business and payifig the same into the Mortgagor's
account(s) with the Bank in accordance with sub-clause 5.5(b). Where the Bank
makes a payment at the request of the Mortgagar which i debited to any
account with the Bank which is for the time being in credit; the Bank shall be
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6.2
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taken to have given any necessary consent for the purposes of clause 5.1{a) to
such payment unless such payment was made as a result of some mistake of fact
onthe part of the Bank;

(b The Mortgagor shall pay into its account or accounts with the Bank:

{i} the rents, fees, service charges, sums, deposits and other amounts
referred to in sub-clause 4.2 and the proceeds thereof; and

{ii) the proceeds of the book and other debts, monetary claims. and
choses in-action, rentals and other payments-referred to in sub-clause
4.3,

provided that {where relevant) the Bank shall be deemed to receive the rentals
and other amounts referred to in sub-clauses 4.2 and 4.3 (a),{b),{c),{d) and {f}
pursuant to the assignment or fixed charge respectively contained therein and
not pursuant to the charges over the Mortgaged Property or as mortgagee in
possession.

(c) The Mortgagor declares that all such proceeds received or obtained by the
Mortgagor or on the Mortgagor’s behalf but which are not so paid or transferred
into that account or accounts shall be received and held by the Mortgagor on
trust for the Bank.

FURTHER ASSURANCE

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

The Mortgagor shall at any time if and when required by the Bank-and at the Mortgagor’s
cost give noticeto such persons as the Bank may require of the assignments, mortgages-and
charges hereby effected and any such further legal or other assignments, mortgages,
securities, charges, agreements. and other legal documentation, ard shall take do or execute
such steps, acts, deeds, documents and things as the Bank may consider neceéssary or
desirable to give effect to and procure the perfection, of the security intended to be granted
by this Mortgage or any such further legal or-other assigrments, mottgages,. securities,
charges, agreements or other legal documentation.

BANK'S POWERS OF SALE AND LEASING

{a) The powers and remedies conferred on mortgagees by the Law of Property Act
1925 shall apply to this Mortgage but without the restriction on the exercise of
the power of sale imposed by Section 103 of that Act ahd the statutory powers of
leasing conferred on the Bank shall be extended so as to authorise the Bank to
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lease and make agreements for leases at a premium or otherwise and to accept
-surrenders of leases and grant options as the Bank shall think expedient, without
‘the need to observe any of the provisions of Sections 99 and 100 of the said Act.

(b} The Bank in-exercising its statutory power of sale and any. receiver appointed by
‘the Bank in exercising his powers uriderthis Mortgage shall be-at liberty to sefl at
such-price.and on suchterms and conditions as it:or he inits or his sole discretion
thinks fit, and shali not be under any duty or obligation to obtain the best or any
particular price.

(¢): - Neither the. Bank nor any such receiver shall be liable to the Mortgagor or any
other person forany loss, damage, cost, expense or liability which the Mortgager
or any-such person may suffer or’incur as a direct or indirect result of the Bank
-|xercising its statutary power of sale, as hereby varied or extended, or such
receiver exerczsmg his powers under this Mortgage

In favour ()f a puirchaser the Secured Obligations shall be deemed 10 have become due on
the day on which deniand foi payment thereof is made by the Bank and the statutory power
of sale as hereby varied or extended shall be exercisable from and after that date, which
date (without prejudice to the equitable right to redeem)shall be the redemption date.

- MORTGAGOR’S POWERS OF LEASING AND LICENSING . -

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

{a) - exercise the statutory-powers and any other powers of leasing, letting, entering
~ into- agreements for leases. or. ie’ctmgs and accepting or agreeing to accept
surrenders of leases; or : :

oAby part with pOSSeSsicn of the Mortgaged Property: or grant any lease, tenancy,

licence, right-or interest_to oeeupy the Mortzaged Property; or

{e) . amend or confer upon any person any !ease, tenancy, licence, nght or interest to
' occupy the same er any part thereof or grant any licence or permsssron to assign,

APPOINTMENT OF AN -ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shiall have demanded payment of any of the Secured Obligations

or the Mortgagor shall have requested it so to dooran Insolvenicy Event shall have occurred
{upori the happening of which the security created by this Mortgage shall be immediately
enforceable) the Bank shall have power in writing under the hand of any official of the Bank
guthorised by the Rank from time to time, or ahy persen authorised by ‘any such official in
writing, to appoint, any person-or parsons-as the Bank thinks fit to be where-so entitled as
referred to in sub clause 28.10; an administrator or joint administrators. of several
administrators .or joint and several administrators of the Mortgagor or alternatively a
receiver or joint receivers or several receivers or joint and several receivers of the Mortgaged

Assets toact, in the case of two or more receivers, jointly, severally or jointly and severally in

relation to any part of the Mortgaged. Assets and to the extent permitted by law similatly to
removeany such receiver and to appoint.anotheror-others in his place,
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9.3

If the Bank excludes any part of the Morigaged Assets from the appointment of any receiver,
the Bank may subseguently extend that appoiritment {or that of any receiver replacing such
receiver) to such excluded part of the Mortgaged Assets.

Any such receiver at the cost of the Mortgagor may, in the name of or on behalf of the
Mortgagor or at his option in the name of the Bank (but only with the specific approval in
writing of the Bank) or at his option in his own name (and in any case notwithstanding any
administration or liquidation of the Mortgagor), do or omit to do anything which the
Maortgagor-could do or omit to do in relation to the Mortgaged Assets or the Chattels:or any
of them and (in addition) may exercise in relation thereto all or any of the powers specified
in Schedule 1 to the Insolvency Act 1986 {notwithstanding that such receiver may not be an
admiristrative recéiver), and in particular (but without prejudice to-the generality of the
foregoing) any such receivermay:

(a) deal with, take possession of, cultivate, collect and get in the Mortgaged Assets
or the Chattels;
(b} carry on, manage, develop or diversify or concur in carrying on, managing,

developing or diversifying any business of the Mortgagor at any time carried on
by the Mortgagor at the Mortgaged Property, and. for any of those purposes
receive, retain or use any Chattels and any proceeds, books or records of such
business and carry out or complete (with or without modification} on the
Mortgaged Property any works of demolition, building, repair, construction,
furnishing or any project or development in which the Mortgagor was engaged;

