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Aot 2008 Particulars of a charge
A fee 1s payable with this form. You can use the WebFiliga service to file this form onhne
Please see ‘How to pay' on the Please go to www con
tast page
< What this form 1s for What this form is NC E se
You may use this form to register You may not use this (=
a charge created or evidenced by register a charge wheili= A3ERIIE 1k
an instrument instrument Use form I AGT 05/07/2014 76
COMPANIES HOUSE —_
This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it wilt be rejected unless it 1s accompanied by a
court order extending the time for delivery
You must enclose a certified copy of the instrument with this form This wall be
“’scanned and placed on the public record Do not send the onginal. /\
Company detans @7 !7 ’7 For official use

Company number |T i? |7 |7 17 ’T ’T ,T

—> Filling in this form
Please complete in typescript or in

Company name n full ‘ Halewood International Laimited

bold black capitals

T

All fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date/ I? F W l? i? W H ﬁ

3 Names of persons, security agents or trustees entitled to the charge

entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

Name l Lloyds Bank plc

Name

Name

|
|
Name |
|
|
|

tick the statement below

If there are more than four names, please supply any four of these names then

(] | confirm that there are more than four persons, security agents or
trustees entitled to the charge

t4657066v1\foxsa
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06/14 Version 20 Laserform tntemabonal 6/14




MRO1

Particulars of a charge

o

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included in the instrument

Brief description

Property at Cronton Road

Tarbuck

Knowsley

Merseyside . - -
{(title Numbers MS370277, MS441308 and MS237537)

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the fines of, “for
more detalls please refer to the
instrument*

Please imit the descnphon fo the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scolland) corporeal or incorporeal
property not described above? Please tick the appropnale box

(x] Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[x] Yes Continue
(] No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[x] Yes
] No

Trustee statement ©

You may tick the box if the company named in Sechion 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed afier
the registration of the charge (use
form MRO6)

Signature

‘ Please sign the form here

Signature

Signature

X Addloshar Goddod ULL. X

This form must be signed by a person with an interest in the charge

t4657066v1Vfoxsa
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Comparies House if there 1s a query
on the form The contact information you give will be
vistble to searchers of the public record

|C°“”““"“° Dian Johnson 13845-2158

Comp,
| e Addleshaw Goddard LLP

|J°“’df‘3ss Sovereign House

| Sovereign Street

Posttewn T,eeds

‘Gountvfﬂuumﬂ West Yorkshire

= [ [s[s[ [ [e[a]

|Cuunirv United Kingdom

‘ 0X 12004 Leeds

Telophore (113 209 2389

Certificate

We will send your certificate to the presenter's address
ff given above or to the company's Registered Office if
yau have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

followang:

fx] The company name and number match the
information held on the public Register

{x] You have included a certified copy of the
nstrument wath this form

[x] You have entered the date on which the charge
was created

[x] You have shown the names of persons entitled to
the charge

[x] You have ticked any appropnate boxes in
Sections 3,5,6,7& 8

[x] You have given a description in Section 4, If
appropnate

JK] You have signed the form

[x] You have enclosed the correct fee

Please do not send the original instrument, it must
be a certfied copy

Please note that all information on this form will
appear on the public record

EHow to pay

A fee of £13 13 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

You may return this form to any Companies House
address However, for expedtency, we advise you
to return it to the appropriate address below.,

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Compames House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED236 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3920410

Charge code' 0392 0410 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th June 2014 and created by HALEWOOD
INTERNATIONAL LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 5th July 2014.

Given at Companies House,

%

Companies House

Cardiff on 15th July 2014
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REGISTRAR OF COMPANIES
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Mortgage of freehold or lea'sehqlci property to
secure own liabilities of a company or of a limited
liability partnership

To be presented for registration at Compantes House against the Mortgagor within 21 days of
dating.

WE HEREBY CERTIFY THAT THIS IS
ATRUE COPY (AS REDACTED) OF
THE ORIGINAL To

ﬁddLO.SSQM Coéé\o.ao) LL.OO Ltoyds Bank plc

pate . 2. 304 2014
ADDLESHAW GODDARD LLP

402008 VFv2 2 16/11/09




+ L3
FEILE )

k]

N

ok

L
™

ETDIFIFC IV SR S R

[y £ SR [P ST SO0 O, SR S Y
' \,

o
. 4]
N A
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Clause Heading

$ DEFINITIONS AND INTERPRETATION ‘

2. AGREEMENT TO PAY

3, INTEREST

4 CHARGES AND ASSIGNMENTS

5, RESTRICTIONS AND WARRANTIES

6. FURTHER ASSURANCE

7 BANK'S POWERS OF SALE AND LEASING

8. MORTGAGOR'S POWERS OF LEASING AND LICENSING
9, APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER
10. PROTECTION OF THIRD PARTIES '
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12 REPAIR AND INSURANCE

13 MORTGAGED LICENCES

14, ENVIRONMENTAL OBLIGATIONS

15 POWER OF ATTORNEY

16, INDEMNITY

17 NOTICE OF SUBSEQUENT CHARGES

18 NOTICES AND DEMANDS

19, CURRENCY CONVERSION

20 PAYMENTS AND COSTS

2. NON-MERGER, ETC

2. TRANSFERS BY THE BANK OR THE MORTGAGOR

2. PARTIAL INVALIDITY

24 RESTRICTION ON LIABILITY OF THE BANK

25, CONCLUSIVE EVIDENCE

26 CONTINUING SECURITY

27. NO RELIANCE ON THE BANK
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29. PRIOR MORTGAGE(S)

30 LAW AND JURISDICTION

THE FIRST SCHEDULE
THE SECOND SCHEDULE

40200N - 11/09

l

= e ot

Al —a Bl —mem—— —

20f 28




D e L b i T SN P - L L. S NI ST [ N A e mma s vesaee

N
P .

i . 2
- 4 *
v . A ~
+

Cleuse 5.2 contalns a request to }QM“ChIef Land Registrar to note a ‘rqs”lrgi:tidﬁllri' he Proprletorship Register

- -

) ) (day) " ",V (month) N 1(year)
THIS MORTGAGE DEED 1s * .

! T d ' N S . . o .
made on the . : ?_*I ofa.y.- JUNE . 20‘\*-‘

0
[y [
e | ~ .

[ Vo A

BETWEEN

Hatewood International Limited ' S (Company number 03920410j

The Sovereign Distillery, Wilson Road, Huyton Business Park , Hiverpool, L36 6AD
(the "Mortgager*) !

and Lloyds Bank plé (Company number 2065)("the Bank”)

Address for communications with the Bank under this Mortgage is Mid Market Securitles, Dept, , 5th Floor, 110 St

Yincent Street, Glasgow, G2 5ER or at such other address as the Bank may from time to time notify to the
Mortgagor {n writing for this purpose . .

1. DEFINITIONS AND INTERPRETATION

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

following meanings:

“Agrieultural Land" means agricultural land within the meaning 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 Leglslatlon” means any legislation conferring upen a tenant or tenants cof property
(whether fndividually 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 to acqulire, the freehold or
any intermediate reversionary nterest 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 dees nat fnclude Part I} of the Landlord and Tenant

Act 1954; "

“Environmental Law" means all laws (statutory, common law dr otherwise) including, without
limitatlon, circulars, guidance notes and codes of practice from time to time regulating the control
and prevention of pollution to (and 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 actlvity and
any chemicals or substances relating to the same whether relating to health and safety, the work
place, the environment or the provision of energy (Inctuding, without Umitation, the Health and
Safety at Wark ete. Act 1974, the Control of Pollution Act 1974, the Environmental Protection Act
1990, the Environment Act 1995, the Water Industry Act 1991, the Water Resources Act 1991, the
Statutory Water Companfes Act 1991, the Water Consolidation {Consequential Provisions) Act 1991,
the Water Act 2003, the Clean Alr Act 1993, the Alkall, etc., Works Regulation Act 1906, the Planning

{Hazardous Substances) Act 1990, the Public Health Acts and

the

Radloactive Substances Act 1993 and any European Unlon directives or regulations regulating the
same} from time to time in force and any Instrument, plan, regulation, permission, authorisation,

order or direction made or {ssued thereunder or deriving valldity therefrom;

