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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5132961

Charge code: 0513 2961 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th January 2018 and created by 9CWO04 LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
30th January 2018 .

Given at Companies House, Cardiff on 31st January 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



LLOWDE 84,

SEC-120186

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

partnership

To be presented for registration at Companies House against the Morigagor within 21 days of dating.

Form of Charge filed at HM Land Registry under reference MD9E4K

=

Lioyds Bank pic

40200 YFv2.2 17:08/09



Table of Contents

Clausse Heading

1 DEFINITIONS AND INTERPRETATION 3
2. AGREEMENT TO PAY 7
3. IMTEREST 8
4, CHARGES AND ASSIGNIMENTS 8
5, RESTRICTIONS AND WARRANTIES i1
5. FURTHER ASSURANCE 13
7. BANK'S LE AND LEASING 13
8. 8 OF LEASING AND LICENSING 14
g, APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A

HECEIVER 14
10. PROTECTION OF THIRD PARTIES 13
11, COVERANTS 18
12. AEPAIR AND INSURANCE 21
13, WMORTGAGED LICENCES 22
14, ENVIRONMMENTAL OBLIGATIONS 24
15, POWER OF ATTORMEY 25
18, UNDEMNITY 25
17, NOTICE OF SUBSEQLIENT CHARGES 27
18. HOTICES AND DEMANDS 27
19, CURRENCY CONVERSION 28
20. PAYMENTS AND COSTS 28
21 MON-MERGER, ETC. 29
22, TRANSFERS BY THE BANK OR THE MORTGAGOR 29
23, PARTIAL INVALIDITY 29
24, RESTRICTION ON LIABILITY OF THE BANK 2%
75, CONCLUSIVE EVIDENCE 40
28, COMTINUING SECURITY 30
27, MO RELIANCE ON THE BANK 30
18, MISCELLANEOUS 31
29, PRIOR MORTBAGES) 32
3. LAWY AMD JURISTICTION 32
THE BIRST SCHEDULE 33
THE SECOND SCHEDULE 35

4 of 3F



Clause 5.2 contains a request to HM Chief Land Registrar 1o note a restriction in the Proprietorship Reglster

THIS MORTGAGE DEED is gay |
made on the i of | s =

BETWEEN

{day) (month) {year]

SOW04 Limited {Registered number 05132961)
Hammaond Field, Hammond Drive, Read, Lancashire, BB1Z 7RE

{the "Maortgagor”)

and Lioyds Bank ple (Company number 2065){ "the Bank”)

#ddress for communications with the Bank under this Mortgage is Lloyds Bank PLC of Pendeford
Securities Centre, Dept 3282, Pendeford Business Park, Wobaston Road, Wolverhampton, WVS SHZ or
at such other address as the Bank may from time to time notify to the Mortgagor in writing for this

purpose.

1.1

DEFIMITIONS AND INTERPRETATION

in this Martgage, so Tar as the context admits, the following words and expressions shall
have the following meanings:

“Agricultural Lang” means agricuitural land within the meaning of the Agriculture Act 1847;

*Chattele” 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 Legislztlon” means any legislation conferring upon a tenant or tenants of
property {whether individually or collectively with other tenants of that or other properties}
the right to acguire 3 new lease of that property or 1o acquire, or require a nominee 10
acouire, the freehold or any intermediate reversionary interest in that property including
{without limitation) the Leasehold Reform Act 1967 the Leasehold Reform, Housing and
Urban Development Act 1993 gnd the Commonhold and Leasehold Reform Act 2002 but
does not include Part |l of the Landlord and Tenant Act 1954;

“Envirpnmental Law” means all laws [statutory, common law or otherwlse) inciuding,
without limitation, circulars, guldance notes and codes of practice from time 1o time
repulating the control and prevention of pollution to land water or atmasphers and/or the
careying on of any process or activity on premises and any emissions from and all waste
sroduced by such process or activity and any chemicals or substances relating 1o the same
whather relating to health and satety, the work place, the envirenment or the provision of
energy {including, without imitation, the Health and Safety at Work etc. Act 1974, the
Controf of Pollution Act 1974, the Environmental Protection Act 1990, the Environment Act
1995, the Water industry Act 1981, the Water Respurces Act 1991, the Statutory Water
Companies Act 1991, the Water Consolidation {Consequential Provislons] Act 1991, the
Water Act 2003, the Clean Alr Act 19393, the Alkali, etc,, Works Regulation Act 1908, the
PManning ([Hazardous Substances) Act 1990, the Public Health Acts and the
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Radioactive 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 issued thereunder or derlving validity

therefrom;

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

“Inzatveney Fvent” in relation to the Morigagor means each of the foliowing:

fa)

{b}
{c}

{

{m}

a mesting is canvened for the purpose of considering a resolution to wind up the
Mortgagor,;

such a resplution as is mentioned in paragraph (3} Is passed;

a meeting of the directors or members of the Mortgagor is convenad for the
purpose of considering a resolution to szek 8 winding up order, an administration
order or the appointment of an administrator;

such a resolution as Is mentioned in paragraph (¢} 5 passed;

2 petition for a winding up or an application for an administration order s made
by the Morigegor or its directors or members or Is presented against the
Maortgagor;

such an order as is mentioned In paragraph (e} Is made;

a notice of appeintment of or notice of intention 1o appoint an administrator s
issued by the Mortgagor or its directors or members or by the holder of a
gualifying flosting charge or 2 proposal is made for, or the Mortgagor becomes
sublect to, any voluntary arrangement;

a receiver [administrative or otherwise) is sppointed over gl 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
Mortgagor's indebledness;

the MWorigagor proposes or makes any gensral assignment, composition or
arrangemant with oe for the benefit of all o some of the Mortgagor's creditors;

the Mortgagor suspends or threatens {0 suspend making payments to all or some
of the Mortgagor's creditors;

any action Is taken in any jurisdiction which is similar or analogous to any of the
foregoing; or

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

*intellectua! Property Rights” means:

{n)

all present and future copyrights, patents, designs, trademarks, service marks,
brand names, inventions, design rights, know-how, formulas, confidential
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information, trade secrets, computer sofiware programmes, computer systems
and all other Intellectual property rights whatsoever without any limitation,
whether registered or unregistered, in all or any part of the world in which the
Mortgagor is legally, beneficially or otherwise interested;

{o) the benefit of any pending applications for the same and all benefits deriving
therefrom and thereunder including but not limited to rovalties, fees, profit
sharing agreements and income arising therefrom and all licences inrespect of or
relating to any intellectual property rights, whether such licences are granted to
the Mortgagor or granted by the Mortgagor; and

{p) every item of physical material of any description or type whatever in or in
respect of which intellectual property rights may subsist and in respect of each
such tem the orlginal copy or version or variant owned by, produced by or
delivered to or obtalned by the Mortgagor and any rejected and surplus materials
assaciated or connected with or forming part of the foregoing which shall
include, without limitation, any and all manuals and transiations thereof, log
books, designs, sketches, algorithims, calculations, diagrams, computations,
source codes, maodels, prototypes, apparatus, computer programmes,
photographs, boolks and other records in any medium, electronic data and any
other material of any description whatever in which intellectual property may be
incorporated,;

“Mortgaged Assats” means the Mortgaged Property and all of the sther assets, rights and
properties assigned, morigaged or charged under or pursuant to this Mortgage, and such
expression shall include all or any part thereof;

“shortgaged Chattels” means all present and future Chattels belonging to the Morlgagor or
in which the Maortgagor has any interest;

"Wortgaged Licenzes” means all present and future licences, permils, consents and
authorisations (if any} {including Environmental Licences to the extent they are capable of
being charged) heid in connection with any business at any time carried on by the Mortgagor

ot the Mortgaged Property;

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

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

“Pricy Mortgagels)” means the prior mortgage(s] or charge{s} {if any) mentioned in the
Second Scheduie;

“Sscured Obligations” means:

(a) all money and lizbilities and other sums hereby agreed to be pald by the
Mortgagor to the Bank; and

(b all other money and liabilities expressed to be secured hereby (including, without
limitaticn, any expenses and charges arising out of or in connection with the acts
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gr matters referred 1o i clauses 12, 13, 14, 16, 10 and 2% and all other
obilgations and Gabillties of the Morigagor undler this Mortgage; and