{£) raise. or borrow -any money from or incur any other liability to the Bank or any
other person and on such terms as-to interest or otherwise and with or without
security as such receiver may think expedient, and so that any such secutity may,
with the prior consent of the Bank, be or include a charge on the Mortgaged
Assets ranking either in priority to or pari passu with or after the security hereby
created;

{d) forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 sell, realise, dispose of or concur in selling, realising or
disposing of {but where necessary with the leave of the Court} and without the
need to observe any of the provisions of Sections:99arid 100 of the said Act let or
concur in letting or surrender or concur in surrendering or accept surrenders of
leases ortenancies of all or any part of the Mortgaged Assets;

{e) carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Mortgaged Assets into effect by conveying, transferring, assigning, leasing,
letting, surrendering or -accepting surrenders in the name and on behalf of the
Mortgagor {or other the estate owner) and so that covenants and contractual
obligations may be granted in the name of and so as to bind the Mortgagor {or
other the estate owner), so far as such receiver may consider it necessary,
appropriate or expedient for the exercise of the powers conferred by this
Mortgage so'to do. Any such sale, exchange, realisation, disposal, lease, tenancy.
or surrender may be for cash, debentures or other obligations, shares, stock.or
other valuable consideration and may be payable ina lump sum or by instalments
spread over such peried as such receiver shall think fit, and so that any
consideration received or receivable shall forthwith be and become charged with
the payment of the Secured Obligations. Plant, machinery and other fixtures may

15 of 36




(m)

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

obtain (by way of applzcatlon or othemtse} any approva! perm:ssron, consent
and licence (mcludmg any Environmental. Licence, planning peimission and
building regulation . approval), enter .into and perform contracts and
arrangements, purchase materials.and incur any type of obligation;

{iy promote the formation of a subsidiary or subsidiaries of the
Mortgagor with a view to such subsndtary or subsidiaries purchasing,;.
Jeasing, hcensmg ar otherwsse acqurrmg interests in or the use of the
Mortgaged Assets and the Chatteis or with a view to such subsidiary
or subsidiaries engaging employees or providing management or
‘other services in connection therew;th or for any other purpose or
funiction which may be regarded as necessary or appropriate by such
receiver from time to time; -

(i) _ arrange for such-subsidiary or subsidiaries to trade of cease to trade
as such receiver may think fit from time to time; and

(iii} arrange for the purchase, lease, licence or acquisition of the
' - Mortgaged Assets and the Chattels by such subsidiary or subsidiaries
on a basis whereby the consideration may be cash, shares,
debentures, loan stock, cohvertible loan stock or other securities,
shares of profits or sums calculated by reference to profits or
tuthover; royaities, licence fees or otherwise howsoever and whether
. &F not secured on the assets of the subsidiary or subsidiaries, and
~ whether or not such consideration is payable or receivable in a lump
sum or by instalments spreéad over such period as such receiver may

thinkfit;

_take any ;ﬁroceed’ings "Eﬁ're!é'tion to the Mo'rtgagecf Assets in the name of the
_Mortgagor or otherwise as may seefm expedient, including (without prejudice to

the generalsty of the foregoing) proceedings for the collection of rent in arrears at

‘the date of his appointment;.

enter into any agreement or make any arrangement or compromise: as such
receiver.s'hali t'h'ink expedient'in r_es-pect of 't'he Mortgaged Assets or the Chattels;

exermse the Mortgagors rlghts under any rent rev;ew clause in raspect of the

Mﬂrtgaged Property or grant or appiy for any new or extended tenancy thereof;

‘make and effect repalrs to and renewals and improvements of the Mortgaged
Cha’cte[s

insure the Mortgaged Assets and the Chattels and/or maintain or renew any

insurances of the same oty such terms as such receiver shall think fit or as the
Bank shall from time to time direct; :

-appoint. managers, -agents,. officers..and employees for any of the .aforesaid
purposes. at-such salaries -and for such periods as such receiver may determine

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

{0} cause the Mortgagor to grant such powers of attorney or appoint agents {for any
of the aforesaid purposes) as such receiver may from time to time think
expedient;

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

affairs, business and property of the Mortgagor;

{a) grant, vary and release easements and other rights over (the) Mortgaged
Property and impose, vary or release covenants affecting the Mortgaged
Property and agree that the Mortgaged Property may be subject to any
easements o covenants;

{r purchase any freehold and leasehold properties and other capital assets if such
receiver considers it would be condutive to realisation. of the Bank's security to
do so; and

(s) do all such other acts and things.as may from tirme to time be considered by such

receiverto be incidental or conducive to any of the matters.or powers aforesaid
or otherwise incidental or conducive to the realisation -of the Bank's security or
the exercise of his functions as receiver,

Sub-section 109(8) of the Law-of Property Act 1925 shall not apply and all money received by
stich receiver shall {subject in relation to each paragraph below toany claims having priority
to the matter therein described) be applied:

(@) first in payment of his remuneration and the costs of realisation including all
costs and expenses of or incidental to any exercise of any power hereby
conferred;

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

all or any of the matters referred to in paragraphs (i}, (ii), (ilf) and (iv) of Sub-
section 109{8) of the Law of Property Act.-1925 as he in his absolute discretion
shall decide;and

{c} thirdly in.or towards satisfaction of the Secured Obligations.

Any such receiver shall at all times and for all purposes be deemed to be the agent of the
Mortgagor which alone shall be responsible for his acts or defaults and for his remuneration.

Any such receiver shall be entitled to remuneration for his sefvices and the services of his
firm at a rate or rates or in.an amount or amounts as may from time to time be agreed
betwean the Bank and such receiver or {in default of agreerment}-as may be appropriate to
the.work and responsibilities involved upon the basis of charging from time to time adopted
by such receiver in accordance with the current practice of such receiver or his firm and
without in either such case being limited by the maximum rate specified in Section 109(6) of
the Law of Property Act 1925.

If the Bank shall appoint more than one receiver the powers given to a receiver hereby and.

by statute shall be exercisable by all or any one or more of such receivers and any reference.
in this Mortgagé to “receiver” shall be construed accordingly.
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10.2

10.3

10.4

11..