"Environmental Licence” means any permit, licence, authorisation, consent or other apptoval

required by or given pursuant to any Environmental Law,

“Insoivency Event” In relation to the Mortgagor means each of the followlng:

(a) a meeting Is convened for the purpose of considering a resolution to wind up the
Mortgagor;
(b) such a resolutlon as fs mentlened fn paragraph (a) Is passed;

Form of Charge filed at HM Land Registry under reference MD1390D
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a meeting of the directors or members of the Mortgagor is convened for the purpese of
considering a resolution to seek a winding up order, an administration order or the
appolntment of an administrator; _

such a resolution as is mentioned in paragraph (c) is passed;
a petition for a winding up or an application for an administration order is made by the
Mortgagor or its directors or members or {s presented against the Mortgager,

such an order as s mentionad in paragraph (@) is made;

a notlce of appointment of or notice of intention to appoint an administrator Is Issued by
the Mortgagor or its directors or members or by the holder of a qualifying floating charge
or a proposal is made for, or the Mortgagor becomes subject to, any voluntary
arrangement;

a receiver {administrative or otherwise) is appointed over all or part of the Mortgagor’s
assets; '

the Mortgagor takes part in any action {Including entering negotiations} with a view to
readjustment, rescheduling, forgiveness or deferral of any part of the Mortgager's
Indebtedness,

the Mortgagor proposes or makes any general asslgnment, composition or arrangement
with or for the beneflt of all or some of the Mortgagor’s creditors;

the Mortgagor suspends or threatens to suspend making payments to ail or some of the
Mortgagor’s creditors;

any actfon Is taken in any jurisdiction which is similar or analogous to any of the
foregoing, or

the Bank has reasonable grounds for belleving that any of the foregoing is imminent,

“Intellectual Property Rights” means:

all present and future copyrights, patents, designs, trademarks, service marks, brand
names, Inventions, design rights, know-how, formutas, confidentfal infermation, trade
secrets, computer software programmes, computer systems and all other intellectual
praperty rghts whatsoever without any Uimitatien, whether registered or unregistered, in
all or any part of the world in which the Mortgagor Is legally, beneficlally or otherwlse
interested;

the benefit of any pending applications for the same. and alt benefits deriving therefrom
and thereunder including but not Umited to royalties, fees, profit sharing agreements and
income arising therefrom and all Hcences in respect of or relating to any Intellectual
property rights, whether such licences are granted to the Mortgagor or granted by the
Mortgagor; and

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
orlginal copy or version or variant owned by, produced by or delivered to or cbtained by
the Mortgagor and any rejected and surplus materlals assoclated or connected with or
forming part of the foregoing which shall tnclude, without limitation, any and all manuals
and translations thereof, log books, designs, sketches, algorithms, calculations, diagrams,
computations, source codes, models, prototypes, apparatus, computer 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 properbes
assigned, mortgaged or charged under or pursuant to this Mortgage, and such expression shall include
all or any part thereof;

"Mortgaged Chattals” means ail present and future Chattels belonging to the Martgagor or In which
the Mortgagor has any Interest;

40200N - 11/09
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“Mortgaged Ltcgﬁcés" means all present and future licences, permits, consents and authorisations (4
any) {Including’Environmental Licences to 'the extent they are capable of being charged) held In
connection with any buslness‘at any time carried on by the Mortgagor at.the Mortgaged Property; -

Py ] v ! L \ I (N [
“"Mortgaged Property” means the property, assets, rights and interests charged by clause 4,1 and
such expression sha_ll Include all or any part thereof; '

1 N

. I R ‘s . '

“Planping Acts” means all legislation from time to time regulating the development, use, safety and
control of property including, without limitation, the Town and Country Planning Act 1990 and any
Instrument, plan, regulation, permission and direction made or issued_thereunder or derlving validity
therefrom; - v - .

A .
;Pr:'lrér lMortgage(s)" means the prior mortgage(s) or charge(s} (If any) mentioned in the Second
chedule; Lt

“Secured Obligations" means’

(a) all money and llabilities and other sums hereby agreed to be paid by the Mortgagor to the
Bank; and
{b) all other money and llabilities expressed to'be secured hereby (Including, without

limitation, any expenses and charges arlsing 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
ltabilities of the Mortgager under this Mortgage; and

“Valugs Added Tax" includes any other form of sales or turnover tax.
In this Mortgage:

{a) The expresslons the “Mortgagor” and the "Bank” where the context admits include thelr
respective successors in title and/or assigns, whether Immediate or derivative Any
appointment or removal under clause 9 or consents under this Mortgage may be made or
given In writing executed by any such successors or asslgns of the Bank and the Mortgagor
herehy frrevocably appotnts each of such successors and asslgns to be its attorney in the
terms and for the purposes set out in clause 15;

[{+)] untess the context requires otherwise:
() the singular shatl Include the plural and vice versa;
() any reference to a person shall include an Indlvidual, company, corporation,

Umited Wabflity partnership or other bady corporate joint venture, soclety or
an unincorporated assoclation, 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 also include that person’s successors
and assigns whether Immediate or derlvative;

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

{iv) any right, entitlement or power which may be exercised or any
determination which mey be made by the Bank under or in connection with
this Mortgage may be exercised or made In the absolute and unfettered
discretion of the Bank, which shall not be under any obligation to give
reasons therefore;

(v} references to any statutory proviston {(which for this purpose means any Act
of Parllament, statutory instrument or regutation or Eurcpean directive or
regulation or other Eurcpean legislation) shall Include a reference to any
modification or re-enaciment or replacement thereof for the time belng in
force, all regulations made thereunder from time to time and any analogous
provislon or rule under any applicable foreign taw;

(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

A0200N - 14409 5 of 28
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expressly stated) apply and be exercisable regardless of whether a demand
has been made by the Bank for the payment of the Secured Cbligations or
any of them and regardless of whether the power of sale or other powers and
remedies conferred on mortgagees by the Law of Property Act 1925 or this
Mortgage shall have arisen or become exercisable; and

(vil) references to clauses, sub-clauses and schedules shall be references to
clauses, sub-clauses and schadutes of this Mortgage;

(c) if for any reason whatsoever this Mortgage shall not be , or shall cease to be, a valld 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 Mortgagor in the Mortgaged Assets;

{d) if there are two or more parties comprised in the expression the “Mortgagor” then

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

{m alt covenants and agreements herein contained or implied on the part of the
Mortgagor shail be deemed to be joint and several covenants on the part of
such parties;

(114 If for any reason whatsoever this Mortgage shall not be, or shall cease to be,
binding on and effective agalnst one or mare of such partles, 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 over
such other estate, right, title or interest in the Mortgaged Assets as such
other party or parties may have,

() any demand made under this Mortgage shaill be deemed to have been duly
made if made on any one or more of such parties, and

{v) If any one or more of such partfes is not bound by the provisions of ths
Mortgage {whether by reason of its or thelr lack of capacity or improper
executlon of this Mortgage or for any other reason whatsoever} the remaining
party or partles shall he and remain bound by the provisions of this Mortgage
as if such other party or parties had never been party hereto,

113 The clause headings and marginal notes shall be fgnored in construing this Mortgage
14 The perpetulty perfod applicable to any trust constituted by this Mortgage shall be eighty years.
2 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 absence of any such agreement,
on demand:

{a) all money and Habilitles 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 Mortgager to the Bank anywhere or for which the Mortgagor may be or
become llabte to the Bank in any manner whatsoever without limitation (and (in any case}
whether alone or jointly with any other person and fn 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 subseguently become
due, owing or Incurred to the Bank as a result of a transfer, assignment or other
transaction or by operation of {aw);

(b} interest on all such money and Habilities to the date of payment at such rate or rates as
may from time to time be agreed between the Bank and the Mortgagor or, In the absence
of such agreement, at the rate, In the case of an amount denominated In Sterling, of two
percentage points per annum above the Bank's base rate for the time betng in force {or
its equivalent or substitute rate for the time being} or, in the case of an amount
denominated In any currency or currency unit other than Sterling, at the rate of two
percentage points per annum above the cost to the Bank (as conclusively determined by
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the, Bank) 'of funding sums comparable te and in the currency or currency unit of such
' amount In the London Interbank Market (or such other market as the Bank may select) for
such consecutive perlods (including overnight deposits).as the Bank may _in its absolute
discretion from time to'time seléct;* , -~ ... 0 .

