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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6441611

Charge code: 0644 1611 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th April 2019 and created by HIGHTIDE ESTATES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 16th April 2019 .

Given at Companies House, Cardiff on 17th April 2019

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

(1} HIGHTIDE ESTATES LIMITED Incorporated and regésieréd in Englend and Wales with
company number 08441611 whose registered office is at Goose Farm, Goose Lane, Sutton .
" on the Forest, York, Y081 1ET {Borrowar), and

' {2} o  CRK FINANCE LIMITED incorporated and registered in England and Wales with company
. - number 07835787 whose registered office is at 116 Goodmayes Road, Hiford, England, 1G3

- 8UZ (Lender).
RECITALS
(A The Lehdar has agreed under the Fécility Agmérﬁéni to'pr'avide'tﬁe. BoﬁoWerWi!ﬁ the Loan - )
- ona secured basis, o
{B} - The Borrower is the owner of the Property.. _ _
{C) - Ehés mortgage provides security which the Borrower has .agreed. té 'give ﬁhé Lender fdr %he
: oan.
D  The Loan will be repaid on the Repayment Date. |
. _ ) {E) | The parties wish lo take advantage of one of the exceptéﬁns éét out in iﬁé Fi'nahcié! Se;?vic.eé .

_ and Markets Act 2000 (Regulated Activities) Qrder 2001 {5 2001/544) (RAD).
IT IS HEREBY AGREED
A, INTERPRETATION
- The following deﬂnitionéland rules of 'in.t'ee.'preta%ion a'ppiy in this nﬂoﬁgaga.
14 " Definitions:

Sorrowed Money: any indebtedness the Borrower owes as a result of: '_

(a) borrowing or raising money (with or without security), including any premium and any
capitalised interest on that money;

{b} any bond, note, Ioan stock, debenture, commercial paper or similar instrument;

(o} any acceptance credil facility or demataerialised equivaient, bill-discounting, note
- purchase or documentary credit facilities; e

- {d) monies raised by selling, assigning or discounting raceivables or other financial assels
- on ferms that recourse may be had to the Borrower if those receivables or financial assets
" are not paid when dus:

(e} any deferred payment for assels or services acquired, other than trade credit thatis -
. given in the ordinary course of trading and which does not involve any deferred payment of
any amount for maore than 60 days;

- {f) any rental or hire charges under finance leases (whether for land, machinery, equipment
- or otherwise);

{g) any counier-indemnity chligation in respect of any guarantee, bond, indemnity, standby -
letter of credit or other instrument issued by a third parly in connection with the Borrower's
perffirmance of contracis; '



" {h) any other transaction that has the commercial effect of borrowing (including any forward
sale or purchase agreement and any liabilities which are not shown as borrowed money on
. the Borrower's balance sheet because they are contingent, conditional or otharwise); :

{i) any derivative transaction entered into in connection with protection against or benef
from fluciuation in any rate or price (and when caiculating the value of any derivalive
fransaction, only the mark to market value shall ba taken inio account), and

{i} any guarantee, counter-indemnity or ather assurances against financial loss that the
Borrower has given for any of the items referred to in paragraphs {8} to {i} of this definition
incurred by any person.

When calcutating Borrowed Money, no liabifity shall be taken into account more than once. _

Business Day: a day other than a Saturday, Sunday or a public holiday In England when
barnks in London are open for business.

. Certificate of Titla: any report on or certificate of title reiating to the Froperty supplied to the
+ Lender by the Borrower (or on Its behalf).

' Charged Property: all the assets, properly and underiaking for the time being subject 1o
any Security created by this mortgage (and references to the Charged Property shall include -
references to any part of #).

. Delegate: any person appointed by the Lender or any Receiver under clause 16 and any .
. person appointed as atiorney of the Lender, Receiver or Delegate.

- Encumbrancs: any morigage, charge (whether fixed or fioating, legal or equitable), pledge, .
. llen, assignment by way of security or other security interest securing any obligation of any
. person, or any other agreement or arrangement having a similar effact. :

Environment: the natural and man-made environment including all or any of the following

- media, namely air, water and land (including air within buildings and other natural or man-
made struciures above or below the ground) and any living organisms (inchuding man) or
systems supported by those madia.

- Environmental Law: all applicable laws, statules, regulations, secondary legisiation, bye-
 laws, common law, directives, trealies and other measures, judgments and decisions of any .
~ court or tribunal, codes of practice and guidance notes in so far as they relate to or apply o

the Environment,

Environmental Licence: any  authorisation, permit or licence necessary —under
Environmental Law In respect of any of the Charged Property.

-Event of Default: any event or circumstance listed in Schedule 5.

- Facllity Agreement: the agreement dated ....)%... 8804 .... 2@V between the -
- Borrower and the Lender for the provision of the loan secured by this morigags.

_ Indsbtedness: any obligation to pay or repay money, present or fulure, whether aclual or
- contingent, sole or joint and any guarantee or indemnity of any of those obiigations.

| Insurance Policy: each coniract or policy of Insurance effected or maintained by the
. Borrower from tims to time in respect of the Property.

- Loan: the sum of £275,330.40

. LPA1925: the Law of Property Act 1925, .

Bl



Property: the freehold or leasehold property {whether registered or unregisiered) owned by _
. the Borrower described in Scheduls 1.

Recsiver: a receiver or a receiver and manager of any or all of the Charged Property.

Rent: all amounts paid or payable fo or for the benefit of the Borower by way of rent,
licence fee, service charge, dilapidations, ground rent and rent charge in respect of any part
of the Property and other monies payable to or for the benefit of the Borrower In respect of L
cccupation or usage of any part of the Property, including {without limitation) for display of =

- advertisements on licence or otherwise.

- Rent Account: the Borrower's account to be get up if so required, as that account may he
numbered or designated from time to time.

- Repayment Date: ...).0... 2.ONR &Y. 202 (heing the date nine months from the -
date of this morigage) subject to the rights o extend or redeem pursuant to the Facility
~ Agreement,

Secured Llabilities: all present and future monles, obligations and llabilities owed by the
Borrower to the Lender, wheather actual or contingent and whather owed jointly or severally,

- as principal or surety or in any other capacity, under or in connection with the Loan, the
Facility Agreement and this morigage.

Security Period: the pericd starting on the dale of this mortgage and ending on the date on
which all the Secured Liabiliies have been unconditionally and irrevocably paid and
discharged in full and no further Secured Liabilities are capable of being cwistanding.

Valuation: any valuation relating to the Property supplied to the Lender by the Borrower {or '
on its hehalfl, '

VAT: value added tax chargeable under the Value Added Tax Act 1994,

1.2 . Areference to a stalute or statulory provision is a reference fo it as amended, extended ar o
' - re-enacted from me o lime.

13 A reference io a statute or statulory provision shall include alf subordinale legislation made
from time io time under that stalute or siatulory provision,

14 - A reference to laws in general Is a reference to all local, national and direclly applicahls
supra-national laws as amended, extended or re-enacted from time to time and shall include
ali subordinate laws made from time {0 time under them and all orders, notices, codes of
praciice and guidance made under them,

1.5 . Unless the context otherwise requires, a reference 1o one gender shall include a reference *
: o the other gendars.
16 ' Untess the context otherwise requires, words in the singular shall Include the plural and in

- the plural shall include the singular.

17 Unless the context otherwise requires, references to clauses and Schadules are to the
- clauses and Schedules of this morigage and references to paragraphs are to paragraphs of |
" the relevant Scheduls.

1.8 - A reference to this mortgage (or any provision of it) or to any other document referrad o In
- this mortgage is a reference o this legal morigage, that provision or that document as It is in
~ force for the tims being and as amended in accordance with its terms or with the agrasment

_of the relevant pariies.

19 A referance to a person shall include a reference to-an individual, firm, company, -
- corporation, partnership, unincorporated body of persons, government, slale or agency of 2



- legal personafity),

116 - Areference to writing or written does not inciude fax or emall. -

~1.11 - An obligation on a party not to do something inciudes an obiiga‘tﬁoh'not to allow th'at thingto
be done.

112 A reference to an amendment includes & novation, re-enaciment, supplament or variation
~ {and amended shall be consirued accordingly). :

. 113 A reference {o assets includes present and fulure properties, underiakings, revenues, rights
and benefits of every description.

