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Registration of a Charge

Company name: MILBOURNE DEVELOPMENTS LTD
Company number: 07173337

X31KLYOO

Received for Electronic Filing: 12/02/2014

Details of Charge

Date of creation: 11/02/2014
Charge code: 0717 3337 0002
Persons entitled: LLOYDS TSB BANK PLC

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS OR BEING DEVELOPMENT
SITE OF 2 PAIRS OF SEMIST, 9 APARTMENTS AT 18 NORTH PARADE,
FALMOUTH, CORNWALL TR11 2TD (LAND REGISTRY TITLE NUMBER
CL72619)

Contains fixed charge(s).
Contains floating charge(s) .

Notification of addition to or amendment of charge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument
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Certification statement: WE CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT

DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: FOOT ANSTEY LLP

Electronically filed document for Company Number: 07173337 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7173337

Charge code: 0717 3337 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 11th February 2014 and created by MILBOURNE

DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 12th February 2014 .

Given at Companies House, Cardiff on 12th February 2014
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. Lloyds TSB
2985323/ SHTOT E2E/2

Mortgage of freehold or leasehold pmgﬁérty to
secure own liabilities of a company or of a limited
Liability partnership

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

Tes
!
% Lloyds TSB Bank plc
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Clause 5,2 contairg a reguest to HM Chief Land Registrar Lo note & restriciion in the Proprietorship Register

{day} {month) 3 {year}
THIS MORTGAGE DEED 15 ' day - ..
made on the “ of ‘("@3{ A {}ﬁi} '2,@3 § i%"
BETWEEN
#Hilbourne Developments Lid {Company number GF173337)

Herschel House, 58 Herschel Streat, Slough, Barkshire, England, SL1 1HD
{the “Mortgagor”)

and Lioyds T88 Rank pl {Company rumber 2065){“thé Bank™}

Addross for communications with the Bank under this Morigage Is Pendeford Securities Centre, Dept, %8537,
Pendefard Business Park,. Wobaston Road, Walverhampton, WY SHZ or at such other address as the Bank may
from time to time notify to the Mortgagor rowriting for this purposes

1 DEFINITIONS AND INTERPRETATION

1.1 i this Mer&g,ag‘e.. s far as the context adimits, the following words and expressions shall have
following meanings:

“Agricultural Land” means agricultinal land within the meaning of the Agriculture Act 1947

“Chattels” means all stock, goods, moveable plant, machinery, implements, wtensils, furniture and
wauipment now or front time to tme p\aced an .or used in or about (but not Torming part of} the

Mortgagsd Froparty;

“Enfranchising Legisiation” means any legislation conferring upon 3 tenant o tenants of properly
fwhether fndividually of collectively with other tenants of that or other pmpemes} the right to
acruire & new lease of that property or 1o acqguire, of require a nemines to acquire, the freehold or
any intermediate revarsionary interest in that property including (without Umitation) the Leasehold

Soform. ACL 1967 the Leaschold Reform; HMousing and Urban Development Act 1993 and the
s‘" armmorthald and Leasehold Reform Aot 2002 bt does mot include Part I of the Landlord and Tenant

Act 1954;

“Cnvicenmental Law® means all laws {statutory, comsnon law or otherwise} including, without
Hmitation, circulars, guidance rotes and codes of practice from time to time fcguﬁatmcs e contral
and prevention of pollution to land water o atmosphere and/or the carrving on of any process ar
activity on premises and any emissions from and all waste produced by such process or actiyity and
any chemicals or substances velating to the same whether relating o health and safety, the work
place, the environment or the provision of snergy (ncluding, without lmitation, the Health and
Safety at Work etc. Act 4974, the Control of Pollution Act 1974, the Envir onmental Protection Act
1990, the Environment Act 1993, the Water Industiy Act 1991, the Water Resourceg Act 1991, the
Statutory Water Companies Act 1991, the Water Consolidation {Conseguential Provisions} Act 1591,
the Water 4ct 2003, the Clean Alr Act 1993, the Alkali, etc,, Works Regulation Act 1906, the Planning