“elue Addedad Tax® includes any other form of sales or furnover tax,

1.2 In this Mortgage:

{a}

The sxpressions the "Mortgagor” and the “Bank™ where the context admity
inctude thelr respective successors in title and/or assigns, whether immediate or
derivative. Any appointment or removal under clause 9 or consents under this
Morigage may be made or glven in writing executed by any such sucoessors or
assigns of the Bank and the Mortgagor hereby irrevocably appoints each of such
successors angd assigng o be its pttorney in the lerms and for the purposes set
out o clause 15;

ynless the rontext requires othereiss:

the singular shall include the plural and vice versa;

any refersnce to 3 person shall include an individuasl, company,
coprporation, imited Habiily partnership or other body corporate joint
verture, sockety or an urincorporated association, organisation or
body of persons {including without Umitation s trust, and »
partnershilp), and any government, state, govemment or slate agency
or imternational organiation (whether or not 8 legal entity)
fefarences 10 a person also include thet person's successors and
assipns whether immediate or derlvative;

the sapression “this Morgage” shall mean this morigage and shall
gxtand 10 every separate and independent stipulstion contained
huereing

any right, entitlement or power which may be exercised or any
gdetermination which may be made by the Bank under or in
connection with this Morgsge may be swerclsed or madse in the
absohie and unfeliered discretion of the Bank, which shall not be
wrsder any obligation to give reasons therefore;

references to any statulory provision {which for this purpose means
any Art of Parliament, statutory iInstrument or regulation or EBurspean
directive or regulation or other Europesn legislation} shell include »
refergnce o any modification or re-enactment or replecement
thereof for the time belng In force, sl rezulstions made thereunder
from tima to tme and any analogous provision of ruls undar any
applicable forelpn law;

for the svoldance of any doubt, the rights, powers and discretions
conferved upon the Sank by or pursuant to this Morigage shall
{unless otherwise expressly  stated) apply and be  exervisabie
regardioss of whether 2 demand has been made by the Bank for the
oayment of the Secured Gbligations or any of them and regardless of
whather the powsr of sale o7 other powers and remedies conferred
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1.3

1.4

{d)

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

{wii} references to clauses, sub-clauses and schedules shall be references
to clauses, sub-clauses and schedules of this Mortgage;

if for any reason whatsoever this Mortgage shall not be , or shall cease to be, a
valid and effective charge over or assignment of the Mortgaged Assets {as the
case may be} then this Morigage shall take effect as a charge over or assignment
of the henaficial interest of the Mortgagor in the Mortgaged Assets;

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

{i} any refarence to the “Morigagor” shall where the context permits
include all or any ong or more of such parties;

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

{iii) if for any reason whatsoever this Morigage shall not be, or shall cease
to be, binding on and effective against one or more of such parties,
then this Mortgage shall take affect as a charge over or assignment of
the beneficizl 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;

{iv) any demand made under this Mortgage shall be deemad to have been
duly made if made on any one or more of such parties; and

{v} if any one or more of such parties {s not bound by the provisions of
thiz Mortgage (whether by reason of its or their lack of capaclty or
improper execution of this Morigage or for any other reason
whatsosver) the remalning party or parties shall be and remain bound
by the provisions of this Mortgage as if such other party or parties had
never been party hereto,

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

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

VEars.

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:

{al

all monay and Habllities whether actual or contingent {including further advances
made hereafter by the Bank which now are or at any time hereafter may be dus,
owing or Incurred by the Morltgagoer 1o the Bank anywhere or for which the
Mortgagor may be or become liable to the Bank in any manner whalsoever
without limitation {and {in any case} whether alone or jointly with any other
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4.1

person and in whatever style, name or form and whether as principal or surety
antd notwithstanding that the same may at any earlier thme have been dus, owing
or incurred to some other parson and have subssouently become due, owlng or
incurred o the Bank as g result of & transfer, assignment or other transaction or
by pperation of law);

it interest o all such money amd labilitles to the date of payment at such rate or
rates a5 may from thne 1o time be sgreed between the Bank and the Mortgagor
or, in the sbsence of such agreement, st the rete, In the cese of an amount
denominated in Sterling, of two percentage points per annum above the Bank's
base rate for the time being in force {or itz equivalent or substitute rate for the
fime belng) o, in the case of an amount denominated In any currency o
currency unit other than Sterling, at the rate of two percentage points per annum
abuve the cost o the Bank {35 conclusively determined by the Bank) of funding
sums comparable W ang in the currency or currency unlt of such amount iIn the
London interbani Market (or such other market as the Bank may select] for such
ennsecutive periods fncluding overnight deposits) as the Bank mavy in 13 absolute
discretion from time 0 time select;

{o} commission and other banking cherges and legel, administrative and other costs,
charges and expensas incurred by the Bank in relation o the Mortgage or the
Morigaged Assets (Including any acts necassary to rideass the Mortgaged Assets
from this securityl or In enforcing the security hareby crested on a full and
ungualified indemnity basis; and

{dh} any fees charged by the Bank for the time spent by the Bank's officials,
sinployess or agents in dealing with any matter relating to this Mortgage. Such
feas shall be pavable st such rate a5 mav be specified by the Bank.

INTEREST

The Mortgagor shall pay interest at the rate aforessld on the money 5o due {whether before
or after ahy judgment which may be obtained therefor} upon such days in esch vear as the
Bank and the Mortgegor shall from thme to time agree oy, o the absence of such sgreemaent,
as the Bank shall from time o thme By and dwithouwt prejudice o the right of the Bank o
require payment of such interest) all such interest shall be compoundad {both before and
after any demand or judgment} upon such days It each year as the Bank shall from time 1o
e i

CHARGES AND ASSIGHNMENTS
The Mortgegor with Tull title guarantes:

{a) chargas by way of lega! mortgage the property specified in the First Schedule and
all bulldings and fixtures {Including trade fdures) from time to time on any such
property 85 a continuing security for the peyment to the Bank of the Secured
Obligations,

{in} charges by way of fwed charge as 8 continuing secwrlly Tor the payment 1o the
Bank of the Secured Obligations any fixed plart and machinery from time to tms
on any such property as is referred o in clause 4. 048} and which iz not included
within the charge In clause 4.1 {3); angd
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4.2

4.3

{where any properly referred to in clause 4.1 {a) is leasehold} charges by way of
fixed charge as a continuing security for the payment to the Bank of the Sacured
Ohbligations any present or future right or interest conferred upon the Morigagor
in relation thereto by virtue of any Enfranchising Legislation including any rights
arising against any nominge purchaser pursuant thereto.

The Morigagor with full title gusrantee assigns to the Bank all amounts now or hereafter
owing 1o the Mortgagor by way of-

{a)

(b}

{e}

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

licence fee by any licensee {whether present or fulure} of the Mortgaged
Property;

service charge and sums payable In respect of services provided to any tenant or
payahle In respect of insurance premiums by any tenant (whether present or
future) of the Mortgaged Property;

rent deposit and purchase deposit; and

any other amounts {including without iimitation ground rents, rent charges, end
dilapidations) payabie by any tenant licensee or occupier {in any such case
whether present or future} of the Morigaged Property,

and in each case the proceeds thereof and all rights 1o recover such amounts and, subject to
re-assigniment on payment of the Secured Obligations,

The Mortgagor with full title guarantee charges as a continuing security for the payment to
the Bank of the Secured Obligations:

(a}

{b}

{c)

{cf)

{e)

by way of fixed charge all present and future amounts owing to the Martgagor by
way of rent {but exciuding ground rent, service charge and any sums payable In
respact of services provided to any tenant or payshie in respect of insurance
premiums) by any tenant (whether present or future) of the Mortgaged Property
{and the proceeds thereof);

by wav of fixed charge all present and future amounts owing to the Mortgagor by
way of licence fee by any licensea (whether prasent or future] of the Mortgaged
Property {and the proceeds thereof);

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

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

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

4.5

4.6

4.7

oy by virtue of the Morigagor's righis under any retention or other trusts in
connection therewith, whether or not any centificate a5 to the amount due has
been ksued in respect thereof land the procesds thereot);

i by way of fxed charge sl present and future book and other debis other
monetary clalms and choses in actlon cwing or belonging to the Mortgagor and
arising in connection with the Mortgaged Property or any business at any time
carried on thereat {Insofar a3 not charged by 4.3{z8) - 4.3} inclusive} lincluding
without fimitation any ground rents, rent charges, rent deposits, purchase
deposits, dilapidations and monies pavable to the Morigagor pursuant to any
Enfranchising Leglsiation) fand in sach case the proceads thereaf); and

(g} by way of floating charge all the Mortzaged Chattels.