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

Only rioney actually paid 'by"si_u':h rééeiv& to the Barik shall be capable of being applied by

-the Bank in.ortowards satisfaction of the Secured Obligations.

PROTECTION OF THIRD PARTIES

No person (each a “Third Party”, including any insurer, assurer, purchaser or security holder)

dealing with the Bank or any receiver appoifited by it or their respective employees and

agents need enquire:

{a) whét’her'.'any Tight exercised or purported to be e};'ércised by the Bank, such
_._receiver or their fespective employees and agents, has become exercisable; or

(b}). whether any of the Secured Obligations are dugor remains outstanding; or

{c)  asto'the propriety or regularity of anything done (inchiding any sale, dealing or

appi:cataon of money paid, ralsed or borrowed) by the Bank, such receiver or
theil respective employeesand agents.

‘Each of those things shall (as between the Third Pa'rty'o'n the ane Hand and the Bank or any

receiver appointed by it or their respective employees or agents on the other hand) be
deemed to be exercisable, due, outstanding, proper, regular and within the terms of this
Mortgage (as the case may be)-and be fully valid and effective.

All the protections to’purchasers contained in Sections 104 and 107 of the Law of Property
Act 1925 and to persons cnn‘caineé in Sectmn 42( j of the _In'sqfvencv Act 1986 apply to each
Third Party. - e

~ The Bank, any receiver appointed by it and their respective em ployees and agents may give

receipts to any Third Party. The Mortgagor agress that each receipt shall be an absolute and
conclusive discharge to such Third Party and shall relieve such Third Party of any obligations
to.see to the application of any assets paid or transferred to.or by the direction of the Bark,
such receiver, -employee or agent.

COVENANTS
The Mortgagor shall;

(a) cultivate and  manage  any Agncuiturai tand in a good and
' 'proper and husbandl:ke manner ' '

{b) pay the rent and othera-ou‘tgoings reserved ot payable .under any lease under

~ which the Mortgaged Property is Keld by the Mortgagor aiid any rent-charge or

- ather outgoing: charged upon the Mortgaged Property, and prodiice to the Bank

‘on demand any receipt for such payment, and- further perform and observe all

covenants, regulations and- agreemen’cs on the part of the lessed and conditions
contamed inany: such [ease

{€) comply with all covenants, restrictions, requirements, provisions, conditions,

laws and regulations affectmg the Mori:gaged Property {including the use and
en;oyment of it);
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comply with all relevant licences, consents, permissions-and conditions from time
to time granted or imposed by the Planning Acts and not without the prior
written.consent of the Bank give any undertaking to or enter into any agfeement
with any refevant planning authority affecting the Mortgaged Property;

not make or conserit to the making.of any application for planning permission er
any other application under the Planning Acts affecting the Mortgaged Property
unless either the Bank has consented in writing to such application being made or
a copy of the proposed application has been sent to the Bank at least one month

‘before the date of the application and the Bank has raised no objection. to the

making of the application;

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

not demolish or remove any part-of the Mortgaged Propetty nor sever or remove

from the Mortgaged Property any trade or other fixtures or fixed plant and

machinery for the time being thereon except for the purpose of renewing or
replacing the same by trade or other fixtures or fixed plant and machinery of

equal or greater value;

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

not do or cause or permit to' be done or omit to do anything which may in any

‘way depreciate jeopatdise or otherwise prejudice the value. to the Bank or
‘marketability of the security hereby created by this Mortgage or of the

Mortgaged Property;

nat {without the prior written consent of the Bank} incur any expenditure or
liabilities of an exceptional or unusual nature (including without limitation any

.expense in. carrying out any developrient pursuant to a planning permission

unless a copy of the relevant planning permission has been sent'to the Bank at
least one month before the date of commencerent of such development and
the Bank has raised no objection to such development};

notify the Bank-immediately on the occurrence of an Insolvency Event;
where the Mortgaged Property is held Ginder a lease:

{i} notify the Bank forthwith if the Mortgaged Property becomes subject
to an Estate Management Scheme pursuant to Chapter 1V of Part | of
the Leasehold Reform, Housing and Urban Development Act 1993,
and provide a copy of the scheme deed as approved by the relevant
leasehold valuation fribunal;

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

with-others) any right conferred upon the Mortgagor in relation to the
Mortgaged Propetty by Enfranchising Legislation and supply to the
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{iif)

v)

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

fiot 'witho'ut'th"e prict Wr_it'{-'en' consent of the Bank agree the terms of
any new lease of the Mortgaged Property (with or without any further
property} to be granted to the Mortgagor pursuant to any

‘Enfranchising Legislation or otherwise;

if as a result of the exercise of any rights conferred by Enfranchising
Legislation or otherwise the frechold interest or any intermediate
reversionary interest in the Mortgaged Property becores vested in a

third party on behalf of the Mortgagor (with or without others),

forthwith supply to the Bank particulars - of such third party and
(where such. third party is- a body corporate) details of any shares
therein to be issued to the Mortgagor, and deliver the share
certificate in respect thereofto the Bank when received; and

at its own cost take stich further action as the Bank may reguire in
relation to the security granted by this Mortgage;

where the. Mortgaged Property or any part of it is or (without prejudice to clause
8} becomes subject 1o any tenancy:

U

(i)

(1)

{iv}

forthwith notify the Bank on receipt of (and provide to the Bank a
copy of} any notices received from. any tenant of the Mortgaged
Property pursuant to the provisions.of any Enfranchismg Legistation;

not serve upon any fenant of the Mortgaged Property a notice
pursuant to the provisions of any Enfranchising Legislation unless the
Bank has consented in writing thereto;