{Hazardous Substances} At 1990, the Public Haaith Acts ol

Radinactive Substances Act 1993 and any European Unfon directives or regulations regulating the
same)} from time to time by force and any instrument, plan, regulation; permission, authorisation,

orderof dirsction made or tssued thereunder or derlving validity therefrom;

"Environmental Licence™ means any permit, Heence, authorisation, consent or other approval

requived by or given plrsuant to any Envivanmental Law;

“Inseivency Event” in relation Lo the Mortgagor means gach of the following:

{a) a meeting ¥ convened for the purpose of considering a rescfution 4o wind up the
Horigagon;
)] stich a resolution as is mentioned in parageaph {8) s passed;

Farm of Charge filed at HM Land Registry under reference MIS64K
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a mesting of the directors or members of the Mortgagor is convaned for the purpose of
considering a resolution to seek a winding up order, an adwinistration order or the
appointmernt of & sdministraton;

such a resolution asfs mentionad th paragraph {¢) s passed;

a petition for a winding up or an application for an administration order i made by the
Mortgagor or fts.directors or members or Is presented against the Mortgador;

such an orderas s mentioned i paragraph (e} is madsey

a notice of appointment of oF notice of intention te appoint an administrator isissued by
‘the Mortgagor of its directors or members ¢ by the holdsr of a qualifying floating charge
or a proposal. §s made for, or the Mortgager benomies subject o, any voluntary
arrangement; ’

a recaiver (administrative or otherwdse) is appointed over all or part of the Mortgagor's
assets;

the Mortgagor takes part n any action {including entering negotiations) with a view to
readjustment, rescheduling, forgiveness or deferral of any part of the Mortgagor's
indebtedness;

the Mortgagor proposes of makes any general assignment, camposition o arfsngeiment
with or for the benefit-of all or some of the Mortgagor’s creditors;

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

any action fs taken i any jurisdiction which s similar or analogous to any of the
foregoing; of

the Sandc has reasonable grounds for beligving that any of the foregeing is imminent;

“Intetiectual Property Rights™ means:

{n}

{a}

all present and future copyrights, patents, designs, trademarks, service marks, brand
names, nventions, design rights, Know-hew, formalas, confidential information, trade
secrats, computer softwere programmes, compiter systems and all ather intellectual
property vights whatsosver without aay limitation, whather registered or unregistared,
all or any part of the world n which the Morlgagor 1 legally, beneficially or stherwise
interested;

the benefit of apy pending applications for the same and all benefits deriving therefrom
and thereunder including but not Umited to reyaliiss, fees, profit sharing agreements and
income arbing therefrom and all Uoences fo respect of or relating to any intellectual
oroperty rights, whether such Heences are granted to the Mortgagor or granted by the
Horigagor; and

every item of physical waterfal of any desoriplion or typs whatever Inor in respect of
which intellectual property rights may subsist and in respect of each such ftern the
ariginat copy o varsion of variant awhed by, produced by or delivered 1o or obtatned by
the Mortgagor and any refected and surplus materials sssaclated or nonnected with or
formitg part of the foregoibe whick shall nclide, without timitation, any and all manuals
and translations theveof, tog boaks, designs, sketchies, aigarithres, calutations, diagrams,
compations, source codes, models, prototypes, apparatus, cOMPUter. programmes,
photographs, hooks and other records i any medium, electronic data and any other
material of any description whatever tn which intellectual property may be incorporated;

“Mortgaged Assets” meanhs the Mortgaged Property and all of the other assets, rights and properties
assighed, mortgaged or charged ander or pursuant to this Mortgage, and such expression shall include
all or any part thereof;

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

A0200N - 13709
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“ortgaged Licences” means all present and future licences, permits, consents and authorisations (i
any} {including Environmental Licences to tie extent they are capable of being charged} held
connection with-any business at any time cartied on by the Mortgagerat the Mortgaged Property;