114 A referance lo an authorisation includes an approval, authorisation, consent, exemption,
. fillng, licence, notarisation, registration and resolution.

115 A reference o determines or determined means, uniess the contrary is indicaled, a
- determination made at the absolute discretion of the person making it

- 1.18 A reference 10 a regulation includes any regulation, rule, official direclive, -request or
guideline {(whather or not having the force of taw) of any governmantal, Inler-governmental .
o supranational body, agency, department or regulatory, self-reguiatory or other authority or
organisation, :

147 A reference fo continuing in relation to an Event of Default means an Event of Default that
has not been remedied or waived,

118" Clause, Schedule and paragraph headings shall not affect the interpretation of this
- mortgags.

119 i there is an incen’sistehﬁy between a defined term in this mortgage and in the Facllity
Agreement, the provisions of this morigage shall prevall.

120 Areference in this mortgage to a charge or mortgage of, or over, the Property includes:

(a)  all buildings and fixiures and filtings which are situated on, or form part of, the
Property at any time;

(b)  the proceeds of sale of any part of the Property and any other monies paid or payab!e i
in respect of or in connection with the Proparty;

{c}  the benafit of any covenants for title given, or entered into, by any predecessor in tile .~
of the Borrower in respect of the Property and any monies paid or payable In respect
of those covenants; andg

{c) gl rights under any licence, agreemeni for sale or agreement for leass in respect of
the Property.

121 ~ For the purposes of section 2 of the Law of Property (Miscellanesous Provisions) Act 1988,
_ the terms of the Facility Agrasment and of any side letlers between any parties in relation 1o
the Facility Agreement are incorporated into this maorigage.

. 1.22 if the ruie against perpetullies applies to any trust created by this mortgage, the perpetulty
period shall be 125 years (as specified by section 5(1) of the Perpetuities and =
Accumulations Act 2008). '

1.23 The Schedules form part of this morigage and shall have effect as if set out in full in the -
- body of this morigage. Any reference to this morigage includes the Schedules.



- 1.24 if the Lender considers thal an amount paid by the Borrower in respect of the Secured
- Lisbilities ls capable of belng avoided or otherwise sel aside on the liquidation or
administration of the Borrower or otherwise, then that amouni shall not be considered to
+ hava been irevocably paid for the purposes of this morigage.

2. Loan

" The Lender provides io.&he' Borrowe'r'.' the Loan, on the terms and subjest to the conditioné
of this morigage and the Facility Agreement.

3. PURPOSE OF LDAN
The Borrower shall use the Loan for the purpose outlined in the Facility Agrees'ne'n't'. .
_' 4 . COVENANTTO PAY

' The Borrower shall, on demand, pay io the Lender and dischasge the Secured Liabiﬁi!és on .
~the Repayment Date or in accordance with the repayment provisions contained in the - -
Facility Agreement or, if earlier than the Repayment Date, on an Event of Default. B

. - (3RANTOF SECURITY
~ Legal morigage and fixed charges

64 As a continuing securlty for the pa‘ym’eni and disch’arge of the Sécured ‘Ligbilities, the
" Borrower with full tile guarantes charges to the Lender: :

{a) by way of first legal mortgage, the Properly; and
- {b} by way of first fixed charge:

. {)  all its rights in each Insurance Policy, including all claims, the proceeds of all
' - claims and all returns of premiums in connection with each Insurance Policy, .
the Rent and the benafit of any guarantes or security in respect of the Rent to
the extent not effectively assigned under clause 5.2;

(i} the benefit of all other contracts, guarantess, appointments and warranties
- relating to the Charged Property and other documents to which the Borrower s
a party or which are in its favour or of which it has the benefit refating to any
* lefting, -development, sale, purchase, use or the operaiion of the Charged -
Property or otherwise relating to the Charged Property (including, in each case, _
~but without limitation, the right to demand and recelve ali monies whalever -
payable to or for its benefit under or arising from any of them, all remedies
. provided for In any of them or available at law or in equity in relation to any of
them, the right to compel! performance of any of them and all other rights,
interasts and benefits whatever accruing to or for s benefit ansing from any of
tham); :

' (il all authorisations (statutory or otherwise) held or required in connection with the
: - Borrower's business carried on at the Property or the use of any Charged
Froperty, and all rights in connection with them; and
. {iv} . all monles from time to ime standing to the credit of the Rent Account.
'Assi'grsment
82 As a confinuing securlty for the payment and discharge of the Secursd Liabilties, the |
' - Borrower with full tille guarantee assigns to the Lender absolutely, subject to a proviso for
- reassignment on irrevocable dischargs in full of the Secured Lizbiltles:



(8] - @l its rights in each Insurance Policy, including all claims, the proceeds of all claims
' -and all returns of premiums in connection with each Insurance Policy; and

(b} " the Rent and the benefit of any guaraniee or securlly in respect of the Rent

provided that nothing in this clause 5.2 shall constitute the Lender as morlgagee in' -
possession,

8. PERFECTION OF SECURITY

The Borrower consents to an application be?ﬁg made by the Lender to thie.Land Registrar for o
. the fallowing restriction In Form Pt be registerad against its title to the Property: B

. "No disposition of the registered estate by the proprietor of the registered estate or by the -
- proprietor of any registered charge, not baing a charge registerad before the entry of this
restriction is to be regisierad without a written consent signed by the propristor for the time
- being of the charge dated ..13..A2&M. 2688, in favour of CRK Finance Limited
- referred to in the charges reglster or their conveyancer,”

Fio | CAUTIONS AGAINST FIRST REGISTRATION AND MNOTICES

-Whether or not title to the Property is regisiered at the Land Registry, if any caution agalnst
first registration or any notice (whether agreed or unitateral) is registered against the
Borrower's title to the Property, the Borrower shall immediately provide the Lender with full
particulars of the circumstances relating to such caution or notice. If such caulion or notice -
was registered lo protect a purported inferest the creation of which is not permitled under
. this morigage, the Borrower shall immediately, and at its own expense, take such sieps as .
- the Lender may require to ensure that the caulion or notice, as epplicable, is withdrawnor -~ .
cancelled.

B, LIABILTIES OF THE BORROWER
81 Liability not discharged

~ The Borrower's ability under this morigage in respect of any of the Seéured Liabilities shall -
not be discharged, prejudiced or affected by:

{a) any securily, guarantee, indemnity, remedy or other right held by, or available lo, the
- Lender that is, or becomes, whaolly or parfially ilegal, void or unenforceable on any
. ground,

(b) the Lender renewing, determining, . varying or increasing any facility or other
~ transection in any manner or conourring In, accepling or varying any compromise,
arrangement or seitlement, or omitling to claim or enforce paymenl from any other
- Persern; or

) any olher act or omission that, but for this clause 8.1, might have discharged, or
- otherwise prejudiced or affected, the liability of the Borrower.

8z  Immadiate recourse
- The Borrower waives éﬂy right 'Et.méy have to fééuire the 'Lendea" > enforce any securily or . _
- other right, or claim any payment from. or ctherwise proceed against, any other person -
~ before enforcing this mortgage against the Borrower. :

8. REPRESENTATIONS AND WARRANTIES

' The Borrower represents and warrants to the Lender in the lerms set out In Schedule 2 on
each day during the Security Period.



10, COVENANTS

o _ The Borrower covenanls with the Lender in the terms sat out in Schadule 3.

1. POWERS OF THE LENDER

The Lender shall have ihe. bow'e%s set out in Schedule 4, RS o .

42, WHEN SECURITY BECOMES ENFORCEABLE
121 ~ Security becomes enforceable on Event of Default

The security constituled by this morigage shall be immediately enforceable if an Event of
- Defaull ocours.

122  Discretion

(a8}  After the security constituted by this morigage has become enforceable, the Lender _
may, In s absolute discretion, enforce all or any part of that saourity al the timas, in
- the manner and on the terms it thinks fit, and take possession of and hold or dispose
- of all or any part of the Charged Property.