The Mortgagor with full titde puarantee assigns to the Bank the goodwill of the business {f
wny) now or at any time hereafter carrled on by the Mortgagor gt the Mortgaged Property
and the full benefit of the Mortgaged Ucences (i any) and also the full right (o recover and
receive all compensation which may at any time become payable to the Mortgagor by virtue
of the Lcensing Act 20093 or any other statutory enasctment, subject o re-assigrament upon
payrnent of a8 the Ssoured Obllgations,

fa) The Marigepor with full tide puarantee assigns (o the Bank the banefit of sl
gusrantees or covenanis by any surely or suretles of any of the lessee’s
obligations under any existing lease or underleass of the Mortgaged Property,
subject to re-assignment upon gayment of all the Secured Obligations,

{b) The Mortgagor shall at any time ¥ and when requived by the Bank exerute to the
Bank or a3 the Bank shall direct &n assignment or assignments of the benafit of sl
guarsniees or covenants by any surety or sureties of any of the lessee’s
oblgations under any lease or undedlesse of the Mongsged Property hersafler
granted to secure the Secured Obligations, such assignments to be prepared by
ar on behaif of the Bank at the cost of the Mortgegor and 1o coniain ali such
clauses for the beneflt of the Bank a3 the Bank may requirs,

Where the Morigagor {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
Frogerty:

() the Mortgagor with full title gusrentes charges by way of Reed cherge the
entitlernant to such share or shares, ang such share or shares when issued and all
vights, benefits and adventages @t anv time arlsing in respect of the same
{hersinafer called the “Sharels)”) 23 8 continuing security for the payment 1o the
Bank of the Secured Ohligations; and

{b} subiect 1o the dghts of the holder{s} for the time being of any Prior Mortgagels),
the Martgagor shall (if the Bank so requires! transfer the Share{s) to the Bank or
&5 the Bank shall divect and shell deposit the certificate(s] releting 10 the Sharels)
with the Banl,

The Mortgagor with full title guarantes assigns to the Bank the Intellectus! Property Rights
that arise In connection with the business {if any] now or at any time hereafier carried on by
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4.8

4.9

4.10

4.11

5.1

52

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

if there are two or more parties comprised in the expression the "Morigagor”, sach of such
parties with full title guarantee hereby charges and assigns all such party’s estate, rights, title
and interest in the Mortgaged Assets to secure payment of the Secured Obligations,

The security hereby constituted shall extend to all beneficlal interests of the Mortgagor In
the Mortgaged Assets and to any proceeds of sale or other realisation thereof or of any part
tharacf.

Paragraph 14 of Schedule Bl to the Insclvency Act 1986 shall apply to the floating charge
created by this Mortgage.

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

{a) any information relating to each part of the Morngaged Assets and each right held
by any other person in relation to any part of the Morigaged Assets which, in
each case, would be material to the Bank In relation 10 the appropriatenass or
adeguacy of any part of the Mortgaged Assets as security for the Secured
Obligations; and

{b} each matter In respect of which the Bank has requested information from the
Martgagor in connection with this Mortgage,

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

{a) sell, assign, license, sub-license, discount, factor or otherwise dispose of or deal
in anv other way with, the Mortgaged Assets {other than the Mortgaged Chattels)
sublect as provided in clause 5.5 {a};

(b} sell or otherwise dispose of all or any part of the Mortpaged Chattels except by
way of sale, assignment, licence or sub-licence in the ordinary course of business;

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

{d} enter into any contractual or other agreement or arrangement which has or may
have an economic effect similar or anzlogous to any such encumbrance or
security as would be prohibited by sub-clause 5.1 {c).

The Morigagor herehy requests the Chilef Land Reglstrar 1o register the following restriction
on the Proprietorship Register of any registersd land forming part of the Morigaged
Property:

RESTRICTION
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53

54

5.5

Mo 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 thne being of the chargs dated in favour of
Lioyds 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 1o be repeated on each day during the continuance of this
security, that, except to the extent disclosed by the Morigagor to the Banlk in writing prior to
the date hereof:

{a) the Mortgagor has not made any election pursuant to paragraph Z of schedule 10
to the Value Added Tax Act 1954 in relation to or affecting any part of the
Mortgaged Property;

{b) 50 far as the Mortgagor is aware after making due and careful enguiry the
charges and assignments contained in clause 4 do not infringe any Intellectual
nroperty rights whether registered or unregisterad whatzsoeyer;

{c) no circumstances have occurred during the Mortgagor's ownership of the
tMorigaged Property and, so far as the Morigagor 5 aware after making due and
careful enguiry no circumstances occurred before the Morigagor's ownership of
the Moritgaged Property which have led or could lead 1o a competent authority
ar a third party taking any action or making a claim under any Environmental Law
fincluding the requirement to clean up or remady in any other way any
contaminated part of the environment or the revocation, suspension, variation or
non-renewal of any Enwironmental Licence) or which have led or could l=ad 1o the
Mortgagor having to take action to avert the possibliity of any such actlen or
clabm; and

{c} the Mortgagor is solely and Geneficially inferested in the Mortgaged Assets.

The Mortgagor shall not make or revoke such an election as Is referred to in sub-clause 5.3({a)
in relation to any part of the Mortgaged Property without the Bank's prior written consent or
unless the Bank reguests the Mortgagor to do so, in which case the Mortgagor shall
Immediately make or revoke [as the case may be) such an election in relation {0 any part of
the Mortgaged Property that the Bank considers appropriate and give valid notification of it
to H.M. Revenue and Customs.

{a) Sub-claisse 5.1{a) shall not prevent the Morigagor without such consant as is
referred to in that clause collecting:

{i) the rents, fees, service charges, sums, deposits or other amounis
referred to in sub-clause 4.2 or the proceeds thereof; or

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

in the ordinary course of business and payirg the same inio the Morlgagor'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 debiied to any
account with the Bank which is for the time being In credit, the Bank shall be
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6.1

6.2

7.1

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 resuli of some mistake of fact
on the part of the Bank;

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

{i} the rents, Tees, service charges, sums, deposits angd other amounts
referred to in sub-clause 4.2 and the proceeds thersof: and

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

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

{c The Morigagor declares that ali such proceeds received or obtained by the
bortgagor or on the Mortgagor’'s behalf but which are not so pald or transferred
into that account or accounts shall be received and held by the Mortgagor on
trust for the Bank,

FURTHER ASSURANCE

The Mortgagor shall at any time If and when regulred by the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or other assignments, mortgages,
securities, chargas, agreements and other legal documentation as the Bank shall require of
and on all or any of the Morigaged Assets to secure payment of the Secured Obligations,
Such assignments, morigages, securities, charges agreements or other legal documentation
shall be prepared by or on behalf of the Bank a1 the ¢ost of the Morigagor and shall contain
all such clauses for the benefit of the Bank as the Bank may require incduding without
limitation if so required by the Bank, in the case of a mortgage or charge on the Morigaged
Property, any such clauses as are contained in any of the Bank's standard forms of mortgage
from time to time,

The Mortgagor shall at any time if and whean required by the Bank and at the Mortgagor's
cost give notice to such persons as the Bank may requive of the assignments, morigages and
charges hereby effected and any such further fegal or other assignments, morigages,
securities, charges, agreements and other legal documentation, and chall 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 Mortgege or any such further legal or other assignments, mortgages, securities,
charges, agreements or other legal documentation.

BANK’S POWERS OF SALE AND LEASING

{a) The powers and remedies conferred on mortgagess by the Law of Property Act
122% shall apply to this Mortgage but without the restriction on the exercise of
the power of sale imposed by Section 103 of that Act and the statutory powers of
ieasing conferred on the Bank shall be extended so as to authorise the Bank i
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lease and make agreements for leases at & premium or otherwise and to accent
surrenders of leases and grant options as the Bank zhall think expadisnt, without
the need to ohserve any of the provisions of Sections 99 and 100 of the said Act.

{f) The Bank in exerclsing its statutory power of sale and any receber appointed by
the Bank in exercising his powers under this Mortgage shall be at liberty 1o sell at
such price and on such terms and conditions 85 i or he in its or his sole discretion
thinks fit, and shall not be under any duty or obligation to obtain the best or any
particular price,

i) Meither the Bank nor any such receiver shall be Habls to the Morigagor or any
giher person for any loss, damage, cost, sxpense or liabillty which the Mortgagor
or aryy such person rmay suffer or incur as a direct or indirect result of the Bank
prercising 115 stehilory power of sale, as hereby varled or extended, or such
receiver egercising his powers under this Mortgage,

In favour of 8 purchaser the Secured Obligations shall be deemead to have become dus on
the day on which demand for payment thereof s 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 redesm) shall he the redemption date.