“Mortgaged Froperty” means the properly, assets, vights and interests charged by clause 4.1 and
such expressionshall include-all or any part thereaf;

“Planning Acts” mears all leglsdation from time to time regulating the development, use, safely and
eontrol of property including, without Umitation, the Town and Country Planning Act 1990 and any
instriument, plan, regulation, permission apd dirsction made o issued theretinder or deriving validity
therefrom;

“Prior Mortgagels)” means the prigr mortgage(s) or charga(s} {if any} mentioned i the Second
Schedule;

“Secuved Obligations” means;

{ay atl money and Uabilitles and ather sums hereby agreed to be paid by the Mortgagorto the
Bank: and

(b} all other maney and Habilitles supressed o be secured herehy {Including, without
timitation, any expenses and charges arising out of or in connection with the acts or
matters refarved o in clauses 12, 13, 14, 16, 20 and 29} and all other obligations and
Habilitias of the Mortgagor under this Mortgage; and

“Watue Added Tax™ includes any other fora of sales oF turnover fax.
1.2 I this Mortgage:

{a) Thi axpresstons the “Mortgagoer™ and the “Bank™ where the context admitsdnclude thelr
' respactive suceessars tn itle and/or assigns, whether inwediate or derivative. Any
appuintment o renioval tinder clagse ¥ of conserits under this Mortgage may ke made or
ghven In writing &xecuted by any such succgssors of assigns of the Bank and the Mortgagor
hereby irvevocably appoints each of such successors and assigns to be its attorney inthe

terms and for the purpasesset out I clatse 15;

{ untess the contexd requires atherwise:
{1} the singutar shall include the plural and vice versa;
{ii) any reference to a person shall include an individual, company, corporation,

lirnited Liability parinership or other body corporate joint venture, society or
an unincorporated association, organfsation o hedy of parsens {focluding
withous limitation a trust, and & parinership}, and any government, stale,
government of state agency-or ntemational crganisation {whethet or not a
ingal antity), References 1o a person alse includs that persen's successors
and assigns whather immediate or detivative;

(i) the expresgion “this Mortgage™ shall mean this mortgsge and shall extend o
every sepavate and independent stipulation cortalned heveln;

{iv} any right, entitlement oy power which may be sxerced or any
determination which may he made by the Bank under or in connection with
this Mortgage may be axercised or made in the absolute and unfettered
diseretion of the Bank, which shall net be under any obligation to give
reasens therefore;

{v} references to any statutory provision {which for this purpose means any Act
of Parliament, statutory instrument or regulation or Lurppean directive or
regulation of other Eurgpean legislation) shall include s reference to any
modification or re-enactment o replacement. thereof for the time being In
force, all regutations made thereunder frony time to time and any analogous
provision ar rule undet any applicable foreign law;

{vil for the avoldance of any doubt, the rights, powers and discretions conferred
upon the Bank by or pursuant To this Mortgage shall {unless othenwise
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expressiy stated) apply and be exercisable regardless of whether a demand
has hoen made by the Bank for the payment of the Secured (Obligations of
any of them and regardiess of whather the power of sale or ather powers and
romedies conferred on mortgagees by the Law of Property Act 1925 or this
Mortgage shall have atisen or “beconie exercisable; and

{yit} refererices to claises, sub-clauses and schedules shall be references to
clauges, sub-ctauses and schedules of this Mortgage;

{c} if for any reason whatsoever this Mortgage shall not'be ; or shall cease to be, a valid and
effective charge over or assighment of the Mortgaged Assets {as the case may be} then
this Mortgage shall take effedt a5 a change ovérorassignment of the beneficial nterest of
‘the Mortgagor it the Mortgaged Assats;

{<} if there are two o more garties conprised i the expression the *Mortgager” then:

£ any reference to the “Mortgager” shall where the context permits include gl
or any atie o mors of such partiss;

i) all covenants and agreements herefn contained or fimplied on the part of the
Mortgagor shall be deamed to be foint and several covenants on the part of
such partiesy