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

not enter into any agreement to grant a new lease to any tenant of
the Mortgaged Property pursuant to or in consequence of the
opetation of any Enfranchisifig Legssiatmn unless the Bank has
consented inwriting therstorand

not enter into-any agréerient pursuant to o in consequence of the
operation of any Enfranchising Legisiation to transfer to any person-or
persons the Mortgagor’s interest in the Mortgaged Property subject
to this Mortgage unless:the Bank has consented in writing thereto and
(if such consent be given or be deemed to be given as. hereinafter
provided) to provide to.the Bank:such information in respect of any
such transfer-and its terms (including the identity of the transferees)
as the Bank may reasonably require,

provided that in all cases in this sub-clause {m) where the Bank’s consent in
writing is required before the Mortgagor may take further action the Bank's
consent to-suchaction shall e deemed to be granted if the Bank has not raised
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any objection to such action within one month of the date of the relevant request
to the Bank for such consent: Provided that the Mortgagor must at-all times use
its best endeavours (and at no cost to the Bank] to obtain the maximum
compensation permitted under the relevant Enfranchising Legislation from any
person or petsons exercising any rights under such legislation.

if any notice (whether agreed or unilateral) is registered against the title of all or
part of the Mortgaged Property, give to the Bank full particulars of the
circumstances relating to such registration and, if such notice shall have been
registered in order to protect a purported interest the creation of which is
contrary to the obligations of the Mortgagor under this Mortgage, immediately at

the Mortgagors expense take such steps as the Bank requires to ensufe that'the

notice is withdrawin or cancelled; and

if the Bank so requires, deposit with the Bank, and the Bank during the
continuance of this Mortgage shall be entitled to hold-and retain {unless-held by
the holders for the time being of a Prior Mortgage), all deeds and documents.of
title relating to the Mortgaged Property. '

REPAIR AND INSURANCE

The Mortgagor shall:

(a)
(b)

keep the Mortgaged Assets'in a.good state of repait;

insure and keep insured the Mortgaged Assets with reputable insurers and on
terms (for the time being) approved by the Bank (making such amendments
thereto as the Bank may from time to time require} against loss or damage by
fire, by terrorist damage and by such other risks and contingencies as may from
time to time be required by the Bank in their full reinstatement value for the time
being in the joint names of the Mortgagor and the Bank or with the interest of
the Bank endorsed on-the policy or policies or hoted, as the Bank may require;

{unless deposited with the holder(s) for the time being of the Prior Mortgage(s),
or unless the insurance to which such policy or policies relate and which was
approved by the Bank was effected by a landloid with the respective interests of
the ‘Mortgagor and the Bank endorsed or noted thereon), deposit the relevant
palicy or policies-with the Bank;

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

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

If default shall at any time be made by the Mortgagor in keeping the Mortgaged
Assets or any part thereof in-a good state of repair, or in effecting or keeping up
any such insurance, orin paying any rent or other outgoings or dilapidations orin
producing to the Bank any such policy of receipt or, ‘where the Mortgaged
Propertyis or includes Agricultural Land, in cultivating or managing the same or
any part thereof in a good and proper and hushandlike manner, it shall be lawful
for but not obligatory on the Bank {as the case may require} to repair and
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maintain or cultivate and mapage the same with power to enter the Mortgaged
Property for ‘that purpose or to pay such rent .and other outgoings and
dilapidations or to effect or réenew any such insurance as aforesaid as the Bank
shall think fit, and any sums. paid by the Bank for any such purpose shall be
repayable by the Mortgagor to the Bank.on.demand with interest.computed and
payable as provided in clauses 2 and 3 from the date of payment by the Bank as
aforesaid; and pending payment shall be secured hereby.

(b} -AE! money which may at any t;me be recewed or rece:vabfe under any such
policies of insurance (or any other insurances covering any of the Mortgaged
Assets) shall be held in trust for the Bank and (at the Bank's .option) the
. Mortgagor shall pay such money to the Bank or shall apply the same in replacing,
restoring or reinstating the buildings, fixtuires and assets destroyed or damaged.

Any sum paid by the Bank to the lessor of any lease under which the Mortgaged Property is
held {or under any supetior lease) in s&ttlement of any claiim made by the lessorforany rent
or other outgoings or dilapidations: reserved.or payable-or alleged to be reserved or payable
under the lease shall be deemed to be'a payment properly made under the terms of clause
12.2(a) {whether or not actually diié to the lessor and whether or not disputed by the
Mortgagor) provided that such payment was made by the Bank in.good faith for the purpose
of avoiding, compromising or termiriating any proceedings for forfeiture, or otherwise for
the purpose of preserving or enforcing the security hereby created.

The Mortgagor authorises the Bank in the Mortgagor's name and on the Mortgagor’s behalf
to make any claim against the insurer uhder any part-of any insurance policy relating to the
Mottgaged Assets and to admit; comipromise or settie such ciaxm or any liability relating to
any stich c!aum or any potentlai clasm

‘The Mortgagor alse authorises the Bank to receive any amotnts payable or received In

respect of any insurance policy or claim under any insurance policy relating to ‘the

Mortgaged Assets and to give agood dsscharge to the insurerin respect of such amounts.

MQRTGAGED LICENCES

The Mortgagor shall-at its own expense obtain and maintain all licences, permits, consents

--and authorisations required in connection with any business at any time carried on at-the

Mortgaged Property. .

If any Mortgaged Licences are held in 'éénﬁectiﬁn witﬁ any busi.ness'_ at any time carried on at
the Mortgaged Property, the followmg shall appiy :

(a) the Mortgagor shali at its own: expense conform to all orders, regulations and

‘notices: made by the licensing authority, the licensing justices or any other
authority concerning the Mortgaged Assets and the sald business; and apply for
and use jts best endeavours to obtain whenéver necessary proper renewals or
fegrants of the Mortgaged Licences, and shall not surrender, abandon or transfer
to any person any of the Mortgaged Licences or remove the same or any of them-
to any other premises or do or permit. any act or thing whereby the renewal of
any such licéntes may be refused or discontinued or whereby the said business or
the: goodwill thereof or the Eettmg or sale of the Mortgaged Property. may be
prejudicially affected, and-shall upon demand by or on behalf of the Bank deliver
to the Bank or as the Bank shall direct the Wortgaged Licences and give, do and
execute all notices, acts; instruments and things necessary or convenient for
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transferring the same or any. of them to or vesting the same in the Bank or its
nominee or nominees, or withdrawing from the books of H.M. Revenue and
Customs the entry of the Mortgagor as carrying on the business carried on upon
the Mortgaged Property;:

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

the Mortgagor shall forthwith upon the receipt of any order, direction or notice

from the licensing.authority, the licensing justices or any other-authority affecting
the Mortgaged Assets forward the same or a true copy thereof to the Bank;

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

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

(i), the Mortgagor shall from time to time. at the reguest of the Bank
endeavouf to procure the transfer of any of the Mortgaged Licences
which may be held by nominees on behalf of or in trust for the
Mortgagorto such other person or persons as the Bank may approve
or appoint, and shall.not permit the transfer of such. licences to any
person or persons-hot approved by the Bank; '

{iii) the Mortgagor-shall keep the Mortgaged Licénces and every renewal
or regrant thereof and any new licences granted in respect of the
Mortgaged Assets.insured against forfeiture or refusal to renew inthe
name of the Bank for a sum and in an office to be approved by the
Bank in writing, and shall deposit the relevant policy or policies with
the Bank and shall duly pay all premiums and sums of money payable
for this purpose ‘and produce the receipts therefor to the Bank within.
seven days of their becoming due and payable. In the case of the
Mortgagor making default in that behalf, the Bank may pay all
premiums and sums of money for effecting or keeping in force the
said-insurance. If any other policies of insurance cover the Mortgaged
Licences and/or their renewal or regrant as aforesaid, the Mortgagor
shall hold any surns received under such policies in trust for the Bank
.and shall pay the same-to the Bank on demand;

{iv) if the Mortgaged Licences or any of them shall at any time be vested
in a nominee of the Mortgagor, the Mortgagor shall procure that all
covenants by the Mortgagor herein contained shall be performed and
fulfiled by any such nominee; and

(v all sums, costs and-expenses paid or incurred by the Bank under the

powers conferred by this.clause shall be paid by the Mortgagor to the
Bank on demand with interest computed.and payable as provided in
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(a)

clauses 2 and 3 from the time or respective times of the same having
been paid or incurred by the Bank or the réceiveras the case may be,
and pending payment shall be secured hereby; and

without limiting the generality of clause 15, the p'bw_e_r of attorney contained fn
that clause shall authorise the attorney-or attorneys for and in the name of the
Mortgagor orotherwise:

(1)  to ass;gn and transfer ’:he Mortgaged Licenices to any. purchaser or
_ purchasers of tha Mortgaged Assets of to such other person or
persons as the Bank shall direct;

{if)  toattend before the relévant authorities and to sign all such notices
and other documents and to-do all such-other acts and things for and
in the warrie, place and stead and on behalf of the Mortgagor or
otherwise in- order to obtain protection for, or ‘the transfer of the
Mortgaged Licences to, such purchaser or puichasers or other person
or persons as aforesaid, and to appeal against any refusal by any
authority in respect of any grant or transfer or any renewal of any of
the Mortgaged Licentes or any order, regulation or direction made by
-any authority in respect of the Mortgaged Licences;

(i)} to sign all necessary riotices and make all rigcessary -applications. for
the purpose of obtaining the renewal, grant -or regrant of any of the
~Mortgaged Licences;. and.

{iv) generally to execute all such instruments and to give or sign all such
notices as the attorney shall think fit as fully and effectually to all
intents and purposes whatsoever as the Mortgagor could do
persohally.

ENVIRONMENTAL OBLIGATIONS

'Thé'.Moﬁ'gégor shall:

obtain- all Environmental Licences applicable to the Mortgaged Assets and any
business of the Mortgagor carried oh at the Mortgaged Property and comply with

~-the'terms and conditions of the same;

c‘brhpE’y with al] 'Eﬁvironm'eh'tai Laws applicdble to the Mortgaged Assets and any-
business of the Mortgagor carried on at the Mortgaged Property and not permit a

'contraventzon of the sanme;

'notsfy the Bank of the. rece[pt of and content of all claims, notices or other

communications in.respect of:any alleged breach of any Environhmental Law of
the terms and conditions of any Environmental Licence which may have a.
material adverse effect on the market value of the Mortgaged Assets or on the

value of any business carfied on by the Mortgagor at the Mortgaged Propérty,

and forthwith take such steps as the Bank may direct to remedy or stop-such
alleged breach; -

promptly pay all fees and other charges in respect of any Environmental Liceiice
applicable to the Morigaged Assets or-any business carried on by the Mortgagor
at the Mortgaged Property;
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{e} forthwith notify the Bank of the receipt.of and the contents of any notices or
other communication varying or-suspending any Environmental Licence relating
to the Mortgaged Assets or any business carried on by the Morigagor at the
Mortgaged Property and forthwith take such steps as the Bank may direct to
reinstate in full force and .effect’ any Environmental Licence so varied or
suspended;

(f}_ forthwith supply the Bank with coples of any environmental reports, audits or
studies undertaken in relation to the Mortgaged Assets.or any business carried
on by the Mortgagor at the Mortgaged Property; and

(8 pay.on demand the costs-and expenses {including Value Added Tax} incurred by
the Bank in commissioning environmental audits {which the Bank shall be
entitled to do whenever it thinks fit} and.shall permit the Bank and its agents full
and free access to all the Meortgaged Assets for the purposes of sich
environmental audits. {Such costs and expenses shall bear interest from the date
of demand computed and payable as provided in clauses 2 and 3, and pending
payment, shall be secured hereby).