‘ .

(c) ‘commission and other banking ‘charges and legal, admin|strative and other costs, charges
and expenses incurred by the Bank In relatlon to_the Mortgage or.the Mortgaged 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
W

- S .
(d) any fees charged by the Bank for the time spent by the Bank's officials, employees or
agents in dealing with any matter relating to this Mortgage Such fees shall be payable at
such rate as may be specified by the Bank,

f

INTEREST '

The Mortgagor shall pay interest at the rate aforesaid on the money so due (whether before or after
any judgment which may be obtained therefor) upon_such days In each year as the Bank and the
Mortgagor shall from time to time agree or, in the absence of such agreement, as the Bank shall from
time to time fx and (without prejudice to the right of the Bank to require payment of such interest)
all such interest shall be compounded (both before and after any demand or judgment} upon such
days in each year as the Bank shall from time to time fix,

CHARGES AND ASSIGNMENTS
The Mortgagor with full title guarantee:

{a) charges by way of legal mortgage the property specified $n the First Schedule and all
bultdings and fixtures (including trade fixtures) from time to time on any such property as
a continuing security for the payment to the Bank of the Secured Obligations;

{b) charges by way of fixed charge as a continuing security for the payment to the Bank of
the Secured Obligations any fixed plant and machinery from time to time on any such
property as Is referred to In clause 4,1{a) and which s net included within the charge In
clause 4.1 (a); and

{c) {where any property referred to in clause 4.1 (a) Is leasehold) charges by way of fixed
charge as a continulng securlty for the payment to the Bank of the Secured Obligations
any present or future right or interest conferred upon the Mortgagor in relatlon 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) rent {but excluding ground rent, service charge and any sums payable in respect of any
services provided to any tenant or payable in respect of Insurance premiums) by any
tenant (whether present or future) of the Mortgaged Property;

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

{c} 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;

(d) rent deposit and purchase deposit; and

(e) any other amounts (including without Umitation ground rents, rent charges, and
dilapidations) payable by any tenant licensez or occupler {in any such case whether
present or future) of the Mortgaged Property,

and In each case the proceeds thereof and al! 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
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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 providedto any tenant or payable in respect of insurance premiums) by any
tenant (w[-}ether present or future) of the Mortgaged Property (and the proceeds thereef),

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);

by way of fixed charge all prasent and future amounts owing to the Mortgagor by way of
Insurance clalms In conpectlon with the Mortgaged Property (and the proceeds thereof),

by way of fixed charge all present and future amounts owing or which may become owing
to the Mortgagor under any bullding, construction or development contract entered into
In connectlon with the Mortgaged Property or by virtue of the Mortgagor's rights under
any retention or other trusts in connection therewith, whether or not any certificate as
to the amount due has been {ssued In respect thereof (and the proceeds thereof});

by way of fixed charge all present and future book and other debts other monetary claims
and choses in action owing or belonging to the Mortgagor and arising in connection with
the Martgaged Property or any business at any time carrled on thereat {insofar as not
charged by 4 3(a) - 4 3{e) Inclusive} {including without (irmtatien any greund rents, rent
charges, rent deposits, purchase deposits, dilapidations and monles payable to the
Mortgagor pursuant to any Enfranchising Legislation) (and In each case the proceeds
thereof); and

by way of floating charge all the Mortgaged Chattels,

4.4 The Mortgagor with full title guarantee assigns to the Sank the goodwill of the business (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 recelve 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 te re-assignment upon payment of all the Secured Obligations.

4.9
(a)

{b)

46

The Mortgagor with full title guarantee assigns to the Bank the beneflt of all guarantees
or covenants by any surety or sureties of any of the lessee’s obligatiens under any existing
lease or underiease of the Mortgaged Property, subject to re-assignment upon payment of
all the Secured Obligations

The Mortgagor shall at any time If and when required by the Bank execute to the Bank or
as the Bank shall direct an assignment or assignments of the benefit of ali 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
Obligatlons, such assignments to be prepared by or on behalf of the Bank at the cost of
the Mortgagor and to contain all such clauses for the benefit of the Bank as the Bank may
require.

Where the Mortgagor (by virtue of an estate or interest in the Mortgaged Property) is or becomes

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

{2a)

(b)

40200N - 11/09

the Mortgagor with full title guarantee charges by way of fixed charge the entitlement to
such share or shares, and such share or shares when {ssued and all rights, benefits and
advantages at any time arising in respect of the same (hereinafter called the "Share(s)"}
as a continuing security for the payment to the Bank of the Secured Obligations, and

subject to the rights of the holder(s} for the time being of any Prior Mortgage(s), the

Mortgagor shall (if the Bank so requlres) transfer the Share(s) to the Bank or as the Bank
shalt direct and shall deposit the certificate(s) relating to the Share(s) with the Bank
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The Mortgagor with full title ‘gugrantee assigns to the Bank“the Intellectual Property Rights that arise
in connection,with the business'(If any) now or at any.time hereafter carried on by the Mortgagor at
the Mortgge_d Property, subject to re-asstgnment on payment of all the Secured Obligations

If theré‘are‘two '5r more paFtles' cémprtsed In the expression the:"Mortgagor”, 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 . ..

i ' N MEFEN ! 3 voos b ' '
The securlty hereby constituted shall extend to all beneficlal Interests of the Mortgager 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 Mortga'sor represents and warrants that, at the date that the Mortgager executes this Mortgage,
the Mortgager has made full disclosure in wifting to the Bank of:

(a)

v

<any Information relating to each part of the Mortgaged Assets and each right hetd by any
other person in relation to any part of the Mortgaged Assets which, in each case, would
be materlal to the Bank In relation to the appropriateness or adequacy of any part of the
Mortgaged Assets as sacurlty for the Secured Obligations; and

each matter In respect of which the Bank has requasted Information from the Mortgagor
In connection with this Mortgage,

(b)

1

RESTRICTIONS AND WARRANTIES

The Mortgagor shall not without the prior written consent of the Bank:
(a} sell, assign, Heense, sub-license, discount, factor or otherwise dispose of or deal In any
other way with, the Mortgaged Assets (other than the Mortgaged Chattels) subject as
provided In clause 5 5 (a),

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

(b)

create or permit to subsist or arise any mortgage, debenture, hypothecatlon, charge,
assignment by way of securlty, pledge or Uen or any other encumbrance or securlty
whatsoever (other than the Prior Mortgage(s) and a Uen over any Chattels arising by
operation of law In the ordinary course of the Mortgagor's business as conducted during
the 12 maonths preceding the date when the llen first came into existence) over all or any
part of the Mortgaged Assets; or

{c)

enter into any contractual or cther agreerment or arrangement which has or may have an
economic effect similar or analogous to any such encumbrance or security as would be
prohibited by sub-clause 5.1 ()

d)

The Mortgagor hereby requests the Chief Land Reglstrar to register the following restriction on the
Proprietorship Reglster of any registered land forming part of the Mortgaged Property’

"RESTRICTION

Na 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 for the
time being of the charge dated In favour of Lloyds Bank plc referred to in the
Charges Register.”