(i} if for any reason whatsnever this Mortgage shall not be, or shall cease to be,
kinding on and effective against one or more of such parties, thew this
Mortpage shall take effect as a charge oVer of assignment of the beneficial
interast of the other such party oF parties W the Mortgaged Assets and over
such other estate, right, title or fnterest in the Mortgaged Assats as such
ather party or parties ey have;

{iv} any demand made under this Mortgage shall be deemed to have been duly
made if made on any one or mors.of-siich partisgg and

&) if any one o move of such parties i3 ot bound by the provisions of this
Nortgage (whether by reason of its or their lack of capacity or fmipraper
exerution of this Mortgage ar for any sther reasory whatsoover) the rewmalning
party or parties shall be and remain bound by the provisions of this Morigage
as if such other party or parties had never been party hereto.

The clause headings and marginal notes shall be ignored b construing this Mortgage
The perpetuity period applicable to any trust constituted by this Mortzage shall be elghty 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 heveby secured or, i the sbsence of any such agreament,
an demand:

{a} all money and Uabilities whether actusl or contingent. (including Rurther advances made

hereafter by the Bank which now are or at any time hereafter may be due, owing or
incurred by the Mortgagor to the Bank anywhers or for which the Mortgagor may be or
become Hable ta the Bankin any manney whatscaver withoul tHmitation {and {in any case}
whether alone or jointly with any other parsen and in whatayer style, name ar form and
whether as ;:rmmpai or swrety and notwithstanding that the same may at any earliertime
have been due, owing or fncwved to some ather parson and have subsequently become
due, owing or hicurred o the Bdnk as & result of a xransfer, assignment o other
trangaction or by opsvation of law);

e

[+3] interast on all such money and Haliiities to the date of payment at such rate or rates as
may from time o time be ﬂgrﬁeci between the Bank and the Mortgager or, in the absence
of such agreement, at the rate, In the case of-an amount denominatad in Sterling, of twe
percentage paints per annun above the Bank’s base rate for the time being in foree {or
s equivalent or eubstitite rate for the time being) or, o the case of an amount
denonvinated in any clrrency oF durrendy unit other than Sterling, at the rate of two
percentage points per annum above the cost fo the Bank {as conclusively determined by
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the Bank} of funding sums comparable to and in the curvency or surrency unit of such
amount in the London interbank Market {or such other market as the Bank may select) for
such consecotive perinds {including overnight deposits) as the Bank may i Hs absoluts
disoration from time o time select;

{c} conynission and other hanking charges and legal;, administrative and other costs, charges
and expenses incwrred by the Bank in relation to the Morigage or the Morigaged Assets.
{ncluding any acts necessary to release the Mortgaged Assets from this security) or in
enfarcing tha security hereby created on a full ard unqualified inderanity basfs; and

{d} any fess charged by the Bank for the time spent by the Bank's officisls, employees or
agents i dealing with any matter relating to this Mortgage. Such f2es shall be payable at
such rate as may be specified by the Bank.

INTEREST

The Mortgagor shall pay Interest at the rate aforasald on the mongy so dug {(whether before or after
any judgment which may be obtained therefor) upon such days it each vesr as the Bankt and the
Mortgagor shall from time to time agree or, i the shsence of stich agresment, as the Bank shall fram
time to time fix and {withoot prejudics to the right of the Bank to require payment of such terest)
alt such interest shall be compounded (both before and after ary demand or judgment} upen such
days in sach vear as the Bank shall from tire to time fik.