MORTGAGDR'S POY

RS OF LEASING SND LICENBING

The Mortgagor shall not, without the prior written consant of the Bank, in relation to any of
the Morigaged Property;

{a) exercise the stetutory powers and any other powers of leasing, letting, entering
nto spresments for leases or leBlings and accepting or sgreelng to accept
surrenders of leases; oy

{b} part with possession of the Morigaged Property or grant any lsase, tenangy,
Hrence, right or interast 1o occupy the Mortgaged Property: or

{ei amend gr confer upon any person any lease, tenancy, lcence, vight or interest to
acougy the same or any part thereof or grant any licence or permission to assign,
urwierlet or part with possession of the same or any pert thereof,

APPOINTIMENT OF AN ADMIMISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

&% any time 2fter the Bank shall have demanded payment of any of the Secured Obligations
ar the Mortgagor shall have reguested It so to do or &n insolvency Bvent shall have noourred
{upan the happening of which the security crested by this Mortgags shall be immediately
enforceabla) the Bank shafl have power in writing under the hand of any official of the Banlk
authorised by the Bank from time to Hime, or any person autharised by any such officlal In
writing, o apooint, any persom or persons as the Bank thinks 0t o be, where so entitied as
rafervad o In sub clause 2830, an administrator or Joint ademdnistrators or severs]
administrators or joint and several administrators of the Morigegor or altermatively a
recelver or Joint receivers or several recelvars or joint and several racelvers of the Morigaged
#Assels to act, in the case of two or more recedvers, jointly, severaily or jointly and severaily in
refation 1o any part of the Morigaged Assets and to the extent permitted by law similarly &
ramove any such recebrer and 1o appoint anather or others in his place.
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9.2

9.3

if the Bank excludes any part of the Mortgaged Assets from the appointment of any receiver,
the Bank may subsequently extend that appointrrent [or that of any receiver replacing such
receiver) to such exciuded part of the Mortgaged Assets.

Any stch recelver at the cost of the Mortgagor may, in the name of or on behalf of the
tortgagor 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 hs own name (and in any case notwithstanding any
administration or liguidation of the Morigagor), do or omit to do anything which the
mMortgagor could do or omit to do in relation o the Mortgaged Assets or the Chattels or any
of them and {in addition) may exercise in relation thereto all or any of the powers specified
in Schedule 1 to the Insolvency Act 1986 (nhotwithstanding that such receiver may not be an
adminisirative receiver), and in particular {but without prejudice to the generality of the
foregoing) any such recelver may:

{a) deal with, take possession of, cultivate, collect and get in the Mortgaged Assets
or the Chatiels;

{b} carry on, manage, develop or diversify or concur In carying on, managing,
developing or diversifying any business of the Mortgagar at any time carried on
by the Morigagor at the Mortgaged Property, and for any of those purposes
receive, retain or use any Chattels and any proceeds, books or records of such
business and carry out or complete {(with or without modification) on the
Mortgaged Property any works of demolition, building, repair, construction,
furnishing or any project or development in which the Morigagor was engaged;

{c} raise or borrow any maney from or Incur any other liability to the Bank or any
other parson 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 prior consent of the Bank, be or include a charge on the Mortgaged
Assets ranking either In priority to or pari passu with or after the security hereby
created:

{d] forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 sell, realise, dispose of or concur in selling, realising or
disposing of {but where necessary with the leave of the Court) and without the
need to ohserve any of the provisions of Sections 99 and 100 of the sald Act lat or
concur in letting or surrender or concur In surrendering or accept surrenders of
lzases or tenancies of all or any part of the Morigaged Assets;

{=) carry any sale, exchange, reallsation, disposal, lease, tenancy or surrender of the
Morigaged Assels into effect by conveying, transferring, assigning, leasing,
letting, surrendering or accepting surrenders in the name and on behalf of the
Morigagor {or other the estate owner) and so that covenants and contractual
ohligations may be granted in the name of and 50 as to bind the Morigagor [or
ather the estate owner), so far as such receiver may consider it necessary,
appropriate or expedient for the exercise of the powers conferred by this
Maortgage s0 to do. Any such sale, exchange, realisation, disposal, lease, tenancy
or surrender may be for cash, debentures or other obligations, shares, stock or
other valuable consideration and may be payable in @ lump sum or by instalments
spread over such period as such receiver shali think fit, and so that any
consideratlon recelved or recelvable shall forthwith be and become charged with
the payment of the Secured Obligations. Plant, machinery and other fixtures may
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be severed and sold separately from the premises contalning them without the
consent af the Moripagor belng obtained thereto;

obiain {by wey of spplication or otherwise) any aporoval, permission, consent
and licence (including any Erwvironmental Ucence, planning permission and
building regulation approvall, enter Into and perform  contracts  and
arrangements, purchase materials and incur any type of obligation;

i promote the forrmation of a subsidiery or subsldiaries of the
Bortgagor with 2 view w such subsidisry or subsldlaries purchasing,
feasing, Heansing or otherwise aoquiring interests In or the use of the
Mortgaged Assets and the Chatlels or with & view to such subsidiary
or subsidiaries engaging emplovees or providing management oy
other services W connection therewdith or for any other gurpose or
function which may be regarded as necessary or appropriate by such
rereiver from tme to Hme;

£ serangs for such subsidiary or subsidiarias to trade or cease o trade
#% such recelver may think fit from dme 1o thme; and

] arrange for the purchase, lease, licence or acquisition of the
Mortgaged Assets and the Chattels by such subsidiary or subsidiaries
on a basis whereby the consideration may be cash, shares,
debertures, loen stock, convertible Ipan stock or other securities,
shares of profits or sums caleulated by reference to profits oy
turnover, rovaities, licence fees or othenwise howsosver and whether
or not secured on the assets of the subsidiary or subsidlaries, and
whether or not such consideration is peyable or recelvable in a fump
suem oF by instalments spresd over such period as such receiver may
think £t

take any procesdings in relation 1o the Moripsged Assets in the name of the
tdortgagor or otherwise a3 mav seem oxpedient, lncluding {without prejudice 1o
the generality of the foregoing) proceedings for the collection of rent in arrears at
the date of his appointment;

anter into eoy agreement or make any arrangement or compromize as such
reveiver shall think expadient in respect of the Morigspad Avsels orthe Chattels;

angreise the Mortgagor's rights under any rent review clause in respect of the
Mortgaged Property o grant or apply for any new or extended tenancy thereof

rmake and effect repairs to and rerewsls and Imorovements of the Mortgaged
Chatiels;

insure the Mortgaged Assets and the Chatiels andfor maintain or renew any
Insurances of the same on such terms 25 such recelver shall think ft or as the
Bank shall from time 1o tme direct;

appoint menegers, sgents, offiters and employees for any of the sforesaid
purpnses st such sslaries and for such periods as such recelver may determine
arwd dismiss sny of the same;
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9.4

9.5

3.6

9.7

{n; adopt any contracts of employment entered into between the Mortgagor and
any of lts employees with such variations to the contract as such receiver may
think fit and dismiss any such employees;

(o} cause the Morigagor to grant such powers of attorney or appoint agents (for any
of the aforesaid purposes] as such receiver may from time to time think
expedient;

{p) do &l such things as may be thought necessary for the management of the

affairs, business and property of the Morigagor;

{q) grant, vary and release easements and cother rights over (the] Morigaged
Proparty and impose, vary or reiease covenants affecting the Morigaged
Praperty and agree that the Morigaged Property may be subject to any

sasements or covenants;

{r) purchase any freehold and leasehold properties and other capital assets if such
receiver considers it would be conducive to realisation of the Bank's security to
do 50; and

{5} do all such other acts and things as may from time 1o time be considered by such

receiver to be incidents! or conduclve to any of the matters or powers aforesaid
or otherwise incidental or conducive to the realisation of the Bank's security or
the exercise of his functions as receiver.