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing any
proprietary interest which the Bank has in any of the Mortgaged Assets, the Mortgagor
irrevocably appoints the Baik and the persons deriving title under it, and its and their’
substitutes and any receiver or receivers appointed under this Mortgage (the “Attorney”)
jointly and also severally to be the Mortgagor’'s true and lawful atterney. For the purposes
aforesaid the Attorney shall have the right to do anything which the Mortgagor may lawfully
do and all the rights and powers which may lawfully be given to an attorney including,
without prejudice to the generality of the foregoing:

(a) the right to do anything to procure or carry out the performance of the
Mortgagor's obligations under this Mortgage and anything to facilitate the
exercise of the Bank’s rights under this Mortgage;

{b) the right to act inthe name of the Mortgagor;
{c) the right to delegate and sub-delegate any or all of the rights of the Attorney; and
{d) the fight 1o sign, execute, seal, deliver and otherwise perfect:

{i} any documents or Instruments which the Bank or any receiver may

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

(i) any further security documentation referred to'in clause6,

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

INDEMNITY

The Mortgagor hereb_y agrees to indemnify the Bank .and any receiver appointed by it and
their respective employees and agents {as a separate covenant with each such person
indemnified) against:
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{a) all existing and future rents, rates, taxes, duties, charges, assessments and
_ outgoings now or at-any time pavable in respect of the Mortgaged Asséts or by
the owner or occupier thereof;and

{b)  all costs, claims, demands, expenses, charges, assessments, impositions, fines
and sums and the consequences of ‘any proceedings or prosecifions arising
directly or indirectly from or in connection with any breach by the Mortgagor of
any taw orof any provision in this Mortgage, :

in e'a_th case whether Emp"o's_e_d by s't_at'ute' or otherwise ahd’_\'&r'het'h'e'r of the nature-of capital

or revenue and evén though of a wholly novel character. If any such-sums shall be paid by
the Bank or any such receiver or any.of their respective employees or agents, the same shall
be paid by the- Mortgagor on demand with interest computed and payable as provided in
clauses 2 and 3 from the timeor respective times of the same having been paid or incurred,

_and pending: payment, shall be secured hereby, butthe Bank shall not be deemed to have
~ taken pﬂssessaon of the Mortgaged Assets by reason of such paynient.

The Mortgagor hereby agrees to mdemmfy the Bank and dny recelver appointed by it and
their respective employees and agents (as 'a separate covenant with each such person
indemnified) against all loss-incurred in connection with: . ... :

{a) any - statement made by the Mortgagor or :on the Mortgagor's behalf in
: connection with this Mortgage, the Mortgaged Assets or the business of the
Mortgagor being untrue or misleading;

'(b?)-_ the ‘Banik entermg into: any obhgataon with any person (whether or not the
Morigagor) at the request of the Mortgagcr (or any person pu rporting fo be the
Mortgagor}

(¢} any actual or proposed amendment; supplement, waiver, corisent or release in

. reiati‘on'tc this Mortgage;

(d} any stampmg or regzstratson of thls Nlortgage or the security constituted by it;
and o
(e) any failure to register this Mortgage in reéspect of any Mortgaged Assets where

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

whether or not aniy fé_uit {inciudiri-g negligeiice) can be attﬁbuted'to_the Bank or any receiver
appointed by it-or their respective employees and agents.

This indemnity does not and shall not extend fo any loss to the extent that:

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

(b) in the case of any loss. incurred by the receiver or his employees or agents it
arises from the receiver or his employees or agents acting other than in good
faith; or

{c) thete is-a prohibition against an indemnity extending to that loss underany law

relating to this indemnity.
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18.3

18.4

NOTICE OF SUBSEQUENT CHARGES

If the Bank receives notice of any subsequent assignment, mortgage, security, charge or

_other interest affecting the Mortgaged Assets, the Bank may open a new account. if the Bank

does not open a new account it shall nevertheless be treated as if it had doneso at the time
when it received such notice, and as from that time all payments made to the Bank in
respect of any of the Secured Obligations shall be credited or be treated as having been

credited to the new account and shall not operate to reduce the amount of the Secured

Obligations owing at the time when the Bank received the notice,
NOTICES AND DEMANDS

Without prejudice to the provisions in clause 1.2 (d)(iv} any notice or demand by the Bank to
or on the Mortgagor shall be deemed to have been sufficiently given or made if sent to the

Mortgagor:

{a) by hand or prepaid letter post to its registered office or its address stated herein
orits address last known to the Bank; or

{h) by facsimile to the Mortgagor’s last known facsimile number relating to any such
address or office.

‘Without prejudice to the provisions in clause 1.2(d}(iv) any such notice or demand given or

made under sub-clause 18.1 shall be.deemed to have been served on the Mortgagor:

{a) at the time of delivery to the address referred to in sub-clause 18.1(a), if sent by
hand;
{b) at-the earlier of the time of delivery or 10.00 am on the day after posting {(or, if

the day after posting be a Sunday or any. other day upon which no delivery of
letters is scheduled to be made, at the earlier of the timé of delivery or 10.00 am
on the next succeeding day on which delivery of letters is scheduled to-be made),
if sent by prepaid letter post;

{c) at the time of transmission, if sent by facsimile (and a facsimile-shall be deemed
to have been transmitted if it appears to the sender to have been transmitted
from-a machine-which is:apparently in working order); or

() on the expiry of 72 hours from the time of despatch, in any other case.

Service of any claim form may be made on the Mortgagor in the manner described in sub-
clause 18.1{a), in the event of a claim being issued in relation to this Mortgage, and shall be
deemed to constituie good service.

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

The Bank.may at any time at its sole discretion, and with or without riotice to the Mortgagor,
elect to convert all.-or-any part of any sum received by the Bank pursuant to this Mortgage {in
whole or-in part) into the currency or currency unit or currencies or currency units of the

‘whole orany part of the Secured Obligations (deducting from the proceeds of the conversion

any currency premium or other expense), and the rate of exchange shall be the Bank’s spot
rate for seiling the currency or currency unit of currencies or clirrency units of the Secured
Obligations or-relevant part thereof for the currency or currency unit of the sum received by.
the Bank under this Mortgage at or about 11.00'am in Loridon an the date that the Bank
exercises its-right of conversion under this Mortgage. The Bank may take any such action as-
may be- necessary for thas pu rpase lnciudlng w:thoat !nmitatlon openmg addzt;onai accounts

: PAYNEENTS AND C(}STS

If at any time the currency in which all or any part of the Secured Obligations is denominated
is; Is ‘due.to be or has been convertéd into the euro or any other currency as a result of a
change in law or by agreement between the Bank and the relevant obligor, then the Bank
may in its sole discretion direct that alt or any of the Secured Obligations shall be paid in the
euro of such other currency oF in any-cutrrercy umt

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

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

guararitee, indemnity 6r third party security or from any liquidator, receiver or administrator
of the Mortgagor or from the proceeds. of realisation of the Mortgaged Assets or any part
thereof to such part or parts of the Secured Obligations {or as the Bank may otherwise be
entitled to apply, allocate or appropriate such money) as the Bank may in its sole discretion
th‘ink fit, to_the e'ﬁtir’é exclusio'n of_a'ny ri_gh't-c}f the-Mo-rtgago_r to do so.