CHARGES AND ASSIGNMENTS

The Mortgagor with full title guarantee:;

{2} charges by way of legal maortgage the proparty specified in the First Schedute and all

buildings and fixturas (including trade fixtures) from time to time op aiy such progerty as
a continuing security for the payment to the Bankof the Secured Obligations;

{b) charges by way of fiked charge as a-continuing security far the payment to the Bank.of
the Secured Obligations any fixed plant and machinzry from time to time on sy sueh
property as is referved to in elavse 4,43} and which s not included within the charge in
clause 4,1 (a); and

£} {where any property referred to in clause 4.1 {a} is leaschold) charges by way of fixed
charge as a continuing security Tor the payment to the Bank of the Secured Obligations
any present or fulure right or interest conferred wpon the Mortgagor in relation thereto
by virtue of any Enfranchising Legislation fncluding any rigbtx arising against any nominge
puschaser pursuant therets,

The Mortgagor with full Stle searantee assigns to the Bapk all amounts now or hereafter owing to the
Mortgagor by way of:-

{a} rent {but excluding sround rent, sarvice charge and any sures payable in respect of any
services provided to any tepant or payable in respect of insurance prendums) by any
tenant {(whether present.ov future) of the Rortgaged Propertys

(i) Heance fee by any Hoences (whether present ar fufure} of the Martgaged Property;
{2} service charge and suims payable in respect of services prvvided to any tenant of payable

in respect of fnsurance premiums by any tensnt {whether present or futwre} of the
Mortgaged Property;

{d} rent depostt and purchase deposit; and

&) any other amounts (including without: Hmitetion ground renty, rent charges, and
dilapidations} payable by any tenant Boenses or ocoupler (v any such case whether
present or Tuture) of the Mortgaged Property,

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

The Mortgagor with full title guarantes charges as 3 continuing secwrity for the payment to the Bank
of the Secured Obligations:

400G - 11408 7of 28




(a)

{g}

by way of fixed charge &l present and future amounis owing to the Mortgagor by way of
rent {but exchiding ground reént, service charge and any sums payadle in respect of
seryices provided o any tenant or payable iy vespect of insurance premiums) by any
tenant {whether present or futurs) of the Mortgaged Property {and the proceeds thereof)

by way of fixed charge all present and future smounts owing to the Mortgagor by way of
Hicence fee by any Heenses twhether present ot future} of the Morigaged Property (and
the proceeds thereof);

by way of fixed charge all present and future amounts owing to the Martgagor in respect
of service charge and sumge payable in respect of services provided to any tenant or
payadle in respect of insurance premiums by any tenant {whether present or fulure) of

the Mottgaged Property (and the proceeds thareof);

by way of fixed charge all present and future amounts owing to the Mortgagos by way of
insurance claims in connection with the Mortgaged Property {and the praceeds thereof);

by wayof Thxed charge ol present and future ancunts owing or which may become owing
to the Morigagor under any building, constitiction of developiment contract enterad info
in connection with the Mortgaged Property or by virtug of the Mortgager’s rights under
any retention-or other trusts v cormection therewith, whether ot not any vertificute as
1o the amount due has been fssued fn respent thereof {and the procesds thereof);

by way of fixed charge all present and future book and other debts other monetary claims
and choses in action owing o belonging to the Mortgagor and arising in copnzctivn with
the Martgaged Property or any busingss at «why time carried oo thareat {insofar as not
charged by 4.3{a} - 4.3{e) inclusive) {rcluding without limitation any ground rents, rent
charges, rent depasits, purchase deposits, dilapidations and mobles payable to the
Mortgagor pursuant ‘to any Enfranchising Legislation) {and 8 each case the proceeds
thersof); and

by way of floaling charge all the Mortgaged Chattels.

4,4 The Mortgagor with full title suarantee assiens to the Bank the gondwill of the business {if any) nowor
at any time hereafter carried on by the Mortgagoer at the Mortgaged Property and the full benefit of
the Mortgaged Liconces §f any) and also the full right to recover and receive all compensation-which
may at any tivie become payable to the Mortgagoy by virtue of the Licensing Act 2003 or any other
statytory enactment, subject (o re-assignment upon payment of gl the Secured Chligations:

)

The Martgagor with full title guarantee assigns 1o the Bank the benefil of all giarantees
or covenants By any surety of sureties of any of the lesses’s obligations under any existing
isaze or underipase of the Mortgaged Property, subjert to reeassiginment tpon payment of
all the Secured Ghligations, '