' (b)"' Pursuant o clause 12.2(a), the Lender may:
- {B cancel all oufstanding obligations of the Lendér under - this "mor{gage
whereupon they shall immedialely be cancelied; andfor

{i deciare thal the Loan {and all accrued intsrest and all other amounts
- outstanding under this morigage or the Facility Agreement is immediataly due
and payable, whaergupon they shall become immediately due and pavable:
andfor

(i) declare that the Loan be payable on demand, whereupon it shall become
- immediately payable on demand by the Lender; andfor

v} declare the security constituted by this maortgage to be enforceable. .
- 13. ENFORCEMENT OF SECURITY
134 Enforcement Powers

The power of sale and other powers conferred by section 101 of the LPA 1925 {as varied or
extended by this mortgage) shali, as between the Lender and @ purchaser from ihe Lendar,
. arise on and be exercisable al any time afier the executlon of this mortgage, but the Lender
- shall not exercise such power of sale or other powers until an Event of Defaull ocours
{whether or not such an Event of Default is siill continuing) whersupon it shall become
. immediately exercisable pursuant te clause 12.1.

' 132. - When statutory powers arise

. Beclion 103 of the LPA 1925 (restricting the power of ééie) does not apply to the security
constituted by this morigage.

13.3  Extension of statutory powers of leasing .

. The stalutory powers of leasing and accepling surrenders conferred on mortgagees under
the LPA 1925 and by any other statute are extended so as to autharise the Lender and any
Receiver, at any time afier the security constiluted by this morlgage has become
- enforceable, whether in its own name or in that of the Borrower, to:



{2} - grant a lease or agreement for lease:

(b} . accepl surrenders of leases: or

{c)  grant any opfion in respect of the whole or any parl of the Property with whatever
~ rights relating o other parts of it,

_ whather or nof at a premiurm and containing such covenants on the part of the Borrower and
on such terms and conditions (including the payment of money to a lesses or tenanton a
- surrender) as the Lender or Receiver thinks fit, without the need to comply with any of the
. restrictions imposed by sections 88 and 100 of the LPA 1975,

13.4 ' Prior Encumbrance

. (a) At any time after the secufity constituted by this morigage has become enforceable,
or afler any powers conferred by any Encumbrance having priority to this marigage
~ shall have become exercisable, the Lender may:

. {i) redeem that or any other prior Encumbrance; _
{ity procure the transfer of that Encumbrance io itself and
- (iii) setlle and pass any account of the holder of any prior Encumbrance. |
{8} The setiement and passing of any such account shall be, in the absence of any’
manifest error, conclusive and binding on the Borrower. All monias paid by the Lender _
o an encumbrancer in settlement of any of those accounts shall be, as from its
payment by the Lender, due from the Borrower to the Lender on current account and

shall bear Interast al the default rate of interest specified in the Facilily Agreement
and be secured as part of the Secured Liabilities.

135 Protection of third parties

. No purchaser, mortgagee or olher.persen deaiing with the Lender, 'any Recelver or De}eg'aie
. shall be concerned to enquire:

- {a)  whethar any of the Secured Liabilities have become due or payable, or remain unpaid .
' or undischarged;

(b}-' whather any nower the Lender, 2 Recsiver or Delegate is purporting to exerclse has
" become exercizable or is properly exercisable; or 2

{e} - how any money pald to the Lender, any Recaiver or any Delegate is to be applied,
138 : ' - Privileges

- Each Recai’vér and the Lender is eﬁ'tiﬂéd o éi'!'t'hie rights, pd@ars; ﬁriviiegeé and immunities
~conferred by the LPA 1925 on morigagees and recelvers.

437 No liablilty as morigagee in possession

Naither the Lender, any Receiver nor any Delegate shall be liable, by reason of entering inte ..
_ possession of the Charged Property or for any other reason, to account as mortgagee in -

possession in respect of all or any of the Charged Property, nor shall any of them be lisble

for any loss on realisation of, or for any act, neglect or default of any nature In connaction

with, ali or any of the Charged Property for which a mortgagee In possession might be liable .

as such.

148 Relinquishing possassion



138 . - Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to'a
purchaser and, in making any sale or other disposai of any of the Charged Property or in
- making any acquisition in the exercise of their respective powers, the Lender, every
Receiver and Delegate may do so for any consideration, in any manner and on any terms
.- that it or he thinks fit.

14, RECEIVERS
14.1 © Appointment

At any time after the security conslituled by this mortgage has become enforceable, or at
~ the request of the Borrower, the Lender may, without further notice, appoint by way of deed,
- of otherwise in writing, any one or more person of persons to be a Receiver of ali or any part

. of the Charged Property.

142 . Removal
The Lendeff may, without fﬁr&hér notice {subject to saction 45 of the iﬁsoivency Act @956), :
from time to time, by way of deed, or otherwise in writing, remove any Recelver appointed
by it and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver
whose appointment may for any reason have terminated,

143 . Remunsraiion

- The Lender may fix the remuneration of any Receiver appointed by it without the restrictions .
. contained in section 109 of the LPA 1925 and the remuneration of the Recaiver shallbe a
debt secured by this morigage, to the extent not atherwise discharged.

144 - Powerof appointment additional to statutory powers

. The power {0 appoint a Receiver conferred by this mortgage shall be in additiop to all

- statutory and other powers of the Lender under the Insolvency Act 1988, the LPA 19825 or
otherwise, and shall be exsrcisable without the restrictions contalned in sections 103 and
109 of the LPA 1825 or otherwise,

145 . Power of appointment exercisable despite prior appointments

- The power to appoint a Receiver (whether conferred by this mortgage or by statute) shall
be, and remaln, exercisable by the Lender despite any prior appointment in respect of all or .
any part of the Charged Property,

148 Agent of the Borrowar

Any Receiver appointed by the Lender under this morigage shall be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts, engagemenis, acls,

- omissions, defaults, iosses and remuneration of that Receiver and for liabilities incurred by .
that Receiver. The agency of each Receiver shall continue until the Borrower goes Into
liquidation and after that the Recelver shall act as principal and shall not become the agent
of the Lender.



15.1 - Powers additional to siatutory' powers

{8} Any Receiver appointed by the Lender under this mortgage shall, in addition to the _
' powers conferred on him by sistule, have the powers set out in clause 152 to clause
15.20.

-{b} - If there is more than one Recelver holding cffice at the same time, each Recsiver may
~ {unless the document appointing him stales otherwise) exercise all of the powers
~corferred on a Receiver under this morigage individually and io the exclusion of any
other Receiver,

{e) E Any exercise by a Receiver of any of the powers given by ciause 15 may be on behalf _
- af the Borrower, the directors of the Borrower or himsalf, '

152 Repair and develop the Property
A Receiver may underiake or complete any works of repair, alteration, building or
. development on the Property and may apply for and mainiain any planning permisslon, -
_ development consent, building reguiation approval or any other permission, consent or -
- licence to carry out any of ths same.
153 Grant or accept surrenders of leases

. A Recsiver may grant, or sccepl, surrenders of any leases nr tenancies affecting the
" Property on any terms and subject to any conditions that he thinks fit.

154 Employ personne! and advisers
A Recelver may provide services and empiby.'or éﬁgégé,- 'any managers, officers, safvanﬁé,

. centractors, workmen, agenis, other personnel and professional advisers on any terms and
subject to any conditions that he thinks fit. A Receiver may discharge any such person or
any such person appointed by the Borrower.,

‘155 . Make and revoke VAT options 1o tax
' A Receiver may make, exercise o revoke any VAT 'optidn o tax that he thinks fit. o
158 - - Charge for remuneration
A Receiver may charge:and receive éhy sum by Way of remuneration (in addition o ai _
- costs, charges and expenses Incurred by him) that the Lender may prescribe or agree with
him.
B 157 - Realise Chargad Property
A Recelver may collect and get in the Charged Property or any part of it in respect of which
he is appointed and make any demands and take any proceedings as may seem expedient -
for that purpose, and take possession of the Charged Property with like rights.
- 15.8  Manage or reconstruct the Borrower's business
A Receiver may carry on, manags, develop, reconstruct, amalgémate ar diversify'or concur

in carrying on, managing, developing, reconsiructing, amalgamating or diversifying the
business of the Borrower carried out at the Property.
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158 Dispose of Charged Property

- A Receiver may grant options and licences over all or any parti of the Charged Properly,
grant any other interest or right over, sell, assign or lease (or concur In granting options and

- licences over all or any part of the Charged Property, granting any other interest or right
over, selling, assigning or leasing} all or any of the Charged Property in respect of which ha

. is appointed for such consideration and in such manner (inciuding, without lmitation, by

_ public auction or private sale) and ganerally on any terms and conditions that he thinks fit. A o
Recsiver may promote, or concur in promoting, a company to purchase the Charged
Property to be disposed of by him.