Sub-section 109(B) of the Law of Property Act 1925 shall not apply and all money received by
such recelver shall (subject In relation o each paragraph below to any claims having priority
1o the matter therein described) be applied:

{a} first in payment of his remuneration and the costs of realisation including all
costs and expenses of or incidental to any exercise of any power hereby
conferred;

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

ali or any of the matiers referved to in paragraphs (i}, {ii}, (i) and {v} of Sub-
section 109(B) of the Law of Property Act 1925 as he in his absolute discretion
shall decide; and

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

Any such recelver shall at all times and for all purposes be deemed 1o be the agent of the
Mortgagor which alone shall be responsible for his acts or defaults and for his remuneration.

Any such recelver shall be entitled to remuneration for his services and the servicas of his
firm at a rate or rates or in an amount or amounts as may from time to time be agreed
between the Bank and such receiver or {in default of agreement] as may be appropriate to
the work and responsibilities involved upon the basis of charging from time 1o time adopted
by such receiver In accordance with the current practice of such receiver or his firm and
without in elther such case being limited by the maximum rate specified in Section 109(8} of
the Law of Property Act 1925.

If the Bank shall appoint more than ona recelver the powers given 1o a receiver hereby and
by statute shall be exercizable by all or any ane or more of such receivers and any referance
in this Morigage to “racelver” shall be construed accordingly.
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9.9
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10.2

10.3

i0.4
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The powers conferred by this clause 9 shall be in addition to ali powers given by statute 1o
the Bank or to any such receiver.

Only meney 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 persan (each 3 "Thivd Party”, including any insurer, assurer, purchaser or security holder}
dealing with the Bank or any receiver appoinied by it or their respective employees and
agents need enguire:

{a) whether any right exerclsed 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

{e) as to the propriety or regularity of anything done {including any sale, dealing or
application of money paid, raised or borrowed} by the Bank, such receiver or
their respective emplovees and agents.

Each of those things shail {as between the Third Party on the one hand and the Bank or any
receiver appointed by it or their respective employees or agents on the other hand) be
deemed to be exercisable, due, oculstanding, proper, regular and within the terms of this
Mortgage (as the case may be} and be fully valid and effective.

Al the protections to purchasers contained in Sections 104 and 107 of the Law of Property
Act 1825 and to persons contained in Section 42(3) of the Insclvency Act 1986 apply to each
Third Party.

The Bank, any receiver appointed by it and their respective emplovees and agents may give
recelpts {0 any Third Party. The Mortgagor agrees that each recelpt shall be an absolute and
conclusive discharge to such Third Party and shall relleve such Third Party of any obligations
1o see to the application of any assets paid or transferred to or by the direction of the Bank,
such receiver, emploves or agent.

COVEMARNTS
The Mortgagor shall:

{a} cultivate  and  manege 2ny  Agricuitural land in 2 good  and
proper and husbandlike manner;

(B pay the rent and other outgoings reserved or payeble under any lease under
which the Mortgaged Property is held by the Mortgagor and any rent-charge or
ather outgoing charged upon the Mortgaged Property, and produce to the Bank
on demand any recaipt for such payment, and further perform and abserve all
covenants, regulations and agreements on the part of the lessee and conditions
contained in any such leass;

{c) comply with all covenants, restrictions, reguirements, provisions, conditions,
laws and regulations affecting the Morlgaged Froperty [including the use and
enjoyment of it);
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comply with ail relevant licences, consents, permissions and conditions from time
to time granted or imposed by the Planning Acts and not without the prior
written consent of the Bank give any undertaking to or enter into any agreement
with any relevant planning authority affecting the Mortgaged Property;

not make or consent tn 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 proposed application has been sent to the Bank at least one month
before the date of the application and the Bank has raised no objection to the
making of the application;

forthwith upon receipt of any permission, notice, order, proposal or
recommendation given or Issuad by any competent planning authority to the
owner or cccupier of the Morigaged Property or any notice under Section 146 of
the Law of Property Act 1928 or otherwise from any superior landiord of the
Mortgaged Property, forward the same or a true copy thereof to the Bank;

not demaolish or remove any part of the Mortgaged Property nor sever or remova
from the Mortgaged Property any trade or other fixtures or fixed plant and
machinery for the time being thereon except for the purpose of renewing or
replacing the same by trade or other fixtures or fixed plant and machinery of
equal ar greater valug;

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

nat do or cause or permit to be done or omit 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 Morigage or of the
Mortgaged Propariy;

not {without the prior written consent of the Bank} incur any expenditure or
Habilities of an exceptional or unusual! nature {including without limitation any
expense in carrying out any development pursuant to & planning permission
uniess 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 raised no objection to such development);

natify the Bank immediately on the occurrence of an Insclvency Event;
where the Mortgaged Property is held under a lease:

H notify the Bank forthwith if the Mortgaged Property becomes subject
to an Estate Management Scheme pursuant to Chapler IV of Part | of
the Leaschold Reform, Housing and Urban Development Act 1993,
and provide a copy of the scheme deed as aporoved by the relevant
leasehold valuation tribunal;

{ii) notify the Bank before exercising {whether Individually or collectively
with others) any right conferred upon the Morigagor in relation 1o the
Mortgaged Property by Enfranchising Legislation and supply to the
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(i}

{vi

Bank such infprmation as it may reasanably require in relation 1o the
ewercise of such right;

not without the prior written consent of the Bank agres the terms of
ary new lesse of the Morgaged Property {with or without anw further
propertyl 1o he granted to the Mortgagor purssant to o any
Enfranchising Legisiation or otherwise;

i as o resultl of the exercise of any rights conferred by Enfranchising
Legisiation or otherwise the freehold interest or any Intermedizte
reversionary intevest In the Mortgaged Property becomes vested In &
third parly on behalf of the dMorigegor (with or withowt others),
forthwith supply to the Bann particulars of such third party and
fwhere such third party s a body corporatel details of any shares
therein 1o be issued to the Morgagor, snd deliver the share
gertificate in regpect thereof (o the Bank when recebed; and

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

where the Mortgaged Property or any part of i s or {(withowt prejudice to clauss
8 becomes sublact o any tenangy

forthwith notify the Bank on recelpt of {and provide to the Bank 3
copy off any notices received from any tenant of the Mortgeged
Property pursuant to the provisions of any Enfranchising Legizlation;

not serve upon any tenent of the BMorizsged Property & notice
pursuant to the provisions of any Enfranchising Legislation unless the
Bank has consented In writing thereto;

sarve such notices i such forem and take such other steps as the Bank
may reasonably regulre following the esercise by any tenant of the
Mortgaged Property of any righis arsing ungder Enfranchising
Legislation;

not enter o any sgreement o grant 2 new i2asse 1o any tenant of
the Mongeged Property pursuant to o in conssguence of the
operation of any Enfranchising legislation undess the Bank has
consented in writing thereto; and

pot pnter into any aoreement pursusnt 1o or in consequence of the
aperation of any Enfranchising Legislation o transfer to any person or
persans the Mortgagor's interest in the Mortgaged Property subject
to this Mortgage unless the Bank has consented in writing theretn and
{if such corsent be glven or be desmed to be given as hereinafter
provided to provide o the Bank such information In respect of any
such transtfer amd it terms Uncluding the dendity of the transferses)
as the Bank may reasonably reguire,

provided that in all cases in this sub-ciause Im) where the Bank's consent in
writing iz required before the Morigegor may tske Turther action the Bank's
consent 1o such action shall be deemed to be granted ¥ the Bank has not raised
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121

12.2

{n)

any ohjection to such action within one month of the date of the relevant reguest
1o the Bank for such consent. Provided that the Mortgagor must at all times use
its best endeavours {and at nc cost to the Bank) to obiain the maximum
compensation permitted under the relevant Enfranchising Legislation from any
person or persens exarcising any rights under such legislation.

if any notice {whether agreed or unilateral) is registered against the title of all or
part of the Morigaged Property, give to the Bank full particulars of the
circumstances relating to such registration and, if such notice shall have been
registered in order to protect a purported interest the creation of which is
cantrary to the obligations of the Mortgagor under this Mortgage, immediately at
the Morlgagors expense take such steps as the Bank requires 1o 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 refating to the Mortzaged Property.