The Mortgagor represents and warrants to the Bank, and so that each such representation and
warranty shall be deemed to be repeated on each day during the continuance of this securlty, that,
except to the extent disclosed by the Mortgagor to the Bank in writing prior to the date hereof:

the Mortgagor has not made any election pursuant to paragraph 2 of schedule 10 to the

(@a)
Value Added Tax Act 1994 In relation to or affecting any part of the Mortgaged Property;

9of 28
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{b) so far as the Mortgagor is aware after making due and careful enquiry the charges and
assignments contalned in clause 4 do not Infringe any 1ntellectual property rights whether
__Tegistered or unregistered whatsuever,

R PR

(c) no circumstances have occurred during the Mortgagor's ownership: of the Morigaged
' Property and, so far as the Mortgagor Is aware after making due and careful enquiry no
clrcumstances occurred before the Mortgagor’s ownership.of the Mortgaged Property
which have led or could lead to a competent authority or a third party taking any action
or making a claim under any Enviranmental Law {{ncluding the requirement to clean up or
remedy in any other way any contamiriated part of the environment or the revacation,
suspension, variation or non-renewal of any Environmental Licence) or which have led or
could lead to the Mortgagor having to take action to avert the possibility of any such
action or claim; and

{d) the Mortgagor is solely and beneficially interested in the Mortgaged Assets,

The Mortgagor shall not make or revoke such an election as is referred to in sub-clause 5 3{a) n
relatlon to any part of the Mortgaged Property without the Bank’s prior written copsent or unless the
Bank requests the Mortgagor to do so, In which case the Mortgagor shall immediately make or revoke
(as the case may be) such an election in relation to any part of the Mortgaged Property that the Bank
considers appropriate and give valld notification of it to H.M. Revenue and Customs,

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

(N the rents, fees, service charges, sums, deposits or other amounts referred to
in sub-clause 4 2 or the proceeds thereof, or

{if) the proceeds of the book and other debts, monetary claims and choses in
actlon, rentals or other payments referred to in sub-clause 4.3,

in the ordinary course of business and paying the same {nto 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 Mortgagor which is debited t¢ any account with the Bank which is
for the time being in credit, the Bank shall be 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 on the part of the Bank;

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

{1 the rents, fees, service charges, sums, deposits and other amounts referred
to In sub-clause 4 2 and the proceeds thereof; and

{if) 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 ot as mortgagee in possession.

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

FURTHER ASSURAMNCE

The Mortgagor shall at any time {f 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, securities, charges,
agreements and other legal documentation as the Bank shall require of and on ali 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 alt such clauses for the benefit of the Bank as the
Bank may require including without limitation if so required by the Bank, n the case of a mortgage or
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charge on the Mortgaged Property, any such clauses as are contained In any of the Bank's standard
forms of mortgage from tlme to time, . . - PRSI .

.
f v '

The Mortgagor shall at anx time if and when requ[red by the Bank and at:the Mortgagor s cost glve
notice to such persons,as.the Bank may require .of.the assignments, mortgages and char:es hereby
effected and any such further legal or other assignments, mortgages, securltles, charges, agreements
and other legal documentation, and shal} take do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary or desirable to give effect to and procure the perfection, of
the security_intended to be granted by this Mortgage or any such further legal or other assignments,
moztgages, securitles, charges, agreernents or other tegal decumentation,
- % N

BANK 5 POWERS OF SALE AND LEASING

!

vy

(@ The powers and remedles 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 Sectfon 103 of that Act and the statutory powers of leasing conferred on the
Bank shall be extended so as to authorise the Bank to 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 expedlent, without the need to observe any of the provisions of
Sections 99 and 100 of the said Act,

b) The Bank in exercising fts statutory power of sale and any recefver appointed by the Bank
In exercising his powers under this Mortgage shall be at liberty to sell at such price and on
such terms and conditlons as {t or he in {ts or his sole discretion thinks fit, and shall not
be under any duty or ohligation to obtain the best or any partfcular price,

() Melther the Bank nor any such receiver shall be llable to the Mortgagor or any other
persan for any loss, damage, cost, expense or liabllity which the Mortgagor or any such
person may suffer or Incur as a direct or indirect result of the Bank exercising its
statutory power of sale, as hereby varled or extended, or such receiver exercising his
pawers under this Mortgage,

Iny favour of a purchaser the Secured Obligations shall be deemed to have become due on the day on
which demand for payment thereof Is made by the Bank and the statutory power of sale as hereby
varied or extended shall be exercisable from and after that date, which date (without prejudice to
the eguitable 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 relatfon to any of the
Martgaged Property:

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

(b} part with possession of the Mortgaged Property or grant any lease, tenancy, licence, right

or interest to occupy the Mertgaged Property; or

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

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of any of the Secured Obligations or the
Mortgagor shall have requested it so to do or an Insolvency Event shall have occurred (upon the
happening of which the securlty created by this Mortgage shall be immediately enforceable) the Bank
shall have power in writing under the hand of any official of the Bank authorised by the Bank from
time to time, or any person authorised by any such official {n writing, to appoint, any person or
persons as the Bank thinks flt to be, where so entitled as referred to in sub clause 28,10, an
administrator or Joint administrators or several administrators or joint and several administrators of
the Mortgagor or alternatively a receiver or joint recelvers or several recetvers or joint and several
receivers of the Mortgaged Assets to act, in the case of two or more recelvers, jointly, severally or
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jointly and severally fn relation to anyjart of the Mortgaged Assets and to the extent permitted by
law similarly to remove any such recelver and to appoint another or others in his place.

If the Bank excludes any part of the Mortgaged Assets fI:om the appointment of any recelver, the Bank
may subsequently extend that appointment (or that of any recelver replacing such recewer) to such
excludeq part of the Mortgaged Assets. 1 L o

i

r
'

Any such recelver at the cast 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 lguidation of the
Mortgagor), do or omit to do anything which the Mortgagor 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 te the Insolvency Act 1986 (notwithstanding that such
receiver may not be an administrative receiver), and In particular (but without prejudice to the
generality of the foregoing) any such receiver may:

& v

(a) deal with, take possession of, cultivate, collect and get in the Mortgaged Assets or the
Chattels,
(b} carry on, manage, devetop or diversify or concur in carrying on, managing, develaping 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,
repalr, construction, furnishing or any project or development in which the Mortgagor
was engaged;

() raise or borrow any money from or ncur any other lability to the Bank or any other
person and on such terms as to interest or otherwise and with or without security as such
receiver may think expedient, and so that any such security may, with the prlor consent
of the Bank, be or include a charge on the Mortgaged Assets ranking either in pnority to
or parl passu with or after the secunty 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
provistons of Sectfons 99 and 1007of the sald Act let or concur in letting or surrender or
concur In surrendering or accept surrenders of leases or tenancies 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 effett 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 recelver 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 cbligations,
shares, stock or other vatuable consideration and may be payable in a lump sum or by
instalments spread over such perlod as such recelver shall think fit, and so that any
consideration received or recelvable shall forthwith be and become charged with the
payment of the Secured Obligations. Plant, machinery and other fixtures may be severed
and sold separately from the premises containfng them without the consent of the
Mortgagor being obtalned thereto;

(f} obtain (by way of applicatien or otherwise) any approval, pefmission, consent and licence
{(including any Environmental Licence, planning permission and buflding regulation
approval), enter into and perform contracts and arrangements, purchase materfals and
incur any type of obligation;

(8)

(U] promote the formation of a subsidiary or subsidiaries of the Mortgagor with a
view to such subsidiary or subsidiaries purchasing, leasing, licensing or
otherwlse acquiring Interests in or the use of the Mortgaged Assets and the
Chattels ar with a view to such subsidiary or subsidiaries engaging employees

40200N - 11/09 12 0f 28




.
-

3

R N TP LAY I SRR - I PRy

{h)

n

s)

{k)

{t)

{m)

(m}

{0}

P

(a)

"

(s)

- - - - - - - . s
el et T DT T AL T L Y L Ty U < [— Ve A m e e e
] s

or providing management or othe'r‘sg.rvicés In connection therewith or for
any other purpose or function which>may be regarded as necessary or
. appropriate by such receiver from time to time: -

{1) ' arrange for such subsidlary or subsidiaries to trade or cease to trade as such
+ recefver may think fit from time to time; and
N - oy . ‘l“ ‘. " A '