15.10 : Sever fixtures and fittings

" A Receiver may sevar and sel] s'eép'arate!'y any fixiures or ﬁtﬁngs from 'the F’rop'art'y without
- the consent of the Borrower.

15.41 - Give valid recaipts

. A Recelver may give valid récefpié for alf monies and execute afl assurances and things that
- may be proper or desirable for reallsing any of the Charged Property.

1512  Make settlements

- A Receiver may make any arrangement, seitlement or compromise between the Borrower
- and any other person that he may think expadient.

1513 Bring proceedings

- A Receiver may E::rihg, p';os.eéiﬂe. enforce, defend and 'abandnn all aclions, suits and .
- proceedings in relation to any of the Charged Proparty that he thinks fit. '

1514 Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 18.2, effect
with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the
Insurance required to be maintained by the Borrower under this morigage.

1515 . Powers under LPA 1825

- A Receiver may exercise all powers provided for in the LPA 1825 in the same way as if he
had been duly appointed under the LPA 1925 and exercise all powers provided for an
administrative recelver in Schedule 1 to the Insolvency Act 1088, :

1516 Borrow

A Receiver may, for any of the purposes authorised by this clause 15, raise money by
borrowing from the Lender (or from any other person) either unsecurad or on the security of
all or any of the Charged Property in respect of which he is appoinied on any terms that he
thinks fit {including, if the Lender consents, terms under which that Encumbrance ranks in

- priority to this mortgage).

15.17 Redeam prior Encumbrance
- A Recsiver may redeem any pri@r Encumbrance and 'setue and pass the'a'ccnunﬁs to which - _
- the Encumbrance relates. Any accounts so settled and passed shall be, in the shsence of

any manifest error, conclusive and binding on the Borrower, and the monies so paid shall be
- deemed {o be an expense properly incurred by the Receiver.

T



.. authorisations and rights he would be capable of exercising, and do all those acis and
" things, as an absolute beneficial owner could exercise or do in the ownership and
managament of all or any pari of the Charged Property.
15.20 - Incidental powars
' A Receiver may do any other acts and th'ings that he: -

. {8)  may consider desirable or necessary for realising any of the Charged Property:

by may consider incidental or conducive to any of the rights or powers conferred on a
- Receiver under or by virtue of this morlgage or law; or '

' {c} " tawfully may or can do as agent for the Borrower.
16, - DELEGM!QN
6.4 : Delegation
The Lender or ar'!'j/ Receiver may delegate {eiiher generally or speciﬁcaily}' by power of
attorney or in any other manner to any person any right, powsr, authority or discretion -
conferred on it by this morigage (including the power of attorney granted under clause 200,

182 - Terms

The Lender and each Receiver may make a delegation on the terms and conditions
{including the power io sub-delegate} that it thinks fit.

183 - Liability

Neither the Lénder nbr.aﬁy'Receiver shall be in any way liable or responsible to the o
Borrower for any loss or liabliity arising from any act, defaull, omission or misconduct on the -

part of any Delegats.
17. . APPLICATION OF PROCEEDS
17.1 - Order of application of prb@éeds N

- All monles received by the Lender, a Receiver or a Delegate under this morigage after the
" security constituled by this mortgage has become enforceable (other than sums received _
_ under any Insurance Palicy), shall {subject to the claims of any person having prior righls
and by way of variation of the LPA 1825} be applied in the following order of priority:

{8}  In or towards payment of ar provision for ail costs, charges and expenses incurred by .
. or on behalf of the Lender (and any Receiver, Delegale, attorney or agent appointed
“by it) under or In connection with this mortgage and of alt remuneration due to any
Receiver under or in connection with this morigage;

(b'}' in or towards paymenl of or provision for the Secured Liabfities in any order and
' - manner thal the Lender determines; and

{e)' - in payment of the surplus (if any) to the Borrower or other person entilled to it.
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17.2 Appropriation

‘Neither the Lender, any Recalver nor any Delegate shall be bound {whether by vitue of

section 108(8) of the LPA 1025, which is varied accordingly, or otherwise) to pay or

. appropriate any receipt or payment first towards inlerest rather than principal or otherwise in
- any particular order between any of the Secured Liabililies.

17.3 - Suspense account

All monies received hjr the Léhdes’, a Receiver or a Delegate undér this mongsge (other
than sums received under any Insurance Policy that are not going to be applied in or
~ towards discharge of the Secured Liabilities):

' {8) may, at the discretion of the Lender, Receiver or Delegate, be crediled to any
' ~ suspense or securities realised account;

. {b)  shall bear interest, if any, at the rale agraed in w'rit!ng between the Lender and the -
: Borrower; and

Ae) ' may be held in that account for so long as the Lender, Recelver or Delegate thinks fit,
18, CO5TS AND INDEMMITY

18.1 - Cosis

. The Borrower shall pay to, or reimburse the Lender and any Receiver on demand, on a fil _
. indemnity basis, all costs and llabillties incurred by the Lender, any Receiver or any -
Delegate, in relation to: :

L this morigage or the Charged Property.

i o taking, holding, protecting, perfecting, presarving or enforcing (or a@témpﬂhg to do se) .
~any of the Lender's, a Receiver's or a Delegate’s rights under this maortgage.

) T suing for, or recovering, any of the Secured Liabliities.

Including, without limitation, the costs of any proceedings in relation to this morigage or the
Secured Liabilities or incurred in or suffered by any default or delay by the Borrower in .
* periorming any of its obligations under this marigage and logether with interest, which shali
accrue and be payable {(without the need for any demand for paymant baing made) from the _
.- date on which the relevant cost arose until fuli discharge of that cost (whether before or after
judgerment, liquidation, winding-up or administration of the Borrower) at the rale and in the
manner spacified in the Facility Agreement.

182 Indemnity

{8} The Borrower shall indemnify the Lender, each Recelver and each Delegate, and
their respective employees and agents againsi all labllities, costs, expenses, .
damages and losses {including but not imited 1o any direct, indirect or consequantial
losses, loss of profit, loss of reputation and all interes!, penalties and lagal costs
{calculated on a full indemnity basis) and all other professional costs and expenses)
suffered or incurred by any of them arising out of or In connsction with:

' {n the exercise or purporiad exercise of any of the rights, powers, authorities or -~
- discretions vested in them under this morigage or by law In respect of the
- Charged Property;

(i) taking, holding, protecting, parfacling, preserving or enforcing (or attempting to
~ do s0) the security constituted by this mortgage: or



(iii}  any default or delay by the Borrower in performing any of s obligations under
. this morigage.