REPAIR AND INSURANCE

The dMortgagor shall:

{a}
{b)

keap the Mortgaged Assetls in a good state of repair;

insure and keep insured the Morigaged Assels with reputable insurers and con
terms {for the time belnp} approved by the Bank {making such amendments
theretc as the Bank may from time to time require) against loss or demage by
fire, by terrorisf damage and by such other risks and contingencies as may from
time to time be required by the Banl in their full reinstatement value for the time
being in the joint names of the Mortgagor and the Bank or with the interest of
the Bank endorsed on the policy or policies or noted, as the Bank may reguire;

{uniess deposited with the holder{s) for the time being of the Prior Morigage(s),
or unless the insurance to which such policy or policies reiate and which was
approved by the Bank was effected by a landlord with the respective interests of
the Morigagor and the Bank endorsed or noted thereon), deposit the relevant
policy or policies with the Bank;

duly pay all premiums and sums pavable In relation to such insurance and
produce the recelipts therefor 10 the Bank within seven days of thelr becoming
due and pavable; and

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

if default shall at any time be mads by the Mortgagor in keeping the Mortgaged
Assets or any part thereof in 2 good state of repair, or in effecting or keeping up
any such insurance, or In paying any rent or other outgoings or dilapidations or in
producing to the Bank any such policy or receipt or, where the Morigaged
Property is or includes Agricultural Land, in cultivating or managing the same or
any part thereof in a good and oroper and hushandlike manner, it shall be lawful
for but not obligatory on the Bank (as the case may reguire) fo repair and
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maintain or cultivate and manage the same with power to enter the Morigaged
Property for that purpose or 1o pay such rent and other outgoings and
dilapidations or to effect or renew any such insurance as aforesaid as the Banlk
shadl think fit, and eny sums pald by the Bank for any such purpose shall be
repayvabde by the Mortgagor {0 the Bank on demand with interest computed and
payable a5 provided in clauses 2 and 3 from the date of paymant by the Bank as
afpresaid, and pending payment shall be securad hereby.

fe) All monay which may at any time be received or receivable under any such
poficles of insurance {or any other insurances covering any of the Morigaged
Assets) shall be held In trust for the Bank and {at the Bank's option) the
fdortgagor shall pay such money o the Bank or shall apply the same In replacing,
restoring or reinstating the buildings, fidures and assets destroyed or damaged,

Aryy s pald by the Bank to the lessor of any lesse under which the Mortgaged Properiy s
hald (or under any superior lease) In settlement of any clalm made by the lessor for any rent
or ather cutgaings or dilapidations reserved or pavable or alleged 1o be reserved or payable
ungder the lease shall be deemed (o be 3 payrmeant properly made under the terms of clause
12w} {whether or not actually due to the lessor and whether or not disputed by the
Mortgagor) provided thet such payment was made by the Bank In good faith for the purposs
of avoiding, compromising or terminating any proceedings for forleliture, or otherwise for
the purppss of presendng or enforcing the security hereby created,

The Mortgagor authodses the Bank In the Martgegor's neme snd on the Morigagor’'s behalf
to make any claim agalnst the insurer under anv part of any insurance policy redating to the
Morigaged Assets amd Lo admit, compramise o settle such clalm or any Habiity relating to
any such clalon or any potential claim.

The Mortgagor also authovises the Bank to receive any smounts payable or received in
respect of any insurance polloy or olaim under any insurance policy relating to the
WMortgagest Assets and to give a good discharge o the insurer in respect of such amounts.

MORTEAGED LICENCES

The Morlgagor shall at s own expense obiain and maintaln all Hcences, permits, congerds
and authorisations required In connection with any business at any time carrled on at the
Mortgagad Property.

if any Mortgaged Ucences are beld In connection with any busingss at any time carried on at
the Mortgaged Property, the Tollpwing shall apply

{a} the Mortgagor shall at iy own expense conform o 2l orders, regulations and
notices mede by the llcensing awthority, the Hoensing Justices or any other
authority concerning the Mortgaged Assels and the said business, and apply for
and use its best endeavours to obtaln whenever necessary propst renewals or
regrants of the Morgeged Uicences, and shall not surrender, abandon or transfer
to any person any of the Mortgagsd Licences or remove the same or any of them
o any other premisss or do or permit any act or thing whereby the renpwal of
any such licences may be refused or discontinued or whereby the ssid business or
the goodwill thereot or the leiting or sale of the Morgaged Properiy may be
grejudicislly affected, and shall upon demand by or on behalf of the Bank deliver
to the Bank or 83 the Bank shall dirert the Morigaged Ucences and give, do and
execute all notices, acts, Instruments and Things necessary or convenient for
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{c}

transferring the same or any of them to or vesting the same in the Bank or fts
nomines or nominees, or withdrawing from the books of H.M. Revenue and
Customs the entrv of the Mortgagor as carrving on the business carried on upon
the Mortgaged Property;

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

the Mortgagor shall forthwith upon the receipt of any order, direction or notice
from the licensing authority, the licensing justices or any other authority affecting
the Mortgaged Assets forward the same or a true copy thereof to the Bani;

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

{i} the Mortgagor shall pay all charges which may be imposed in respect
of the Morigaged Licences or any of them by virtue of the, the
Licensing Act 2002 or any other statutory enactment, and in default
the Bank or any receiver may pay all such cosis charges and expenses;

{ii} the Mortgagor shall from time 1o time at the request of the Bank
endeavour to procure the transfer of any of the Mortgaged Licences
which may be held 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;

iig) the Mortgagor shall keep the Morigaged Licences and svery renswal
ar regrant thereof and any new licences granted in respect of the
Mortgaged Assets insured against forfeiture or refusal to renew inthe
name of the Bank for a sum and in an office to be approved by the
Bank in writing, and shail deposit the relevant policy or policies with
the Bank and shall duly pay all premiums and sums of money payable
for this purpose and produce the receipts therefor to the Bank within
seven days of their becoming due and payable, in the case of the
Mortgagor making default in that behalf, the Bank may pay all
pramiums and sums of money Tfor effecting or keeping in force the
said insurance. If any other policles of insurance ¢over the Morigaged
Licences and/or thelr renewal or regrant as aforesald, the Mortgagor
shall hold any sums received under such policies in trust for the Bank
and shall pay the same to the Bank on demand;

{iv) if the Mortgaged Licences or any of them shall at any time be vested
In 2 nominee of the Morigagor, the Mortgagor shall procure that all
covenants by the Mortgagor herein contalned shall be performed and
fuifilied by any such nominee; and

{v} all sums, costs and expenses paid or incurred by the Bank under the
powers conferred by this clause shall be paid by the Morigagor to the
Bank on demand with interest computed and pavable as provided In
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chauses 2 and 3 from the time or respective tmes of the same having
been paid or incureed by the Bank or the recelver as the case may be,
and panding payraent shall be secured heraby; and

without Hmiting the generallty of clavse 15, the power of attorney comtalned in
that cleuse shall authorise the attorney or attorneys Tor and in the name of the
Mortgagor or othareise:

{1 to assign and transfer the Mortgeged Litences to any purchaser or
purchasers of the Morigaged Assels or to such other person or
persons as the Bank shall divect

{i o attend before the relevant authorities and to sign 3l such notices
and other documaents and 1o do all such other acts ang things for and
i the name, place and stead and on behalf of the Mormagor or
otherwiss in order to obiain protection for, or the transfer of the
Mortgaged Licences to, such purchaser or purchasers or other person
or persons as aforesaid, and to oppeal against any refusal by any
autherity in respact of any grant or transfer or any renewal of any of
tha Mortgeged Licences or any order, reguiation or direction mads by
any authority inrespect of the Mortgeged Licences;

£t o sign all necessary notizes and make &l necessary applicetions for
the purpose of obisining the renews!, grant or regrant of any of the
Morgaged Licences; and

{iv} generally o execute sl such instruments and 1o give or sign sl such
notices ag the stlorney shall think At as fully and efectually to il
intants and purposes whalspever as the Mortgagor rould do
perscnally,

EMVIRCGNMENTAL GBELIGATIONS

The Mortgagor shall:

{a}

{ci

obtaln all Environmaental Licences applivable to the Morgeged Assels and any
business of the WMortgagor carried on at the Mortgaged Properly and camply with
rhe terms aod conditions of the same;

cornply with all Ermdronmantal Laws applicable to the Mortgaged Assets and any
busingss of the Mortgagor carded on at the Mortgaged Property and not permit a
comiravention of the same;

notify the Bank of the receipt of and content of all calms, nolices or othey
communications in respect of any alleged breach of any Ervironmentsl Law or
the terms and condiions of any Envirgremental Ucernce sihich may have a
material adverse effect on the market value of the Morgaged Assels or on the
value of any business carried on by the Mortgagor 2t the Mortpaged Property,
and Torthwith take such steps as the Bank may divect to remedy o stop such
sileged braach;

promptly pay all Tees and other charges in respect of any Environmental Licence
spplicabie to the Morgaged Assets or any business carried on by the Morigagor
at the Mortgaged Property;
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151

152
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161

{e} forthwith notify the Bank of the receipt of and the contents of any notices or
other communication varying or suspending any Environmental Licence relating
to tha Mortgaged Assets or any business carried on by the Mortpagor at the
Mortgaged Property and forthwith take such steps as the Bank may direct to
reinstate in full force and effect any Environmental Licence so varied or
suspended;

{fi farthwith supply the Bank with copies of any environmental reports, audits or
studies undertaken In relation to the Morlgaged Assels or any business carried
on by the Mortgagor at the Mortgaged Property; and

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

FOWER OF ATTORNEY

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

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

{b) the right to act in the name of the Morigagor,;
{c] the right 1o delegate and sub-delegate any or ali of the rights of the Attorney; and
(cd} the right to sign, execute, seal, deliver and otherwise perfect;

(i any documents or instruments which the Bank or any receiver may

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

{if) any further security documentation referred to in clause 6.