{til) , \'arrangejor the purchase,-lease, .lcence or acquisition of the Mortgaged
Assets and the Chattels by such subsidiary or subsldiaries on a basis whereby
the consideration may be cash, shares,-debentures, loan stock, convertible
loan stock-or other securites, -shares of profits or sums catcutated by
reference to proflts or tumover, rovaltles, licence ‘fees or otherwlse
‘howsoever and whether or not secured on:the assets of ‘the substdiary or
subsidiaries, and whether or not such consideration Is payable or receivable
in a lump sum or by Instalments spread over such perlod as such recelver
may think fit;

take any proceedings {n relation to the Mortgaged Assets In the name of the Mortgagor or
otherwlse as may seem expedlent, Including (without prejudice to the generality of the
foregoing) proceedings for the collecton of rent In arrears at the date of his
appointment;

enter Into any agreement or make any arrangement or compromise as such recelver shall
think expedient in respect of the Mortgaged Assets or the Chattels;

exerclse the Mortgagor's rights under any rent review clause In respect of the Mortgaged
Property er grant or apply for any new or extended tenancy thereof;

make and effect repalrs to and renewals and Improvements of the Mortgaged Chattels;

insure the Mortgaged Assets and the Chattels and/or maintain or renew any insurances of
the same on such terms as such receiver shall think fit or as the 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 perlods as such recelver may determine and dismiss any of the
same,

adept any contracts of employment entered into between the Mortgager and any of its
employees with such varlations to the contract as such recelver may think fit and dismiss
any such employees;

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

do all such things as may be thought necessary for the management of the affairs,
buslness and property of the Mortgagor;

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 or covenants;

purchase any freehold and leasehold properties and other capital assets if such receiver
considers it would be conducive to realisation of the Bank’s securlty to do so; and

do all such other acts and things as may from time to time be considered by such recelver
to be Incldental or conducive to any of the matters or powers aforesald or otherwise
incidental or conducive to the realisation of the Bank's security or the exercise of his
functions as recelver,

94 Sub-section 10%(8) of the Law of Property Act 1925 shall not apply and all money recelved by such
receiver shall (subject In retation to each paragraph below to any ctaims having priority to the matter
therein described)} be appiled:

(@)

40200N - 11/09

first in payment of his remuneration and the costs of realisation including all costs and
expenses of or incldental to any exercise of any power hereby conferred;
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(b} secondl&r {If such receiver thinks fii, but not otherwise) in or towards payment of all or
' any of the matters referred to In paragraphs {1}, {i), (1if} and {iv} of Sub-section 109(8) of
the Law of Property Act 1925 as he in his absolute discretion shail declde, and

i

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

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

Any such recelver shall be entitled to \remuneratiun for his services and the services of his firm at a
rate or rates or in an amount or amounts as may from time to t!me be egreed between the Bank and
such recelver or (in defauit of agreement) as may be appropriate to the work and responsibilities
tnvolved upon the basis of charging from time to time adopted by such receiver in accordance with
the current practice of such recélver or his firm and without In either such case belng limited by the
maximum rate specified In Section 109(6) of the Law of Property Act 1925,

if the Bank shatl appoint more than ohe recelver 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 Mortgage to
“recelver” shall be construed accordingly

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

Only money actually paid by such receiver to the Bank shall be capable of being applied by the Bank
in or towards 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 recelver appointed by it ar their respective employees and agents need enquire

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

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

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

application of money pald, raised or borrowed} by the Bank, such recelver or their
respective employees and agents, y

Each of those things shall (as between the Third Party on the one hand and the Bank or any receiver
appolnted by it or thelr 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 futly valid and effective.

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

The Bank, any recelver appointed by it and thelr respective emplayees and agents may give receipts
to any Third Party The Mortgagor agrees that each receipt shall be an absolute and conclusive
discharge to such Third Party and shall relleve such Third Party of any obligations to see to the
application of any assets pald or transferred to or by the direction of the Bank, such recelver,
employee or agent

COVENANTS
The Mortgagor shall*

{a) cultivate and manage  any  Agricultural Land in a good and
proper and hushandlike manner;

() pay the rent and other outgoings reserved or payable under any lease under which the
Mortgaged Property Is held by the Mortgagor and any rent-charge or other outgoing
charged upon the Mortgaged Property, and praduce to the Bank on demand any receipt
for such payment, and further perform and observe all cavenants, regulations and
agreements on the part of the lessee and conditions contained In any such tease;
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authority affecting the Mortgaged Property, - .

- v

comply with all covenants, restrictions, requirements, provisions, conditions, laws and
regulations affect!ng the Mortgaged Property (Including the use and enjoyment of It);

compty with all relévant 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 agreement with any relevant planning

B

FLE st X

not make or consent to the making of any application for planning permission or 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
preposed application.fias been sent to the Bank at least one month before the date of the
application and the Bank has raised no objectlon to the making of the application,
forthwith upon receipt of any permission, notice, order, proposal or recommendation
glven or Issued by any competent planning authorlty to the owner or occupler of the
Mortgaged Property or any notice under Section 146 of the Law of Property Act 1925 or
otherwlse from any superlor landlord of the Mortgaged Property, forward the same or a
true copy thereof to the Bank; - .

not demolish or remove any part of the Mortgaged Property nor sever or remove from the
Mortgaged Property any trade or other fixtures or fixed plant and machinery for the time
being thereon except for the purpose of renewing or replacing the same by trade or other
flxtures 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 s complying fully with lts
obligations under this Mortgage or of Inspecting the Mortgaged Assets:

not do or cause or permit to be done or omlt to do anything which may in any way
depreciate Jeopardise or otherwise prejudice the value to the Bank or marketability of
the security hereby created by this Mortgage or of the Mortgaged Property;

not (without the prior written consent of the Bank) ncur any expenditure or Habilitles of
an exceptional or unusual nature (Including without limitaticn any expense in carrying out
any development pursuant to a planning permission untess a copy of the relevant planning
permission has been sent to the Bank at least one month before the date of
commencement of such development and the Bank has ralsed no objection to such
development);

notify the Bank immediately on the occurrence of an Insolvency Event;
where the Mortgaged Property 1s held under a lease.

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

{n notify the Bank before exercising (whether indlvidually or collectively with
others) any right conferred upon the Mortgagor in relation to the Mortgaged
Property by Enfranchising Legislation and supply to the Bank such
information as it may reasonably require in relation to the exercise of such
right,

{11y not without the prior written consent of the Bank agree the terms of any
new [ease of the Mortgaged Property {with or without any further property)
to be granted to the Mortgagor pursuant to any Enfranchising Leg!slation or
otherwise;

{iv) If as a result of the exercise of any rights conferred by Enfranchising
Legislation or otherwise the freehold Interest or any Intermediate
reversionary interest in the Mortgaged Property becomes 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
bedy corporate) detalls of any shares therein to be Issued to the Mortgagor,
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and deliver the share certificate in respect thereof to the Bank when
received and '

e

.
' s

v at fts own cost - take such further action as 'the Bank may requlre In refation
' to the security granted by this Mortgage,

where the Mortgaged Property or any part of it is or (without prejudice to clause 8)
hecomes subiect to  any tenancy

l"’

“ (i) ! 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 Eni‘ranchising Legislation;

{H not serve upon any tenant of the Mortgaged Property a notlce pursuant to
the provisions of any Enfranchising Legislation unless the Bank has consented
in writing thereto. ! :

{i) serve such notlces In such form and take such other steps as the Bank may
reasonably require following the exercise by any tenant of the Mortgaged
Property of any rights arising under Enfranchising Legistation;

{iv) not enter into any agreement to grant a new lease to any tenant of the
Mortgaged Property pursuant to or in consequence of the operation of any
Enfranchising Legislation unless the Bank has consented In writing thereto;
and

{v) not enter into any agreement pursuant to or in consequence of the operation
of any Enfranchising Legislatlon to transfer to any person or persons the
Mortgagor's interest in the Mortgaged Property subject to this Mortgage
untess the Bank has consented in writing thereto and (if such consent be
given or be deemed to be glven 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 cansent to such action
shall be deemed to be granted if the Bank has not ralsed any objection to such actien
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 obtaln the maximum compensation permitted under the relevant
Enfranchising Legistation from any person or persons exercising any rights under such
legislation

If any notice (whether agreed or unilateral} is 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 s contrary to the abligations of the Mortgagor
under this Martgage, immedsately at the Mortgagers expense take such steps as the Bank
requires to ensure that the notice is withdrawn 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}