() ~ Any past or present employee or agen! may enforce the ferms of this clause 18.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
~ Parties) Act 1989, '
49, FURTHER ASSURANCE

- The Borrower shall, at its own expense, take whatever action the Lender or any Recaiver
- may reasonably require for

{a} crealing, perfecting or protecting the security intended to be creatad by this mortgage;
(b)  facilitating the realisation of any of the Charged Property; or

- {c}  facilitating the exercise of any right, power, authority or discretion exerclsable by the -
. Lender or any Recaiver in respect of any of the Charged Property,

' 'Enc!'uding. without limitation {if the Lender or Receiver thinks It expedient) the execution of
- any transfer, conveyance, assignment or assurance of all or any of the assets forming part
" of {or Intended lo form part of) the Charged Property {whether to the Lender or o iis
. nominee) and the giving of any notice, order or direction and the making of any registration.
20 POWER OF ATTORNEY
201 Appointment of attorneys
' By way of securily, the Borrower irrevﬁcab!y appoints thie Lender, every Receiver and é#ery _
- Delegate separately to be the attorney of the Borrower and, in its name, on its behalf and as _
.- its act and deed, to execute any documents and do any acts and things that; '
- {a) the Borrower is required {o execute and do under this morigage; or
- (b}  any altorney deems proper or desirable in exercising any of the righia', 'pswers. _
authorities and discretions conferred by this mortgage or by faw on the Lender, any L
Raceiver or any Delegale.
'20.2 - Ratification of acts of attorneys
- The Borrower ratifies and confirms, and agress to ratify and confirm, any!hing thét'aﬁy'ef its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the
- righis, powers, authorities and discretions referred tn in clause 20.1.
- 29, RELEASE
“On the expiry. of the. Securiiy Périod(bui not chémise}a the Lende‘r shall, at the 'requ's! and’
cost of the Borrower, take whatever action is necessary to release the Charged Property -
- from the security constituted by this mortgage and reassign the Charged Froperty to the
Borrower,
- 22  ASSIGNMENT AND TRANSFER .
221 Assignment by the Lender

The Lender may assign or ransfer the whole .ur' any parl of the Lender's rights andlor
obligations under this mortgage to any person,
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222 Assignment by the Borrower

- morigage or enter into any fransaction which would result in any of those rights or
" obligations passing to another person. -

23, - BET-OFF
231  Lender's ﬁght'bf set-off
The Lender may at any time set off any liability of the Borrower to the Lender agaéhst any
liability of the Lender to the Borrower, whether aither liability is present or future, liquidated
or unliquidated, and whether or not either liability arlses under this morigage. If the liabilities -
- 1o be set off are expressed in different currencies, the Lender may convert either liabilliy ata
market rate of exchange for the purpose of set-off. Any exercise by the Lender of its rights
- under this clause 23.1 shall not limit or affect any other rights or remadies avallable o it
- under this morigage or otherwise,
23.2 No obligation to set-off

- The Lender is not obliped to exercise its rights -under clause 23.1. i, however, it does
. exercise those rights it must promptly nolify the Borrower of the set-off that has been made

24,  CONTINUING SECURITY
24.1 . Continuing security ) o
- This morigage shall remain in full force and effect as a continuing éecurity' for the Secured
+ Liabilities, despite any setilement of account, or intermediate payment, or other matier or
thing, unless and until the Lender discharges this morigage In writing.

' 24.2 - Rights cumulative
- The rights and remedies of the Lender provided under this morigage are cumulative, may be
- exercised as often as the Lender considers appropriate, and are in addition to, and not

_ exclusive of, any rights and remedies provided by law.
~ 443 Amendments

No amendman.t of this meﬂgégé shafl be effective unlass tisin wr'itingiand's'iignad by, oron
behalf of, each parly (or its authorised representative). '
244 Walvers
Any waiver of any right or remedy by the Lender under this mortgage or by law Is only
effective if given in writing and signed by the Lender and shall not be deemed & waiver of
any other breach or default. it applies only in the ciroumstances for which it is given, and
- shall not prevent the Lender from subseguently relying on the relevant provision.
"24.5  Further exercise of rights

No act or course of conduct drl negsti'a'tinh by or eh' béhaﬂ of the Lender Shall, i any way,
preclude the Lender from exercising any right or power under this mortgage or constitute a
_ suspansion or variation of any such right or power,
248 Delay
‘No delay or failure to exercise any right or power under this morigage shall operate as a -
waiver, -
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25. - SEVERAMCE
It any provision {or part of a provision} of this mortgage is or becomes invalid, llegal or .
unenforceable, it shall be deemed modified fo the minimum extent necessary io make it '

. valid, legal and enforceable. If such modfication is not possible, the relevant provision (or -
- part of a provision) shall be deemed deleted. Any modification to or deletion of a provision -
{or part of a provision) under this clause shall not affect the legality, validity and

enforceability of the rest of this mortgage.

26, - COUMTERPARTS

~ This morigage may be executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicate original, but all the counterpanris shall
together constitute the one deed,
27, Momces

-y X _ Any notice or other communication given under, or in connection with, this 'r'nortg'age must
be in writing,

272 - Any notice or other communication given or delivered under this morigage must be:
(&)  deliverad by hand; or
(b) - sent by pre-paid first-class post or other next working day delivery servics,

27.3 - Any notice or other communication to be given or delivered under this mortgage must be
seni in the relavant parly as follows:

{a) tothe Borrower at: _ _
_ . Goose Farm Goose Lane, Sut&én@ﬁ-‘i‘hen%rest;'Ym.'k.'.iEng@E'and, .YDS"I 1ET
) | (b} - tothe Lender at:
'CRK Finance Limited, 118 Goodmayes Road, liford, Engfand, 1G3 9UZ - o |
or as otherwise specified by the relevant parly by notice in writing to each other part?. |

27.4 ) . Any nolice or other communication that the. Lender gives to the Borrower under, of In
- connection with, this mortgage will be deemed to have been received:

{a)  if delivered by hand, at the time it is left at the relevant address; and

{b). ¥ posted by pre-paid first-class post or other next working day dellvery service, on the
_ second Business Day after posting.

o 'A notice or other communication given as described in clause 27.4(2) on a day which is not |
- a Business Day, or after normai business hours, in the place it is recelved, shall be deemed
to have been received on the next Business Day.

' -2?;5 Any notice or other communication given to the Lender shall be deemed to have been
" received only an aclual receipt,

- 27.8 A notice or other communication given under or in conneclion with this morigage I8 not valid
if sant by fax or e-mail.

(277 - This clause does not apply to the service of any proceedings or other documents in any
© - legal action or, where applicable, any arbitration or other methad of dispute resolution,
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28, GOVERNING LAW

.- mater or formation (including non-contractual disputes or claims) shall be governed by and
- construed in accordance with the law of England and Wales.

28, JURISDICTION

- Each party irrevocably agrees that, subject as provided below, the courts of England and

- Wales shall have exclusive |urisdiction over any dispule or claim arising out of or iIn
connection with this mortgage or its subject matter or formation {including noen-coniractual
disputas or claims). Nothing in this clause shall fimit the right of the Lender to take .
proceedings against the Borrower in any other courl of competent jurisdiction, nor shall the -
laking of proceedings in any one or more jurisdictions preclude the taking of proceedings In
any other jurisdictions, whether concurrently or not, to the extent permitied by the law of

* such other jurisdiction,

30. THIRD PARTY RIGHTS

. (@) Except as expressly provided elsewhere in this morigage, a person who is not a parly
. to this morigage shall not have any rights under the Contracts (Rights of Third
Parlies) Act 1999 o enforce, or enjoy the benefit of, any term of this morigage. This
* does not affect any right or remedy of a third party which exists, or is available, apart
from that Act.

' :_ (b)' - The rights of the parties to rescind or agree any amendment or walver under this .~ .
mortgage are not subject to the consent of any other person.

31, FURTHER PROVISIONS
31.1  Independsnt security |

The security constituted by this morigage shall be in addition to, and independant of, any
- other security or guarantee that the Lender may hold for any of the Secured Liabilities at any o
“time. Mo prior security held by the Lender over the whole or any part of the Charged
~ Property shall merge in the security created by this morigaga. '

‘312 | Discharge conditional

. Any release, discharge or sstflement belween the Borrower and the Lender shall be
deemed conditional on no payment or security recsived by the Lendar in respect of the
- Secured Liabilities being avolded, reducad or ordered to be refunded under any law relating
- lo insaivency, bankruptcy, winding-up, administration, receivership or otherwise, Despite -
_ any such release, discharge or settlement;

{a8) the Lender or its nominee may relain this mortgage and the security created by or
under &, including all certificates and documents relating to the whole or any part of
the Charged Property, for any periad that the Lender deems necassary 1o provide the
Lender with security against any such avoidance, reduction or order for refund; and

{b} . the Lender may recover the value or amount of such security or payment from the
- Borrower subsequently as If the release, discharge or setilfement had not occurred.,

313 Centificates
A certificate or de&érmination by the Lender as to ahy amount for the time being due to it
from the Borrower under this morigage and the Facility Agreement shall be, In the sbsence
- of any manifest error, conclusive evidence of the amount due.

' 314 Consclidation
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. apply 1o this morigage.