If any. payment ‘made by or'on behalf of the Bank under this Mortgage includes anamountin

respect of Value Added Tax, or if any payment due t6 the Bank under this Mortgage shall be
in‘reimbursement of any expenditure by or on behalf of the Bank which-includes an amount
in respect of Value Added Tax, then such amount shall be payable by the Mortgagor to the
Bank on demand with interest from the date of such demand computed and payable as
provided in clauses 2 and 3, and pending payment, shall be secured hereby.

Without prejudice to the generality of clauses 2 and 9, the Mortgagor shall pay to.the Bank
{on-afull and unqualified indemnity basis) all costs incurred or suffered by the Bank, and any
receiver appomted by the Bank shall be entitled to recover as-a recesvershlp expense all
costs incurred or suffered by him:

:(a)" ' in connection with 'ani)_ application under Part 11} of the inséivency Act 1986;

{b) _in defending proceedings brought: b\/ any third party impugning the Bank’s title to

“this security ot the enforcement or exercise of the r;ghts and remedies of the
Bank or of such receiver undEir thss Mortgage and

{) {in the case of the Bank only) in-connection with effecting any appointment of

‘any receiver of administrator of in dealing with ‘any appointment of, or notice of
intention or application to appoint, any receiver or administrator by any party
including the: Mortgagor and without prejudice to any other right or process of
recovering.such costs,.
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and all such costs shall bear interest from the date such costs were incurred or suffered,
computed and payable as provided in clauses 2 and 3, and pending payment, shall be
secured hereby.

All costs awarded to the Bank.or agreed to be paid to the Bank in any proceedings brought
by the Mortgagor against the Bank shall bear interest from the date of such award or
agreement computed and payable ‘as provided in clauses 2 and 3 and, pending payment,
shall be secured hereby.

NON-MERGER, ETC.

Nothing herein contained shall operate so as to merge or otherwise prejudice or affect-any
bill, note, guarantee, mortgage or ather security or any contractual or othet right which the
Bank may at any time have for any of the Secured Obligations or any right or remedy of the
Bank thereunder. Any receipt, release or discharge of the security provided by, or of any
liability arising under, this Mortgage shall not release or.discharge the Mortgagor from any
liability to the Bank for the same or any other money which may exist independently of this
Mortgage, nor shall it release or discharge the Mortgagor from any Hability to the Bank
under clause 16.and clause 20.

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

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

TRANSFERS BY THE BANK OR THE MORTGAGOR

The Bank may freely-and separately assign or transfer any of its rights under the Mortgage or
otherwise grant an interest in any such rights to any person or persons. On request by the
Bank, the Mortgagor shall immediately execute and deliver to the Bank any form of
instrument required by the Bank to confitm or facilitate any such assignment: or transfer or
grant of inferest.

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

PARTIAL INVALIDITY

Each of the provisions of this Mortgage shall be severable and distinct from one ancther and
if at any time any one or more of such provisions is or becomes invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions hereof
shall not in'any way be affected orimpaired thereby.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such-exclusion is prehibited or rendered invalid by law,. neither
the Bank norany receiver appointed by it nor their respective employees and agents shall:
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be liable to account as a mortgagee in possession for any sums other than actual
receipts;

be liable for any loss upon realisation of, orfor ary action, neglect or default of
any nature whatsoever in connection with, any part of the Mortgaged Assets for

‘which a mortgagee in possession might as such otherwise be liable;

be under any duty of care or other obligation of whatsoever description to the
Mottgagor in relation to or in.connection with the exercise of any right conferred

upon the Bank, any receiver appointed.by it and their respective employees and

agents; or

. be under any liability to the Mortgagor as a result of, or in consequence of; the-
- exercise; or attempted of purported exercise, or failure to exercise; any of their
‘respective rights. : :

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Se‘fcru'r'ed'O'b’li‘g_ét'iohs shall (savé for manifest
error) be binding and conclusive on the Mortgagor in any legal proceedings both in relation
tothe existence of the liability and as to the amount thereof.

* CONTINUING SECURITY

This Mortgageé shall continue to bind the Mortgagor as a continuing security for the Secured
Obligations notwithstanding that the liabilities of the Mortgagor to the Bank may from time
totime be reduced to nil.

NO RELIANCE ON THE BANK

(@

(b)

The Mortgagor acknowledges to-and agrees with the Bank: that, in entering into

this Mortgage and_;ncu;_’;_'_mg the Secured Ob]egatzo_ns.

0 " the Mortgagor has not relied on -any oral or written statement,

' representatmn, ‘advice, opinion or information made or given to the

© Mortgagor in good faith bythe Barik or anybody on the Bank's behalf,
arid the: Bank shall have no liability to the Mortgagor if the Mortgagor
has in fact so done

(i}’ ©the Mortgagor has made, mdependentlv of the Bank, the Mortgagor's

own assessment of the viability and profitability -of any purchase,
project or purpose for which the Mortgagor has inclirred thie Secured
Obligations, and the Bank shall have no fiability to the Mortgagor if
the Mortgagor has not in fact so done; and '

(i) _ there are no arrafigements collateral or relating to this Mortgage
which have not been recorded. in writing and signed on behalf of the
Bank' and the Mortgagor

The-Mortgagoragfess withthe Bank that the Bank did not have prior to the date

of this Mortgage, does not have and will not have any duty to the Mortgagor:

) in respect of the application by the Mortgagor of the money hereby

securedy
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(ii) in respect of the effectiveness, appropriateness or adequacy of the
security constituted by this Mortgage or of any other security for the
‘Secured Obligations; or

(i) to preserve the goodwill of any business carried on by the Mortgagor
by running, or procuring the running of; such business orotherwise,
aither before or afterthe enforcement of this Mortgage.