11/09

keep the Mortgaged Assets In a good state of repair;

Insure and keep insured the Mortgaged Assets with reputable tnsurers and on terms (for
the time belng) approved by the Bank (making such amendments thereto as the Bank
may from time to time require} against loss or damage by fire, by terrerist damage and
by such other risks and contingenctes as may from time to time be required by the Bank
in their fyll reinstatement value for the time being In the joint names of the Mortgagor
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12.5

13,
13.1

13.2

and the Bank or with the interest of the Bank endorsed on the policy or pollcies or noted,
as the Bank may require; + At
{unless deposited with the holderis) for the time baing of the Prior Mortgage(s), or unless
the insurance to which such policy or policles relate and which was approved by the Bank
‘was effected by a landlord with the, respective interests of the Mortgagor and the Bank

endorsed or noted thereon); deposit the relevant policy or policies with the Bank;

&y =~

(d) duly pay all premiums’and sums \payi\ble Ir;“relation to such insurance and produce the
receipts therefor to the Bank within seven days of thelr becoming due and payable, and

(® * ensure that the relevant policy or policles remain valid at all times,

(a) If default shail 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, or In paying any rent or other eutgoings or dilapidations or in producing to the
Bank any such policy or recelpt or, where the Mortgaged Property is 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 maintaln or cultivate and manage 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 renew 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 aforesald, and
pending payment shall be secured hereby,

{b) AU money which may at any time be received or receivable under any such policies of
insurance (or any other Insurances covering any of the Mortgaged Assets) shall be held in
trust for the Bank and (at the Bank’s option) the Mortgagor shall pay such money to the
Bank or shall apply the same in replacing, restoring or relnstating the buildings, fixtures
and assets destroyed or damaged,

Any sum paid by the Bank to the lessor of any lease under which the Mortgaged Property is held (or
under any superior lease) In settlement of any clalm made by the lessor for any rent 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 due to the lessor and whether or not disputed by the Mortgagor) provided that such payment
was made by the Bank In goed faith for the purpose of avolding, compromising or terminating any
proceedings for forfelture, or otherwise for the purpese of preserving or enforcing the security hereby
created

The Mortgagor authorlses the Bank In the Mortgagor’s name and on the Mortgagor's behalf to make
any clalm against the insurer under any part of any insurance policy relating to the Mortgaged Assets
and to admit, compromise or settle such claim or any Uability relating to any such claim or any
potential claim,

The Mortgagor also authorlses the Bank teo receive any amounts payable or received in respect of any
Insurance potlcy or claim under any insurance policy relating to the Mortgaged Assets and to glve a
good discharge to the insurer in respect of such amounts

MORTGAGED LICENCES

The Mortgagor shall at its own expense obtain and maintain all Ucences, permuts, consents and
authorisations required In connection with any business at any time carrled on at the Mortgaged
Property

If any Mortgaged Licences are held In connection with any business at any time carried on at the
Mortgaged Property, the following shall apply

(a) the Mortgagor shall at its own expense conform to all orders, regulations and notices
made by the licensing authority, the licensing justices or any other authority concerning
the Mortgaged Assets angd the sald business, and apply for and use its best endeavours to
obtain whenever necessary proper renewals or regrants of the Mortgaged Licences, and
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shall not surrender; abandon or transfer to any persoﬁ any of the Mortgaged Licences or
remove the same or any of them to any dther'premises or do or permit any act or thing
whereby the renewal of any such licences may be refused or discontinued or whereby the
sald bustness-or the goodwilt thereof.or the letting or sale of the Mortgaged Property may

. be prejudicfally affected, and shal{ upon demand by or on behalf of the Bank deliver to

the Bank or as the Bank shall direct the Mortgaged Licences and give; do and execute ail
notices, acts, Instruments and things necessary or convenient for transferring the same or
any of them to or vesting the same in.the Bank or {ts nominee or nominees, or
withdrawlog 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 authonty, the lcensing 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, directlon or notlce 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'

(1) the Mortgagor shall pay all 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 or any recelver
may pay all such costs charges and expenses;

- (i the Mortgagor shall from time to time at the request of the Bank endeavour
to procure the transfer of any of the Mortgaged Licences which may be hetd
by nominees on behalf of or In trust for the Mortgagor to 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 not approved by the Bank;

(i11) the Mortgagor shall keep the Mortgaged Licences and every renewal or
regrant thereof and any new licences granted in respect of the Mortgaged
Assets Insured against farfeiture or refusal to renew in the name of the Bank
for a sum and th an office to be approved by the Bank in writing, and shall
deposit the relevant policy or policles with the Bank and shall duly pay all
premiums and sums of money payable far this purpose and produce the
recelpts therefor to the Bank within seven days of their becoming due and
payable In the case of the Martgagor making default in that behalf, the Bank
may pay all premlums and sums of money for effecting or keeping in force
the sald insurance, If any other policles of insurance cover the Mortgaged
Licences and/or their renewal or regrant as aforesaid, the Mortgagor shall
hold any sums recelved under such policles 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 ail covenants by
the Mortgagor herein contained shall be performed and fulfilled by any such
nominee; and

v) alt 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 an
demand with interest computed and payable as provided in clauses 2 and 3
from the time or respective times of the same having been paid or incurred
by the Bank or the recelver as the case may be, and pending payment shall
be secured hereby; and

without limiting the generality of clause 15, the power of attorney contained in that

clause shall authorise the attorney or attorneys for and in the name of the Mortgagor or
otherwise
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(1] to assign and transfer the Mértgaged Licences to any purchaser or purchasers
gf the Mortgaged Assets or to such other person or persons as the Bank shall
irect; . : \ ! '

(i) to attend before the relevant authorities and to sign all such notices and
other documents and to do all such other.acts and things for and in the
name, ptace and stead and on behatf of the Mortgagor or otherwise 1n order
to obtain pretection for, or the transfer of the Mortgaged Licences to, such
purchaser or purchasers or other person or persons as afpresald, and to
appeal agalnst any refusal by any authority in respect of any grant or
transfer or any renewal of any of the .Mortgaged Lﬁ:ences or any order,
[t‘egulation or direction made by any authority in respect of the Mortgaged

cences; —

() to slgn all necessary notices and make all necessary applications for the
purpose of abtaining the renewal, grant or regrant of any of the Mortgaged
Licences; and .

{v) 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 personally.

14 ENVIRONMENTAL OBLIGATIONS

The Mortgagor shall*

()

(b)

(c)

{d)

(e}

)

(&)

obtain all Environmental Licences applicable to the Mortgaged Assets and any business of
the Mortgagor carried on at the Mortgaged Property and comply with the terms and
conditions of the same; .
comply with all Envirenmental Laws applicable to the Mortgaged Assets and any business
of the Mortgagor carrled on at the Mortgaged Property and not permit a contravention of
the same;

notify the Bank of the recelpt of and content of all clalms, notices or other
communications In respect of any alleged breach of any Environmental Law or the terms
and conditions of any Environmental Licence which may have a materfal adverse effect
on the market value of the Mortgaged Assets or on the value of any business carried on by
the Mortgagor at the Mortgaged Property, 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 Licence
applicable to the Mortgaged Assets or any business carrled on by the Mortgagor at the
Mortgaged Property;

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 carrled on by the Mortgagor at the Mortgaged Property
and forthwith take such steps as the Bank may direct to reinstate in full force and effect
any Envircnmentat Licence so varled or suspended;

forthwith supply the Bank with coples of any environmental reports, audits or studles
undertaken In relation to the Mortgaged Assets or any business carrled on by the
Mortgagor at the Mortgaged Property, and

pay on demand the costs and expenses {including Value Added Tax) incurred by the Bank
in commissiening envirenmental 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
Mortgaged Assets for the purposes of such environmentat 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, shatll be secured hereby),

15 POWER OF ATTORNEY

15.1 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
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Bank and the persons derlving title under it, and Its and their substitutes and any recelver or receivers
appointed under this Mostgage (the "Attorney”) jointly and also severally to be the Mortgagor's true
and lawful attorney. For the purposes aforesald 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 glven 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 in the name of the Mortgagor,
(c) the' right to delegate and sub-delegate any or all of the rights of the Attorney, and
{d) the right to sign, execute, seal, deliver and otherwlse perfect:
H any documents or {nstruments which the Bank or any recelver may require