" This agreement Eﬁas baen entered into as a deed on the date stated at the beginning of it.
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SCHEDULE 2 - Represantations and warranties

1. . OCWNERSHIP OF PROPERTY

The Borrower Is the sole legal and beneficial owner 6f the Chaa'géd Property and has good - -
and marketable title to the Property.

% NOENCUMBRANCES

~ The Charged Property is free from any Encumbrances other than the Encumbrance created -
by this morigage.

3. ADVERSE CLAIMS

_ The Borrowsr has not received dr a’cknowiedgéd notice of éﬂy adverse claim by any person
in respect of the Charged Properly or any interest in it,

4, ADVERSE COVENANTS

There are no covenants, agraementg,' reéewaiions.' condilions, intereaté, réghts or other
- matlers whatsoevar, which materially adversely affect the Charged Properly.

5 . NOBREACH OF LAWS

There is no breach of any law or reg;u'!aticn ﬁhich'mate‘fia!!y adversely affects the Charged
Property.

8 o - NO INTERFERENCE IN ENJOYMENT

- No facility necessary for the enjoyment and use of the Charged Property is subject to terms .
 entiting any person to terminale or curtail ifs use.

T..- - NO OVERRIDING INTERESTS

Nothing has arisen, has been created of is sﬁbSisting which would be an overriding interest _ B
in the Property. '
'8 AVOIDANCE OF SECURITY

_ 'No Encumbrance exprassed to be created under this mortgage is fiable to be avoided, or
. otherwlise set aside, on the jiquidation or adminisiration of the Borrower or otherwise, a

9. NOPROHIBITIONS OR BREACHES

There Is no prohibition on the Borrower assigning ils rights in any of the Charged Property -

referred {o in clause 5.2 and the entry into this mortgage by the Borrower does not and will -
. nol constitute a breach of any policy, agreement, document or instrument binding on the - -
- Borrower or its assets. g

16.  INFORMATION FOR VALUATIONS AND CERTIFICATES OF TITLE

{(a} Al writien information supplied by the Borrower or on its behalf for the purpoée of
- each Valuation and Cerlificate of Tile was true and accurale in all material raspects
- atlts date or at the date {if any) on which it was stated to be given.

{bj - The information referred to in paragraph 10{a) of Schedule 2 was, at Its dale or at the
- date (if any} on which it was stated to be given, complete and the Borrower did not _
. omit to supply any information that, if disclosed, would adversely affect the Valuation
- or Gerlificate of Title. '
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{c} . In the case of the first Valuation and Certificate of Title onty, nothing has ocourred
' since the date the information referred to in paragraph 10{a) of Schedule 2 was ..
supplied and the dale of this mortgage which would adversely affect such Valuation or
- Certificate of Tille.

41 ENVIRONEMTNAL COMPLIANCE

- The Borrowsr has or will, at aif fimes, complied or comply in all respects with afl applicable .
Envircnmental Law and Environmental Licences. :

12 ENFORCEABLE SECURITY
- This mortgage constitvtes 2nd will constitute the legal, valid, binding and enforcesble

obligations of the Borrower and is and will continue {0 be effeclive security over gl and
svery part of the Charged Property in acocordance with lis terms, '
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* PART 1 - General covenants

1. NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS .

-~ {a) create or permit any Encumbrance on, or in relation lo, any Charged Property other
than any Encurnbrance created by this mortgage;

{b) - sell, assign, transfer, part with possession of or otherwise dispose of in any manner
' all or any part of, or any interest in, the Charged Property; or

{c} cremte or grant (or purport to create or grant) any interest in the Gharged Property in .
: favour of a third party. '

2. PRESERVATION OF CHARGED PROPERTY

The Borrower shall not do, or permit to be done, any act or thing which would or might

- depreciate, jeopardise or otherwise prejudice the security held by the Lender or materially
- diminish the value of any of the Charged Property or the effectiveness of the security
created by this morigage.

3. ENFORCEMENT OF RIGHTS

The Borrower shall use its reasonable endeavours fo:

{a) procure the prompt observancs and performance by thé réievanf 'cou‘nterpériy’ toany .
agreement or arrangement with the Borrower and forming part of the Charged
Property of the covenants and other obligations imposed on such counterparty; and

{b)  enforce any rights and étan. continue or defend any proceedings relating to any of the
.- Charged Property which the Lender may require from tima fo time.

4. COMPLIANCE WITH LAWS AND REGULATIONS

o (a) The Borrowar shall not, withou! the Lender's 'priar written consent, use or permit the
: Charged Property 1o be used in any way contrary to law.

- {b)  The Borrower shail:

{)  comply with the requirements of any law or regulation relating to or affecting tha .
. Charged Property or the use of it or any part of it;

{ii) - - obtain, and promplly renew from time {o tims, and comply with the terms of all

. authorisations that are required in connection with the Charged Property or ils

use or that are necessary lo preserve, maintain or renew any Charged
Property; and

-(EE&). ' promptly effect any maintenance, modifications, alterations or repairs {0 be
- effected on or in connection with the Charged Properly that are required 1o be
- made by it under any law or regulation,

5. . NOTICE OF BREACHES

. The Borrower shall, promplly on becamiﬁg aware of any of the same, giva'the Lender notic:e'
- Inwriting of any breach of:
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(&) - any representation or warranty set out in Schedule 2; and -
- (b} " any covenant set out in Schedule 3, oy

6. NOTICES TO BE GIVEN BY THE BORROWER

' (a)  The Borrower shall within five days of the execution of this mortgage:

{i) give nofice to the relevant insurers of the assignment of the Borrower's rights .
. and interest in and under each Insurance Policy {including the procesds of
any claims under that Insurance Palicy) under clause 5.2(a) and procure that
each addressee of such nofice promptly provides an acknowledgement of
that notice to the Lender; and

(i) - if so required by the Lender give notice to the bank, financia! institution or o
o .. other person (excluding the Lender) with whom the Borrower has the Rent o
Account of the charging to the Lender of the Borrower's rights and interests in =~
the Rent Account pursuant to clause 5.1(b)iv} and procure that each
addressee of such notice promplly provides an acknowledgement of tha!
notice 1o the Lender,

. {b) - The Borrower shall obtain the Lender's prior approval of the form of any notice or
' acknowledgement to be used under this paragraph 6.

7. BORROWER'S WAIVER OF SET-OFF

~ The Borrower waives any present or fu‘éure rights of set-off It may have in raspect of the .
. Securad Liabllities (including sums payable by the Borrower under this mortgage).

| PART 2 - Property covenants
1. REPAIR AND MAINTENANCE
o {a)  The Borrower shall keep the P.reperty'and all fixtures ahd ﬁtéings on ihé'Pmper&y i'n.: ' _
) {i) gocd repair and condition and shall keap the Property adequaigly and pmperfy' -. :
- painted and decorated and replace any fixtures and fittings which have become .

worr out or otherwise unfil for use by others of a like nature and equal value;
- and _

_ (iij such repair and condition as to enabla the Property to be let in accordance with -
' . all applicable laws and regulations.

{b) - For the purposes of paragraph 1(a)(ii), a law or regulation is applicable if it is either in-

. force or It is expected to come into force and 3 prudent properly owner in the same
business as the Borrower would ensure that the premises, and fixtures and fittings on
the Property, were in such repair and condition in anticipation of that law or regulation

- coming info force. '

2. NO ALTERATIONS
(a8  The Borrower shall not, without the prior writlen consent of the Lender:

(&) pull down or remove the whole or any part of any buliding forming part of the Property
' ~ nor parmit the same to occur; or

B . {b} . make or permit to be made any material alterations to the Property or sever or
- Femove or permit {o be severed or removed any of lis fixtures or fittings {except io



make any necessary repairs or renew or replace the same In accordance with
paragraph 1 of this Part 2 of Schedwey,
_ {h} - The Borrower shall prompily give notice to the Lender i the Property or fixtures or fittings

- forming part of the Property are destroyed or damaged.