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

MISCELLANEQUS

Any amendment of or supplement.to any part of this Mortgage shall only be effective and
binding on the Bank and the Mortgagor if made in writing and signed by both the Bank and
the. Mortgagor. References to “this security”, or to. “this. Mortgage” include each such
amendment and supplement. '

The Mortgagor and the Bank shalt from time to time amend the provisions of this Mortgage
if the Bank notifies the Mortgagor that any amendments are required to ensure that this
Mortgage reflects the market practice prevailing at the relevant time following the
introduction or-extension of economic and monetary union and/or the euro in all of any part
of the Eurcpean Union.

The Bank -and the Mortgagor agree that the occurrence or non-occurrence of Europeat
economic and monetary union, any event or events associated with European economic and
monetary unfon and/or the introduction of any new currency in all or any part of the
European Union shall not result in the discharge, cancellation, rescission or-termination in
whole or in part of this Mortgage or give any party hereto the right to cancel, rescind,
terminate or vary this Mortgage in whole er in part.

Any. walver, consent, receipt, settlement or release given by the Bank in relation to this
Mortgage shall only be effective if given in writing and then only for the purpose for and
upoitany terms on which-itis given.

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

The restriction on the right of consolidating mortgages contained in Section 93 of the Law.of
Property Act 1925 shali not apply to this Mortgage or any further or other security entered
into pursuant to this Mortgage.

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

Unless and until the Bank shall have made demand for payment of any of the Secured
Obligations or one of the other events mentioned in sub-clause 9.1 shall have occurred, the
Bank shall not be entitled {except for the purposes mentioned in sub-clauses 11i{h), 12.2{(a)
and 14{g)) to enter upon the Mortgaged Property or to.obtain possession thereof.
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The Bank shall be entitled to debit any account for the time being of the Mortgagor with the
Bank with any sum falling due to the Bank under this Mortgage.

The power of the Barik to appoint an administrator in accordance with sub clause 9.1 shall

arise where the security constituted by this Mortgage {together with any other security given

by the Mortgagor to the Bank) satisfies any one or more of the provisions of sub paragraphs
14(3) (a), (b} or {c) of Schedule B1 to the Insolvency Act 1986,

This document shall at all times be t'he“pr'o'perty of the Bank..

The Bank or lts nominee shall only exarcise the raghts attached to any shares subject to this
Martgage in accordance with the Mortgagor's instructions, except where the Bank or its
nominee is exercising such right for the pufpose of preserving the value of the security
hereby created or of realising it.

PRIOR MORTGAGE(S)

Any sale in exercise of the statutory or other powers anid. remedtes fmay be made either
subject to oF discharged from all of any of the Prior Mortgage(s) and-the Bank or any receiver
appointed by it may settle and pass the accounts.of any person or persons in whom all or any
of the Prior Mortgage(s) may for-the time being be vested and any account so settled and
passed shall as between the Bank or any:such receiver and the Motrtgagor be deemed to be
properly settled and passed and shall be binding on the Mortgagor accordingly,

If the person or persons entitled fo the benefit of all or any of the Prior Mortgage(s) shall call
in the money thereby secured or shall take any step to enforce all or any of the Prior
Mortgage(s), the Bank or any receiver-appointed by it may thereupon pay off all or any of the
Prior Mortgage(s) and take a transfer of the benefit thereof, and the money so expended by
the Bank or any such receiver and all casts of and incidental to.the transaction-incurred by
the Bank or-any such receiver shall be secured hereby and shall bear iriterest computed and
payable as provided in clauses 2 and 3:from the date of the same having been-expended.

The Morftgagor shall pay all-sums when due and comply with all of the obligations under the
PriorMortgage(s).

“The. Mortgagor shall not (withaut ob‘ta'ini'ng_the Bank's priof written consent) increase the

principal amount secured by the Prior Mortgage(s) in priority tothis Mortgage:
LAW AND JURISDICTION

This Mortgage and ‘any dispute (whether contractual or non-contractual, including, without
limitation, clairns in tort, for breach of statutory duty or on any other basis) arising out of or
in connection with it or its subject matter (“Dispute”) shall be governed by and constried in
accordance with the law of England and Wales.

The parties to this agreement irrevocably agree, for the sole benefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
overany Dispute. Nothing in'this clause shall limit the right of the Bank to take proceedings

against the: Mortgagor in any other court of competent jurisdiction, nor shall the taking of

proceedings in any one or more jurisdictions préclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent permitted by the law of such other
jurisdiction.
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IN WITNESS whereof the Mortgagor has executed this Mortgage as a deed and has delivered it upon its
being dated.
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THE FIRST SCHEDULE

THE MORTGAGED PROPERTY

The property known.as or being The Property is Freehold
11-14 Wincombe Business.Park,

Shaftesbury

SP7 90

Including the entirety of the property comprised in the document(s) particulars of which are set out
below,
Date Description {Conveyance, Lease, Parties.

Assignment, Assent etc)

Title No(s). Administrative Area

D7 lya 579

THE SECOND-SCHEDULE

THEPRIOR MORTGAGE(S)
Date of prior Parties
mortgagel(s) or

chargel(s}
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Use this execution clause if the Mortgagor.is.a Company and is to execute acting. by two directors or one
director and the company secretary.

Signed as a deed by
Toogoods Property Company Limited

Acting by

Director Director/Company Secretary

Use this execution clause if the Mortgagor is a Company and is to execute acting by only one director.

Sighed asa deed by
Toogoods Property Company Liriited

Acting by P@L m T@Q & @@D

2.

Director

in the presence of:

Witness:

Address:

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

Date (day, month, year)

The within-named LLOYDS BANK PLC
(hereinafter called the "Bank") hereby releases
ALL AND SINGULAR the assets, property and
fights now comprised in or mortgaged,
charged or assigned. by the within-written
Mortgage from the security herein-contained,
1o the intent that the same shall hericeforth be
hild free from the said security and from all
¢lairiis and demands under the within-written
Mortgage.

PROVIDED THAT ‘this release shall not
discharge the within-written Mortgagor from
any labflity to-the Bank remaining 1o be paid
ordny other security held by the Bank.

IN WITNESS ‘wheredf the Bank has executed
this instrument as a deed and has delivered it
upon its being dated.

Signed as a deed by

Signature

As attorney for and on behalf of Llayds Bank

plc, in the presence of:

Withess' name

Witness' signature

o

36 of 36