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

{in any further security documentation referred to in clause 6.
The Mortgagor ratifies and shall ratify everything done or purported to be done by the Attorney
INDEMNITY

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

(a) all existing and future rents, rates, taxes, duties, charges, assessments and outgoings
now or at any thne payable in respect of the Mortgaged Assets or by the owner or
occupter thereof, and

{M all costs, claims, demands, expenses, charges, assessments, impositions, fines and sums
and the consequences of any proceedings or prosecutions arlsing directly or indirectly
from or in connection with any breach by the Mortgagor of any law or of any provision 1n
this Mortgage,

in each case whether imposed by statute or otherwlse and whether of the nature of capital or revenue
and even 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 pald by the Mortgagor on
demand with interest computed and payable as provided in clauses 2 and 3 from the time or
respective times of the same having been pald or incurred, and pending payment, shall be secured
hereby, but the Bank shall not be deemed to have taken possession of the Mortgaged Assets by reason
of such payment

The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed by it and thelr
respective employees and agents [as a separate covenant with each such person indemnified) against
all 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:

(k) the Bank entering into any obligation with any person (whether or not the Mortgagor) at
the request of the Mortgagor (or any person purporting to be the Mortgagor);

(c) any actual or proposed amendment, supplement, walver, consent or release in relation to
this Mortgage;

{d) any stamping or registration of this Mortgage or the security constituted by it; and

{2) any fallure to register this Mortgage in respect of any Mortgaged Assets where such

registration is required in order to preserve the effectiveness or priority of the secunty
created by this Mortgage,
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whether or not any fault (Including negligence} can be attributed to the Bank or any receiver
appointed by It or their respective employees and agents, =, -

This indemnity does not and shall not‘extend to any loss to the extént that® T

(a) 'In the case of-any loss Incurred by the Bank or its employees or agents it arises from the
Bank or its employees or agents acting other than in good falth; or

(b) in the case of any loss Incurred by the receiver or his employees or agents it arlses from
' the receiver or his employees or agents acting othet than In good faith, or

-{e) there is a prohibition against an Indemnity extending to that loss under any law relating

to this indemnity.

NOTICE OF SUBSEQUENT CHARGES

If the Bank recelves notlce of any subsequent assignment, mortgage, security, charge or other interest
affecting the Mortgaged Assets, the Bank may apen a new account. If the Bank does not open a new
account it shall nevertheless be treated as if it had done so at the time when it received such notice,
and as from that time all payments made to the Bank 1n respect of any of the Secured Chligations
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 recefved the notice.

-

MNOTICES AND DEMANDS
Without prejudice to the provistons In clause 1.2 (d){iv) any notice or demand by the Bank to or on the
Mortgagor shall be deemed to have been sufficlently given or made If sent to the Mortgagor

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

{b} 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,

by 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 time of delivery or 10,00 am on the next succeeding day
on which delivery of letters is scheduled 1o 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

(d) on the expiry of 72 hours from the time of despatch, In any other cass.

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 belng fssued In relation to this Mortgage, and shall be deemed to
constitute good service

Any Rotice 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 hereln (or at such other address as may be notified In writing by the Bank to the
Moartgagor for this purpese} and will be effective only when actually recelved by the Bank. Any notlce
or communication must also be marked for the attention of such officlal (if any) as the Bank may for
the time being have notlfied to the Mortgagor in writing.

CURRENCY CONVERSION
The Bank may at any time at its sole discretion, and with or without notice to the Mortgagor, elect to

convert all or any part of any sum recelved by the Bank pursuant to this Mortgage fin whole or in part)
into the currency or currency unit or currencies or currency units of the whale or any part of the
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Secured Obligations {deducting from the proceeds of the converslon 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 or currencles or currency units ‘of the Secured Obligations or relevant part thereof for the
currency of cUrrency unlt of the sum received by the Bank under this Mortgage at or about 11.00 am
in London on 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 this purpose, Including without limitation opening
additional accounts. gt ' T

PAYMENTS AND COSTS , . . ‘ :

If at any time the currency In which all or any part of the Secured Obligations is denominated Is, fs
due to be or has been converted.Jnto 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 all or any of the Secured Obligations shall be pald In the euro or such other currency or in
any currency unit. '

The Bank may apply, allocate or appropriate the whole or any part of any payment made by the
Mortgagor under this Mortgage or any money received by the Bank under any guarantee, indemmty or
third party security or frem any liquidator, receiver or administrator of the Mortgagor or from the
proceeds of tealisation of the Mortgaged Assets or any part thereof to such part or parts of the
Secured Obtigations (or as the Bank may otherwise be entitled to apply, allocate or appropriate such
money) as the Bank may in its sole discretion think fit, to the entire exclusion of any right of the
Mortgagor to do so

if any payment made by or on behalf of the Bank under this Mortgage Includes an amount in respect of
Value Added Tax, or if any payment due to 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,
shalt be secured hereby.

Without prejudice to the generality of clauses 2 and 9, the Mortgagor shall pay to the Bank (on a full
and unqualified indemnity basls) all costs incurred or suffered by the Bank, and any receiver
appointed by the Bank shall be entitled to recover as a recelvership expense all costs Incurred or
suffered by him-

{a) in connection with any application under Part Il of the Insolvency Act 1986,

{b) in defending proceedings brought by any third party Impugning the Bank's titte to this
security ar the enforcement or exercise of the rights and remedies of the Bank or of such
receiver under this Mortgage, and

(c) {in the case of the Bank only} In connectlon with effecting any appointment of any
recelver or administrator or in dealing with any appointment of, or notice of Intentlon 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,

and all such costs shall beat 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 ta merge or otherwise prejudice or affect any bill, note,
guarantee, mortgage or other security or any contrattual or other right which the Bank may at any
time have for any of the Secured Obligations or any rlght or remedy of the Bank thereunder. Any
recelpt, release or discharge of the securlty provided by, or of any ltability 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 lfability to the Bank under clause 16 and clause 20.

Where this Mortgage initially takes effect as a collateral or further security, then notwithstanding any
recelpt, release or discharge endorsed on or given In respect of the money and labllities owing under
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the principal security to which this Mortgage cperates as a collateral or further security, this Mortgage
shall, be an Independent security for the Secured Cbligations,

P v ' v Lo . T B
- This Mortgage is-in additlon 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
otherwlse grant an interest in any such rights to any person or persons, On request by the Bank, the
Mortgagor shall Immediately execute and deliver tothe Bank any Torm of instrument required by the
Bank ta confirm or facititate any such assignment or transfer or grant of Interest

The Martgagor shall not asslgn or transfer any of the Mortgagor’s rights or obligatlons 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 another and If at any
time any one or more of such provisions Is or becomes invalld, illegal ar unenforceable, the validity,
legality and enforceablitty of the remalning pravisions hereof shall not in any way be affected or
impaired thereby.,

RESTRICTION CN LIABILITY OF THE BANK

Except to the extent that any such excluslon is prohibited or rendered invalld by taw, nelther the Bank
nor any receiver appointed by it nor thelr respective employees and agents shall;

(a) be llable to account as a mortgagee In possession for any sums other than actual receipts;

(b) be Uable for any loss upon reallsation of, or for any actfon, neglect or default of any
nature whatsoever n connection with, any part of the Mortgaged Assets for which a
mortgagee In possession might as such otherwise be liable;

{c) be under any duty of care or other obligatlon of whatsoever description te the Mortgagor
fn relation to or In connectlon with the exerclse of any right conferred upon the Bark,
any receiver appointed by ft and their respective employees and agents; or

(dy pe under any liability to the Mortgagor as a result of, or in consequence of, the exercise,
or attempted or purported exercise, or failure to exerclse, any of thelr respective rights,

CONCLUSIVE EVIDENCE

A certificate by an officfal of the Bank as to the Secured Obligations shal (save for manifest error) be
binding and conclusive on the Mortgagor in any legal proceedings both In relation to the existence of
the Uability and as to the amount thereof

CONTINUING SECURITY

This Mortgage 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 to time be
reduced to nil,

NO RELIANCE ON THE BANK

(a) The Mortgagor acknowledges to and agrees with the Bank that, In entering into this
Mortgage and incurring the Secured Obligations

{1) the Mortgagor has not relled on any oral or written statement,
representation, advice, oplnion or Information made or given to the
Mortgagor in goed fafth by the Bank or anybody on the Bank’s behalf, and the
Bank shall have no liability to the Mortgagor if the Mortgagor has In fact so
done;
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) . - the Mortgagor has made,’ Independently of the ‘Bank, the Mortgagor's own
assessment of thé.viability and_profitabjlity of any purchase, project or
purpose for.which the Mortgagor has Incurred the Secured Obligations, and

T U . the Bank shall have no (lability to-the-Mortgagor. If the Mortgagor has niot in -
' * fact so done; and* e Lo
. v PRI ' '
(i) there are no arrapgements coltateralfor relating to this Mortgage which have
not been recorded In writing and signed on behalf of the Bank and the
™ Mortgagor., -« G !