The Mortgagor shall at.any time if and when required by the Bank execute tothe Bank or
as the Bank shall direct an assignment or assigaments of the bevefit of all suarantses or
covehants by any surety of suretiss of any of the lesseze’s obligations under any lease or
underlease of the Mortgaged Property hereafter granted to secure the Secured
Obligations, such assignments to be prepared by of on behalf of the Bank at the cost of
the Mortgagor and to contain all such clauses for the benefit of the Bank as the Bank may
require.

4.6 Where the Mortgagor (by virtug of an estate or interest in the Mortgaged Property} b or becomes

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

{a}

{b}

402001 - 11709

the Morteagoer with full title guarantee charges by way of fixed charge the entitlement to
such share or shares, and such share or shares when Bsued and al rights, bensfits and
advantages at.any time arising in respect of the samne (hereinafter-calied the "Share(s)”}
as a contimdng security for the payment to the Bank of the Secured Obligations; and

subject. to the vights of the holder{s) for the time being of any Prigr Mortgage(s), the

Mortaager shall (if the Bank so requives) tranafer the Share(s) to the Bank or as the Bank
shall direct and shall deposit the certificate (s} relating to the Share(s} with the Sank.
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4.1

5.3

The Martoagor with full title guarantee assigns to the Bank the nteliectyal Property Rights that arbe
in connection with the business (f any) now or at any time hereafter carrfed on by the Mortgagor at
the Mortgaged Proparty, subject to re-assignmvent an payment.af all the Secured Obligations,

if there are two or wmore parties comprised in the expression the “Mortgagar” zach of such parties
with full title guarantee-hereby charges and assigns all such party's-estate, rights, fitle and interest in

‘the Mortgaged Assels o secure payment of the Secured Obligations,

The secutity hershy constitutad shall extand to all beneficial interests of the Mortgagor in the

Mortoaged Assets and to any proceeds of sale or other realisation thereof o of any part thereof,

Paragraph 4 of Schadule B ta the Insolvency Act 1986 shall apply to the floating charge created by
this Mortgags.

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

{a} any information relating to each part of the Movtgaged Assats aned sach right held by any
other parson in relation to any gart of the Mortgaged Assets which, in each case, wauld
be material to the Bahk in rglatien ti the appropriateness or adequacy of any part of the
Mortgaged Assets as security for the Secured Chligations; and

{H aach miatier In respect of which the Bank has véquested infarmation Tram the Morigagor
irvcannaction with this. Mortgage.

RESTRICTIONS AND WARRANTIES
The Mortgagor shall not withowt the prior written consent of the Bank:

{a} sell, assign, ﬁceme sub-Hcense, discount, facter or ptherwise dispose of of deal in any
other way with, Lhe Mortgaged Assets {other than the Mortpaged Chattels) subjsct as
provided inola s 5.5 (a)y

{b} sell or otherwise dispose of all or any part of the Mortgaged Chattels sxcept by way of
sale, assignment, Hcence orsub-toence in the ordinary covrse of business;

{o¥ create of permit fo subsist or arise any mortgage, debenture, hypothecation, charge,
assignment by way of seawity, pledge or Hen or any other sncumbrance or security
whatsoever (other than the Prior Mortgage{s) and & Uen over any Chattels arising by
operation of law B the erdinary course of the Mortgagor’s business as conducted during
the 12 months precading the date when the llen {irst came intoexistence} over all orany
part of the Mortgaged Assets; or

{d} enter into any contractual or other agreament or arrangement which has or may have an
econemic effect similar or anatogous to any such encumbrance or security as woulld be
profabited by sub-clayse 5.1 {c).