3. DEVELOPMENT RESTRICTIONS
" The Borower shall not, without the prior written consent of the Lender:

{a)  make or, in so far 2s it is able, permit others to make any application for planning N
permission or developmeni consent in respect of the Froperty; or

- {b) . carry out or permit or aliow any development, as defined in each of the Town and
- Couniry Planning Act 1990 and the Planning Act 2008, to be camied out on the _
- Property or change or permit or allow the use of the Property {o be changed. '

4. INSURANCE

{8} - The Borrower shall insure and keep insured (or where Insurance is the responsibility of the :
landiord under the terms of the lease, procure thal the landiord insures and keeps insured) -
the Charged Property ageinst fire, explosion, lightning, earthquake, storm, flood, bursting
- and overflowing of water tanks, apparatus or pipes, escape of waler or oll, impact by aworaft -
. and articles dropped from them, impact by vehicles, riot, civil commotion, malicious damags,
theft or attempled thefl, falling trees and branches and aerials, subsidence, heave, landslip,
collision, accidental damage 1o underground services, property owners’ public liability and
third party fiability inswrance to anyone else and any olher risks which the Lendsr
reasonably requires to be insured against from time io tims.

by - Any such insurance must be with an insurance company or underwriters and on such terms -
- as are reasonably acceplable to the Lender and be for not less than the replacemant value
of the relevant Charged Property (meaning In the case of any premises on the Properly, the
total cost of entirely rebuilding, reinstating or replacing the premises in the avent of their
being destroyed, together with architects’, sufveyors', engineers’ and other professional fees
-~ and charges for demolition and reinstatement) and loss of rents payable by the tenanls or -
other occuplers of the Property for a period of at least ihree vears, '

ey The Borrowar shall, if requested by the Lender, produce to the Lender the policy, cerlificate
E or cover note relating to any such insurance required by paragraph 4{a} of this Part 2,
Sehedule 3 {or where such Insurance is effected by the landiord, such evidence of insurance
as the Borrower is entitied to obtain from the landlord under the terms of the relevant lease).

{d} - The Borrower shall, if requested by the Lender, procure that a note of the Lendar's inferest
: - is endorsed upon each insurance Policy maintained by it or any person on fis bahalf in
- accordance with paragraph 4(a) of this Part 2, Schedule 3 and the Lender is named as first -
. loss payes and that the terms of each such Insurance Policy requirs the insurer not to
- invalidate the policy as against the Lender by reason of the act or default of any other joint
- of namad Insured and not to cancel it without giving at least 30 days’ prior wrilien notics o
" the Lender.

5. INSURANCE PREMILMS
] - The Borrower:

{a) shall promptly pay al premiums in respect of any Insurance Policy on the Property
and do all other things necessary to keep such policy in full force and effect; and
{b)' shall (if the Lender so raquires) produce to the Lender the receipts for all premiums -

and olher payments necessary for effecting and keeping up the insurance Policies {or
whers, in the case of leasehald property, Insurance is effected by the landiord, such
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evidence of the payment of premiums as the Borrower is entitled to obtzin from the
" landiord under the terms of the relevant ieass), '

6. NO iNVALiDATI{}N OF INSURANCE

~ The Borrower shall nat do or omit to do or permit to be done or omitled 'any actor thing that
may invalidate or otherwise prejudice any Insurance Policy. '

7.7 INSURANCE POLICIES' PROCEEDS

Al monies payable under any of the Insurance Policies at any time {whether or not the
" security constiluted by this morigage has become enforceable) shall:

(@) Immadiately be pald to the Lender: or

(b} if they are not paid directly to the Lehda'r'by 'the ins'uférs, be held, pending such '
payment, by the Borrowsr upon trust for the Lender; or

~{c). at the option of the Lender, be applied In making good or recel}péng expendilure in
respect of the loss or damage for which those monies are received or in, or towards,
discharge or reduction of the Secured Liabilities. '

B . LEASES AND LICENCES AFFECTING THE PROPERTY

. The Borrower shall not, without the prior written consent of the Lender whiéh censant,' in the
- case of paragraph 8(d), is not to be unreasonably withhald or delayed in clrcumstances in - -
- which the Borrower may not unreasonably withhold or delay its consent: '

(@)  grant, or agree io grant, any licence or tenancy affecting the whole or any part of the
Property, or exercise the statulory powers of leasing (or agresing to lsase) or of
accepting {or agresing {o accept) surrenders under sections 89 or 100 of the LPA
1928; or

(1) inany other way dispose of (or agree o dispose of), accept the surrender of (or agres -
: to accept the surrender of), surrender {or agree to surrender) or create any legal or .
- equitable astate or interest in the whole or any part of the Praperty: or

(¢} et any person Into occupation of or share occupation of the whole or any part of the
Property: or '

- {d} = grant any consent or licence under any lease or licence affecting the Property,
) 8. . NO RESTRICTIVE OBL§GATION5
~ The Borrower shall not, without the prior written consent of the Lender, enter Into any
- onerous or restrictive obligations affecting the whole or any part of the Property or create or -
- permit to arise any overriding interest, easement or right whatsoever in or over the whole or
- any part of the Proparty.
40, PROPRIETARY RIGHTS
. The Borrower shall procure that no per.son' shall becorhe én:if!ad {b assért 'any prcbﬁe!a.ry' or
other like right or interest over the whale or any part of the Property, without the prior written -
- consent of the Lender.
_' 1. COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS

" The Borrower shall:
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{a) - chserve and perform ali covenants, stipulations and conditions to which the Property,

or the use of it, is or may be subjeci and (if the Lender so requires) produce to the

 Lender evidence sufficient to satisfy the Lender that those covenants, stipulations and
conditions have besn cbserved and performed; and

{t)  diligently enforce all covenants, stipulations and conditions bensfiting the Pmperty' '
. and shall not {and shall not agree (o) walve, release or vary any of the same,

: 12 '_ . NQTICES OR CLAIMS RELATING TO THE PROPERTY
The Borrower shall’

@}  Give full particulars to the Lender of any nolice, order, direclion, designation, resolltion,
application, requirement or proposal given or made by any public or loca! body or authority
- (Notice) that specifically applies to the Property, or to the lncality in which & is situated,

" within seven days after becoming aware of the relevant Notice. '

{h}'_ - IFthe Lender so requires, immadiately, and af the cost of the Borrower, take all reasonable
and necessary steps to comply with any Nolice, and make, or join with the Lender in

- making, such objections or representations in respect of any such Notice as the Lender may
desire.

{5} - The Borrower shall give full particulars to the Lender of any claim, notice or other
: communication served on it in respect of any modification, suspension or revocation of any .
Environmental Licence or any alleged breach of any Environmental Law, in each case .
relating to the Property.
13 ENVIRONMENT

The Borrower shall .in respect of the Prépeny: -

{a)  comply with all the requirements of Environmental Law: and |

~{b) . obtain and comply with alf Environmental Licences.

14 INSPECTION

The Borrower shall permit t.he Lender and any paréon appci'nted by them and any Recelver .
to enter on and inspect the Property on reasonable prior notice, '

45 VAT OPTION TO TAX
The Borrowar shall nat, without the prior written consent of the Lender:
' {ay | Exercise any VAT oplion to tax In relation to the Froperty.

{b} - Revoke any VAT option {o tax exercised prior to and disclosed o the Leh.der inIWriﬁng prior
- fo the date of this morigags.

48, - CONDUT OF BLISINESS ON PROPERTY
' '_ ~ The Borrower shall carry on its frade and business on those parts' {if any) of the Proparty as -
are used for the purposes of trade or business in accordance with the standards of good
management from ime o ime current in such rade or business.

7. RENT COVENANTS

_ Coltection of and dealings with Rent

26



~{a) - The Borrower shall not deal with the Rent excepl by gelling it in and realising | In the
ordinary and usual course of its business and shall, immediataly on receipl, pay all
. Rent into the Rent Account or into such other account as the Lender may direct from
time to time. The Borrower shall, pending that payment in lo the Rent Account or
other account, hold all Rent on trust for the Lender. '

"(b) The Borrower agrees with the Lender that any monies received by the Lender under ;
paragraph 17(a} shall not constitute the Lender as mortgagee in possession of the
Propearty.