The Mortgagor ratifies and shail ratify everything done or purporied to be done by the
Altorney.

INDEMNITY

The Mortgagor hereby agrees to indemnify the Bank and any recelver appointed by it and
their respective amployeas and agents {as a separate covenant with each such person
indemnified) against:
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16.2

16.3

{a) all existing and future rents, rates, taves, duties, charges, assessments and
outgeings now or at any time payahle in respect of the Morigaged Assets or by
the owner or occupier thereof; and

(b) ali costs, claims, demands, expenses, charges, assessments, impositions, fines
and sums and the consequences of any proceedings or prosecutions arising
directly or indirectly from or in connection with any breach by the Mortgagor of
any law or of any provision in this Mortgage,

in each case whether imposed by statute or otherwise and whether of the nature of capital
or revenue and even though of a whelly nove! character. If any such sums shall be paid by
the Bank or any such recelver or any of their respective empioyees or agents, the same shall
ke paid 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 paid 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 reascn of such payment.

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 all loss incurred in connaction with:

{a) any statement made by the Morlgagor or on the Morigagor's behall in
connection with this Morigage, the Morigaged Assets or the business of the
MMortgagor being unirue or misleading;

{b} 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);

] any actual or proposed amendment, supplement, waiver, consent ar releass in

refation 1o this Morigage;

id) any stamping or registratlon of this Mortgage or the security constituted by it
and
{2} any failure to register this Mortgage in respect of any Morigaged Assets where

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

whether or net any fault {including negligence) can be attributed 1o the Bank or any receiver
sppointed by it or thelr respective employees and agenis.

This indemnity does not and shall not extend (0 any 953 to the extent that

{a) in the case of any loss incurred by the Bank or its employvees or agents it arises
fram the Bank or its employess or agents acting other than in good faith; or

{bi in the case of any loss incurred by the receiver or his employees or agents i
arises from the receiver or his employees or agenis acting other than in good
falth; or

ic) there I a prohibition against an indemnity extending to that loss under any law

refating to this Indemnity.
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182

18.3

184

NOTICE OF SUBSEQUENT CHARGES

If the Bank recelves notice of any subsequent assignment, morigage, security, charge or
other interest affecting the Maorigaged Assets, the Bank may open a new account. If the Bank
does not open 2 new account it shall nevertheless be treated as if # had done 5o at the time
when it received such notice, and as from that time all payments made to the Bank in
respect of any of the Secured Obligations shall be credited or be treated as having been
crediied to the new account and shall not operate o reduce the amount of the Secured
Obiigations owing at the time when the Bank received the notice.

NOTICES AND DEMANDS

Withaut prejudice to the provisions in clause 1.2 {d}{iv] any notice or demand by the Bank to
or on the Mortgagor shall be deemed to have been sufficiently given or made if sent to the
Morigagor:

{al by hand or prepaid letter post to its registered office or its address stated herein
or jts address last iknown to the Bank; or

i) by facsimife to the Morigagor's last known facsimile number relating to any such
address or office.

Without prejudice to the provisions in clause 1.2{d}{hv) any such notice or demand given or
made under sub-clause 18.1 shall be deemed to have been served on the Morigagor:

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

the day after posting be 2 Sunday or any other day upon which no delivery of
letters is schaduled to be made, at the sarlier of the time of delivery or 10.00 am
on the next succeeding day on which delivery of letters is scheduled to be made),
if sent by prepaid letier post;

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

id} on the exgiry of 72 hours from the time of despatch, in any other case,

service of any claim form may be made on the Mortgagor in the manner described in sub-
clause 18.1{2), in the event of a claim being issued in relation to this Morigage, and shall be
deemed o constliute good service,

Any notice or comimunication required 1o be served by the Mortgagor on the Bank under the
terms of this Morigage shall be in writing and delivered by hand or sent by recorded delivery
to the Bank at the Bank’s address stated herein {or 8t such other address as may be notified
in writing by the Bank to the Mortgagor for this purpose] and will be effective only when
actually received by the Bank. Any notice or communication must also be marked for the
attention of such official {If any! as the Bank may for the time being have notifled to the
Mortgagor in writing,
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201

20.2

20.3

20.4

CURRENCY CONVERSION

The Bank may at any time at its sole discretion, and with or without notice to the Mortgagor,
eiect to convert all 6r any part of any sum received by the Bank pursuant to this Mortgage (in
whole or in part) into the currency or currency unit or currencies or currency units of the
whole or any part of the Secured Obligations {deducting from the proceeds of the conversion
any currency premium or other expensej, and the rate of exchange shall be the Bank's spot
rate for selling the currency or currency unit or currencies or currency units of the Secured
Obligations or relevant part thereof for the currency or currency unit of the sum received by
the Bank under this Mortgage at or about 11.00 am in London on the date that the Bank
exercises lts 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.

PAYIAENTS AND COSTS

If at any time the currency in which all or any part of the Secured Obligations s denominated
is, is due to be or has been converted into the euro or any other currency as a result of a
change in law or by agreement between the Bank and the relevant obligor, then the Bank
may in its sole discretion direct that all or anv of the Secured Obligations shail be paid in the
euro ot 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 Morlgagor under this Morigage or any money recelved by the Bank under any
guaraniee, indemnity or third party security or from any liguidator, recelver or administrator
of the Mortgagor or from the proceeds of realisation of the Morigaged Assets or any part
thereof to such part or parts of the Secured Obligations [or as the Bank may otherwise be
entltled to apply, allocate or appropriate such money) as the Bank may in its sole discretion
think fit, 1o the entire exclusion of any right of the Mortgagor to do so.

if any payment made by or on hehalf 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 bahalf of the Bank which includes an amount
i 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 dermand computed and pavable as
provided in clauses 2 and 3, and pending pavment, shali 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 basis) 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 titie to
this security or the enforcement or exercise of the rights and remediez of the
Bank or of such receiver under this Mortgage; and

{c) {in the case of the Bank only} in connection with effecting any appointmant of
any receiver or administrator or in dealing with any appointment of, or notice of
intention or application to appoint, any recelver or administrator by any party
including the Mortgagor and without prejudice to any othar right or process of
recovering such costs,
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21

211

21.2

213

22.

22.1

22.2

23,

24,

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

All costs awarded to the Bank or agreed to be pald to the Bank in any proceedings brought
by the Morlgagor against the Bank shali 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, ETL.

Nothing hereln contained shall operate 50 as {0 merge or atherwise prejudice or affect any
bill, note, guarantee, morigage or other security or any contractual or other right which the
Bank may at any time have for any of the Secured Obligations or any right or remedy of the
Bank thereunder. Any receipt, release or discharge of the security provided by, or of any
lability 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 llablilfity 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
maney and liabliities owing under the principal security to which this Mortgage operatesas a
colfiateral or further security, this Mortgage shall, be an Independent securily for the
Secured Obligations.

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

TRANSFERS BY THE BANK OR THE MORTGAGOR

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

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

PARTIAL INVALIDITY

Fach of the provislons 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 or
unenforceable, the validity, legality and enforceability of the remaining provisions hereof
shall not in any way be affected or impaired thereby.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion s prohibited or rendered invalid by law, neither
the Bank nor any receiver appointed by it nor their respective employees and agents shali:
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7.