" W L ot v, b '

{b) The Mortgagor agrées wlthlthe'Bank that the'B'aﬁk &id nat have pﬁon to the date of this
+, Mortgage, does not have and will not have any duty to the Mortgager: |
{1y in respect of the application by"the N:ortga‘gor of the money hereby secured;
{H) in respect of the éffectiveness. apprépriﬁteness or agequacy of the security
constituted by this Mortgage ‘or of any other security for the Secured
Obligations, or ) Y
{itf} to preserve the goodwill of any, business carrled.on by the Mortgagor by

running, or.procuring the rupning of,such business or otherwise, either
before or after the enforcement of tpis Mortgage. '

(e} The Mortgagor agrees with the Bank for itself and as trustee for its officials, employees
and agents that neither the Bank nar fts'officlals, employees or agents shall have any
llability te the Mortgagor in respect of any act or omission by the Bank, its officials,
employees or agents done or made In good falth .

. -
RS

MISCELLANEOUS

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” inctude each such amendment and supplement.

The Mortgager and the Bank shall from time to time amend the provistons of this Mortgage if the Bank
notifles 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 unfon and/or the euro in all or any part of the European Union

The Bank and the Mortgagor agree that the occurrence or non-accurrence of European 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 glve any party
hereto the right to cancel, rescind, terminate or vary this Mortgage in whole or in part.

Any walver, consent, receipt, settlement or release given by the Bank in refation to this Mortgage
shall only be effective If given in writing and then only for the purpose for and upon any terms on
which it is given

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

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

Any change in the constitution of the Bank or its absarption 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 include any such other parson.

Unless and until the Bank shalt have made demand for payment of any of the Secured Obligations or
one of the other events mentloned In sub-clause 9.1 shall have occurred, the Bank shall not be
entitled (except for the purposes mentioned in sub-clauses 11{h), 12 2(a} and 14(g)) to enter upon the
Mortgaged Property or to abtaln possession thereof,
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28.9 The Bank shall be entitled to debit any account for the time being of the Mortgagor with the Bank
with any sum (alling dug to the Bank under this Mortgage, ., . °

t 28 10 The power of the Bank to appoin€ @n adinlstiator n accordance with'sub clause 9.1 shall arlse where )
: the security.constituted by this Mortgage (together with any other.security given by the Mortgagor to
) the Bank) satisfies any ore or mofe of the provisions'of sub paragraphs 14{3) (a), (b} or {¢] of Schedule .
4 81,to the Insolvency Act 1986, . ‘ L B T
- 28,11 This doctment shall at all times be the praperty of the Ba"nk‘.‘ )
" i 28.12 The Bank of its nominee shall onty exercise the rights gttchéd to an‘y shares subject to this Mortgage

In accordance with the Mortgagor’s instructions, except where the Bank or its nominee Is exerclsing
= such right for the purpese of preserving the value of the security hereby created or of realising it.,

-
. v ~ -
) [ LR 3 Ve

29, PRIOR MORTGAGE(S) . . . 3 ' . s I
" 29.1 Any sale In exercise of the statutory or other powers and remedies may be made either subject to or
discharged from all or any of the Prior Mortgage(s) and the.Bank or any recelver appointed by it may
settle and pass the agcounts of any person or persons {n 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 recelver and the Mortgagor be deemed to be properly settled and passed and shall be binding on

the Mortgagor accordingly : : !

29.2 If the person or persens entitled to 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 al| or any of the Prior Mortgage(s), the Bank
or any recelver 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 o expended by the Bank or any such receiver and ali
costs of and Incidental to the transaction incurred by the Banic or any such receiver shall be secured
hereby and shall bear interest computed and payable as provided in ¢lauses 2 and 3 from the date of
the same having been expended,

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

29.4 The Mortgagor shall not (without obtalnlng the Bank's prior written consent) increase the principal
amount secured by the Prior Mortgage(s) In priority to this Mortgage.

30 LAW AND JURISDICTION

10.1 This Mortgage and any dispute (whether contractual or non-contractual, inctuding, without limitation,

clalms in tort, for breach of statutory duty or on any other basis) arlsing out of or in connection with
It or its subject matter {"Dispute”) shall be governed by and construed in accordance with the law of
England and Wales,

30.2 The partles 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 over any Dispute.
Nothing In this clause shall timlt 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
Jurtsdictions preclude the taking of proceedings in any other Jurisdictions, whether concurrently or
not, to the extent permitted by the law of such other jurisdiction,

IN WITNESS whereof the Mortgagor has executed this Mortgage as a deed and has delivered It upon Its being
dated.
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THE FIRST SCHEDULE

Tarbuck ) .
Knowsley

Merseyside

_ THE MORTGAGED PROPERTY _
. Theprpperty known as or being
" .| Property at Cronton Road

[
v

+

:

* The Property s Freghold | * o

. S
'\ ' AN "
.

' ‘

‘v + LRSI

' ~ 1

Including the entirety of the property comprised {n the document(s) partlcglars‘of which are set out below.

Date Description (Conveyance, Lease, Assignment, - Parties ‘:‘ "o
' Assent etc)

.
1

u ‘ .
' . ' . .

Title No(s).
Ms310277

YSYH Y\ 308
Ms 2377530

Administrative Area

MERSENSADE * KNOWSLEY

THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S)
Date of prior
mortgage(s) or
charge(s)

Parties
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Use this execution ctause 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 -
Halewood Internatfonal Limited

L Acting by

Director

[

Use this executlon clause if the Mortgagor Is a Company and Is to execute acting by only one director,

Signed as a deed by
Halewood International Limited

' '
v

-5

Acting by

Director

In the presence of:

NI

Witness:
Address: .

Cccupation:

DT R Y e arreres oo

R R PP Y P

Teee taviaisy

------- LT R TTRTRY]

. . (name)

(signature)

----- verw

UoNen adiebr VRRdddrinearinis

L T TR T Y I R T

Use this executfon clause If the Mortgagor is a Limited Liability Partnershtp

Signed as a deed by

Acting by

Member Member
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NB:- NOT TO BE l‘JSEq FOR REGISTERED CHARGES

Date (day, month, year)

\ '

The within-named LLOYDS BANK PLC (herelnafter
called the, ¥Bank") hereby releases ALL AND
SINGLLAR the assets,’ property and rights now
comprised in or mortgaged, charged or assigned by
the within-written Mortgage from the _security
herein contained, to the intent that the same shall
henceforth be held free from the sald security and
from afl claims and demands under the within-
written Mortgage,

PROVIDED THAT this release shall not discharge the
within-written Mortgagor from any liability to the
Bank remalning to be pald or any other security
held by the Bank

IN WITNESS whereof the Bank has executed this

Instrument as a deed and has dellvered it upon its
being dated.

40200N - 11709

' Sighed ns a deeci by -

oMLy

v hy

Signature

[
"

As attorney for and on behalf of Lloyds Bank plc, in
the presence of

\

*Witness' name

Witness' signature
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