~{e)  The Borrower agrees with the Lender that it shall not be entitled o receiwe,-uii%ﬁse,'
- transler or withdraw any credit batance from time fo time on the Rent Account except
with the prior writien consent of the Lender,

8. NOTICE OF ASSIGNMENT OF RENT

~ The Borrower shall, promptly following the occurrence of an Event of Default, give netice to
. the relevant tenant, guarantor or surety of the assignment under clause 8.2(b} of the
- . Borrower's rights and Interes? to the Rent and each guaraniee or secwily in respect of the .
Reni and procure that each addressee of such nolice prompily provides an
- acknowledgement of that notice to the Lender,



-SCHEDULE 4 - Powers of the Lender
1. ' POWER TO REMEDY

~{a)  The Lender shall be entitled (but shall not be obliged) to remedy a breach at any time By the R
: - Borrower of any of its obligations contained in this morigage. S

{b) -  The Borrower irrevocably authorises the Lender and its agenis io do all things that sre
- necessary or desirable for that purpose.

- {e} . Any monies expended by the Lender in remedying a breach by the Borrower of any of its
.- obligations contained in this mortgage shall be reimbursed by the Borrower to the Lendar on
a full indempnity basis and shall carry interest in accordance with clause 18.1.

{d) - Inremedying any breach in accordance with paragraph 1{a) of Schadule 4, the Lendar and
: its agents and their respective officers, agents and employees shall be enliled io srter onlo
. the Property and o take any action as the Lender may reasonably consider Necessary of
.. desirable including, without limitation, carrying oul any repals or cother works or
development,

2. EXERCISE OF RIGHTS

The rights of the Lender tinder paragraph 1 of this Schedule 4 are without prejudice fo any -
other rights of the Lender under this mortgage. The exercise of thoss righis shall not make
the Lender llabie to account as a mortgagee In possession.

3. . LENDER HAS RECEIVER'S POWERS

- To the exient permitted by law, any right, power or discretion conferred by this mortgage on - -
a Recasiver may, after the security constituted by this morigage has become enforceable, be
- exercised by the Lender in relation to any of the Charged Property whether or not It has
.. t8kan possession of any Charged Property and without first appointing a Recelver ar
. notwithstanding the appointment of a Receiver.

4. COMVERSION OF CURRENCY

(a)  For the purpose of, or pending, the discharge of any of the Securad Liabilities, the
Lender may convert any monies received, recovered or realised by i under this
mortgage (including the proceeds of any previous conversion under this paragraph 4 )
from their existing currencies of denomination into any other curencies of

- denomination that the Lender may think fit.

{b} - Any such conversion shall be effected at Lloyds Bank plc then prevailing spot selling - '_
.. rate of exchange for such other currency against the existing CUITency.

{c) | Each reference in this paragraph 4 to a currency extends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be converted into different o
funds of the same currency. '

5. NEW AGCOUNTS

(@) I the Lender receives, or is deemed io have received, notice of any subsequent
Securlty or other interest, affecting all or part of the Charged Property, the Lender
May open a new account for the Borrower in the Lender's books. Without prejudice to
the Lender's right to combine accounts, no money paid o the credit of the Borrower in _
- any such new account shall be approprizted towards, or have the efiagt of
- discharging, any part of the Secured Liabilities. '



(b} - If the Lender does not open a new account immediately on receipt of the notice, or
- deemed notice, referrad to in paragraph 5{a), then, unless the Lender gives express
written nolice to the contrary to the Borrower, all paymenis made by the Borrower o
the Lender shall be treated as having been credited to a new account of the Borrower
and not as having heen applied in reduction of the Secured Liabilitles, as from the
- lime of receipt or deemed receipt of the relevant notice by the Lender.

B . LENDER'S SET-OFF RIGHTS

if the Lender has more than one aceount for the Sorrower In 'Ets'boaks; the Lender 'r'nay at
- any time after:

- {a) the security constitutad by this morlgage has become enforceable; or

L {b} ~ the Lender has recelved, or is deemed o have received, notice of any subsequent
. Security or other interest affecting all or any part of the Charged Property,

iranéfer, without prior notice, ali or any part of the balence sianding to the credit of any-'_ _
account {o any other account thal may be In debi. Afler making any such transfer, the
Lender shall notify the Borrower of thal transfer.

7. INDULGENCE

The Lender may, at its discrelion, grant time or other indulgence, or make any other
- arrangement, variation or release with any person not being a parly to this morlgagse .
~{whether or not any person is jointly liable with the Borrowar) In respect of any of the
Secured Liabilities or of any other security for them without prejudice either to this morigage -
or 1o the Hability of the Borrowsr for the Secured Lisbllities.
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SCHEDULE 5. Bvents of Default

4. NON-PAYMENT
The Borrower fails to pay any sum payahle by. it under the 'Fa'ciiét'y Agreament or this
. mongage when due, unless Hs failure to pay is caused solely either by:

gy an adminisirative error or technical problem and payment is made within five Business Diayis' o
o of ite due date; or '

. () anevent {not caused by, and outside the controf of, either party) that materially disrupls the
: systems that enable payments to be made or which otherwise prevents elther or both
parties from complying with their obligations under the Facility Agraement or this morlgags.

2 NON-COMPLIANGE
- The Borrower fails (othef than a failure to pay) to cgmp!ymm any provision of the Facility

Agreament or this mortgage and, if the Lender acling reasonably, considers that! tha defaull
Is capable of remedy, such default is not remedied within 14 Business Days of the earlier of:

i {a) . the Lender nofifying the Borrower of the default and the remedy required; or
(b) . the Borrower becoming aware of the default.
3. MISREPRESENTATION
| (a) | Any representation, warranly or Statenierét madé by tﬁé Borrower in 'rélaiicn io the Féc.liéfy |

. Agreement or this morlgage is (or proves to have been) incomplete, untrue, incorrect or
- misleading when made.

4 FAILURE TO PAY BORROWED MONEY

5
L @ "any Borrowed Money is not paid thén dua or wilﬁéh'any’ originally 'applic.able grace period:
©oor
- (b} . any Borrowed Money becomes due, or capable or being declared due and payable prior to - _
: its stated maturity by reason of an event of default (howsoever describsd); '
(€}~ any commilment for Borrowad Money is cancelied or suspanded by a creditor of the
- Borrower by reason of an event of default (howsoever described); or
gy " any creditor of the Borrower becomes entitied to declara any Borrowad Monay dus and i
- payable prior to its stated maturity by reason of an event of defaull (howsoever described).
5 . INSOLVENGY
{8} . The Borrower stopé or suspends payfneht of any o.f' its debts or is unable to pay any of its
- debts as they fall due.
() - The value of the Borrower's assets is less then Iis llabilities (taking into account contingent -
- and prospective liabilifies).
) (e} Amoratorium is declared in respect of any Indebtedness of the Borrower.
_ .' {d} o Any action, proceadings, procedure or step is taken for:
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{i) the suspension of paymenls, a moratorium of any Indebtedness, winding up,
dissolution, administration or reorganisation {using 2 voluntary arrangement,
- scheme of arrangement or otherwise) of the Borrower; or

(i) the compaosition, compromise, assignment or arrangement with any creditor; or -

(i} the appoiniment of a liquidator, recelver, administrative receiver, administrator,
- compulsory manager or other similar officer in respect of the Borrower or anyof -
_ lis assels; or

. (v} the enforcement of any Encumbrance over any asseis of the Borrower,
(e} - The Borrower commences negeliations, or enters info any composition, Compromise,

- assignment or arrangement, with ona or more of its ¢reditors with a view to rescheduling any ' L
.. of its Indebiedness (because of actual or anticipated financial difficuliies). -

: (f)  Any event occurs In relation to the Borrower similar to those in sub-paragraph {a) to sub-
- paragraph () {inclusive)} under the laws of any applicable jurisdiction.
6. RUPUDIATION
The Borrower repudiéﬁés or eviden&és an intention to Eepudéaté this morigage or the Facility '
Agreemant. :
7. . CESSATION OF BUSINESS |

- The Borrower suspends or ceases to é:an*y on (or threatens o suspend or cease to carry on)
all or a substantial part of its business. :

LS | INABILITY TO PERFORM OBLIGATIONS
E Any event occurs {or circumstances exisi) which, in the reasonable opiniaﬁ df the Lender,
~ has or is likely to materially and adversely affect the Borrower's ability to perform alf or any

.. of its obligations under, or otherwise comply with the terms of, this morigage or the Facility
. Agregpment.
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