{a} ba liable to account a3 & morigages In possession for any sums other than actus!
receipts:

b be Hable for any loss upon realisation of, or for any action, naglect or default of
any nature whalsoever in connection with, any part of the Movigaged Assels
wiich & mortgagee in possession might as such otherwise be Hable;

{e} be wnder any duty of care or other obligation of whatsosver description to the
Kortgagor in relation to or in connection with the exarcize of any right conferred
upon the Bank, any receiver appainted by it and their respective emplovess and
Bgants; or

{cf) be under any Habiiy to the Mortgagor as 2 result of, or In consequence of, the
erercise, or attempted or purported exercise, or fallure to exarcise, any of their
raspective rights,

COMCLUSIVE EVIDERCE

A cartificate by ao officisl of the Bank as to the Secured Obligations shall {save for manifest
arror} be binging and conclusive on the Mortgagor in any legal proceedings both In relation
1o the existence of the labillty and as 1o the amount thereot,

CONTIMUING SECURTY

This BMortgage shall continue 1o bing the Mortgagor a3 a continuing security for the Securad
Ubligations notwithstanding that the Habilities of the Morigagor to the Bank may from time
o time be reduced to nil

PO RELIANCE ON THE BARNK

EY The Mortgagor acknowledges to and agrees with the Bank that, in entering nto
this Morigage and incurring the Secured Dbillgations;

i the Bortgagor hes not relled on any orsl or written statement,
representation, advice, opinion or information made or given to the
Mortgagor In good faith by the Bank or anybody on the Bank’s behaif,
and the Bank shall have no llability to the Morigagor If the Mortgagor
has in Tect so done;

{in} the Mortgegor has made, indenendently of the Bank, the Morlgagor's
own assessment of the viabilly snd profitablity of anv purchase,
vroject or purpose for which the Mortgegor has curred the Secured
DObligations, and the Bank shall have no lablilty to the Mortgagar i
the Mortzagor has not in fact so done; and

i there are no arrangements collateral or relpting to this Mortgape
which have not been recorded In writing and signed on behalf of the
Bank and the Mortgagor,

)] The Morgagor agrees with the Bank that the Bank did not have prior to the date
of this Mortgage, does not have and will not have any duty to the Mortpagon

{n i respect of the application by the Mortgegor of the money hereby
speyred:
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28.1

282

28.3

284

28.5

28.6

28.7

28.8

{ii} in respect of the effectiveness, appropriateness or adequacy of the
security constituted by this Morigage or of any other security for the
secured Obligations; or

fiii) to preserve the goodwili of any business carried on by the Mortgagor
by running, or procuring the running of, such business or otharwise,
alther hefore or afier the enforcement of this Morigage.

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

RAISCELLANEQUS

Any amendment of or supplement to any part of this Mortgage shall oniy be effective and
binding on the Bank and the Mortgagor if made In writing and signed by both the Bank and
the Mortgagor, Referances to “this security”, or to “this Mortgage” inciude each such
amendment and supplement.

The Mortgagor and the Bank shall from time to time amend the provisions of this Morigage
if the Bank notifies the Mortgagor that any amendments are required to ensure that this
Mortgage reflects the market practice prevailing at the relevant time following the
introduction or extension of economic and monetary union and/or the suro in all or any part
of the European Unien.

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

Any waiver, consent, receipt, settlement or release given by the Bank in relation to this
Mortgage shail only be effective If given in writing and then only for the purpose for and
ypon any terms on which it s given.

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

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

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

Unless and untll the Bank shall have made demand for payment of any of the Secured
Obligations or one of the other evants mentioned in sub-clause 9.1 shall have occurred, the
Bank shall not be entitled {except for the purposes mentioned In sub-clauses 11{h}, 12.2{a)
and 14{g} to enter upon the Mortgaged Property or 1o obtain possession thereof.
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30.2

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

The power of the Bank to sppoint an administrator In agcordance with sub clause 9.1 shail
arise whare the sacurlty constituled by this Morigags (togethar with any other security glven
by the Mortgagor to the Bank) satishies any ohe or more of the provisions of sub paragraphs
14433 {a}, (b or {c) of Schedule B1 to the insolvency Act 1986,

This document shall st all firmes be the properly of the Bank,

The Bank or it5 nomdnee shall only exercise the vights stteched w0 any shares subject 1o this
Mortgage In accordance with the Mortgagor's instructions, except where the Bank or Jtg
nomines 5 exerclsing such right for the purpose of preserving the value of the securlty
hereby crested or of realising it

PRIGR MORTEMBES)

Any sale In exercise of the statutory or pther powers arnd remedies may be made elither
subject to or discharged from all or any of the Prior Mortgage(s) and the Bank or any recelvar
appointed by it may setlle and pass the aocounts of ary person or persons in whom all or any
of the Privr Mortgagels) may for the time baing be vested and any socount so settled and
nassed shall as between the Bank or any such recelver and the Morigagor be deemed to be
properly settled and passed and shall be binding on the Morlgagor accordingly.

if the person or persons entitled 1o the benefit of all or any of the Prior Mortgagels) shall call
i the money thereby secured or shall take any step to enforce all or any of the Prior
WMortgage(s), the Bank or any receiver appointed by it may thereupon pay off all or sny of the
Prioe Mortgage(s) and teke 8 transfer of the beneflt thereof, and the money so expendad by
the Bank or any such recebver and all costs of and incidenta! to the transaction incurred by
the Bank or any such recelver shall be seoured hereby and shall bear Interast computed and
payabie as provided In cliuses 2 and 3 from the date of the same having been expendad,

The Mortgagor shall pay all sums when due and comply with all of the obligations under the
Prioy Maortgape(s],

The Mortgagor shell not {without obtaining the Benk’s prior wiltten consent) increase the
principal amount secured by the Prior Mortgege!s) in priority to this Mortgage.

LAW AND JURISDICTION

This Mortgage and any dispute [whether contractual or non-contractual, including, without
Hnitation, ciabms in tort, for breach of statutory duty or on any other basls) arising out of or
inn connection with i or its subject matker ("Dispute”] shall be governed by and construed in
accordance with the law of England and Wales,

The parties to this agresment irrevpcably agree, for the sole benefit of the Bank, that,
sublect a5 provided below, the courts of England andg Wales shall have exclusive Jurisdiction
over any Dispute. Nothing in this clause shall limit the right of the Bank to teke proceedings
against the Morgagor In any other court of compeltent jurisdiction, nor shall the taking of
procesdings in any one or more jurisdictions prechsde the taking of proveedings In sy other
Jurlschictions, whether concurrently or not, to the extent parmitied by the law of such other
jurisdiction.
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I WITHESS whereof the Morteagor has executed this Morigage as 2 deed and has delivered It upon its
being dated.
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THE FRET SCHEGULE
THE MORTEAGED PROPERTY
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including the entirety of the property comprised in the documentis) particulars of which are set out
below,
Cate Description {Convevance, Lease, Parties

Asslgnment, Assent etg)

THE SECOND SCHEDULE

THE PRICR MORTGAGE(S)
Gate of prior Parties
morgagels) oy
charge{s)
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Uze this execution clsuse i the Mortgegor is 2 Company gnd is to execute acting by two direciors or one
director and the compeny secretary,

Elermd ps 2 desd by

 Director ) Director/Company Secratary

Use this execution clause if the Morigagor is 8 Company and is to exacute acting by only one director.

Slgrmd ns o dead by
WS Limlted

Divactpr

in the presence of;

!@m uuuuuu o A}

, L’”%{&ngmm}

Witness:

Address: .. : {m ﬁr@%mﬁ%@y&ﬁ?&%%g
,,,,,,,,,,,,,,, LR T o S
i) N
Oceupation: B P
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}B:- NOT TO BE USED FOR REGISTERED CHARGES

Date [dav, month, year)

The within-named LLOYDS BANK PLC
{herginafter called the "Bank"} hereby releases
ALL AND BINGULAR the assets, property and
rights now comprised in or
charged or assigned by the within-written
hMortgage from the security herein contained,
10 the intent that the same shall henceforth be
held free from the said security and from ali
claims and demands under the within-written
Morigage.

PROVIDED THAT this release shall not
discharge the within-written Morigagor from
any lfability to the Bank remaining 10 be paid
or any other security held by the Bank.

I WITHNESS whereof the Bank has exscuted
this instrument as a deed and has delivered it
upon its being dated.

Slgved as adeed by

mortgaged,

Slgnature

Witness’ signuture

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

Witness' name
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