The Mortgagor hereby reguests the Chief Land Registrar to register the following restriction on the
Prapristorship Register of any registered land forming part of the Mortgaged Froperty:

RESTRICTION

No disposition of the registered estate by the proprietor of the registerad gstate or by the proprictor
of any registered charge s to be repistered without 3 wiitten consant signed by the proprietor for tha
thime belng of the charge dated i favour of Lloyds TSB Bank ple refesrad o ia the
Charges Register,™

The Mortgagor represents and warrants to the Bank, and so that each such representation and
warranty shall be deemed to be repeated on pach day during the continusnce of this security, that;
except tothe sxdent distlosed by the Morigagor to the Bank in writing priorto the date hereof:

{a) the Mortgagor has not made any election pursuant to pavagraph 2 of schedule 10 to the
Value Added Tax Act 1994 in relation to or affecting any part of the Mortgaged Property;
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{H} sg far as the Mertgagor is aware after making due and caveful enquiry the charges and
assigniments contained i clause 4 do not infringe any intellectual praperty rights whether
registered or unregistered whatsosver;

fc} no circumstances have occurred dusing the Mortgagor's ownership of the Mortgaged
Property and, so Tar as the Mortgagor is aware after making dus and careful ehquity 6o
clrcumistances occurred before the Mortgager’s ownership of the Mortgaged Property
which bave tad or contd (ead to 8 competent authority or a third party taking any action
or *nak;rag’ a claim under any Favironmental Lave (nclinding the requirement to clean apor
ramedy in any other way any contaminated part of the environment or the revocation,
suspension, variation or ronerenewal of any Environmental Licence) or which have led or
could lead to the Mortgagor having to take action tp avert the pessibility of any such
action orclaim; and

{hh the Mortgagor s solely and beneficially interested in the Moftgaged Assets,

The Mortgager shatl not make or revoke such an election as Is referved to iy sub-clause 5.3(8) in
relation to any part of the Mortgaged Property without the Bank’s pricy written consent ot unless the
Bank reguests the Mortgagor to do so; i which case the Mortgagor shall immaediately make or revoke
{as the case may he) such an election in relation to any part of the Mortgaged Praperty that the Bank
corsiders appropriate and give valid notification of it to H.AM Revenue and Customs,

{a) Suf-clats

_( } shall not prevent the Mortgagoer without such consent as is referred 1o
in that ci & cotl

eeting:

{i} the rents, faes, service charges; sums, depositsor other amounts referred to
e sub-clause 4.2 or the proceeds thereof; or

{1} the praceeds of the book and other debis, monetary claims and choges n
action, rentals or other payments referred to insub-clause 4.3,

with the Bank it duc.\n'd e thh mb ciause 3.5{&) i, W%ere the Baﬂk. makes 3 paymcm
at the request of the Mortgagor which is debited to any account with the Bank which is
for the time being in credit, the Sani shall be taken to have given any necessary consent
for the purposes of clause 5.4{a} to such payment unless such payment was made as a
result of some mdstakeof fact on the part of the Bank;

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

{) the rents, fees, seivice chargas, sums, déposits and other amounts referred
* 0y ;- } -
to i sub-clause 4.2 and the procesds thereof; and

{ii} the proceeds of the book and other debts, monetary claims and choses in
actien, rentals snd other payments referred to in sub-clause 4.3,

provided that {(where relevant) the Bank shall be desmed to receive the rentals apd
ather amounts referred to'in sub-clauses 4.2 and 4.3 {a} {by, (e}, () and () pursuant to
the assignment or fixed charge respectively contained therei and hot pursuant to the
charges over the Mortgaged Property or as mortgages in passession,

{3 The Mortgagor declares that all such proceads received or obtained by the Mortgagor of
ont the Mortgager’s behalf but which are not so pald ortransferred fnto that account or
accounts shall be received and held by the Mortgagor on trust for the Bank.

FURTHER ASSURANCE

The Mortzagor shall at any thve i and when required by the Bank exacute and deliver to the Bank ar
as the Bank shall direct such further legal or other assigfmants, mortgagss, securitisgs, chargss,
agreements and other legal documentation as the Bank shall require of and on all or any of the
Mo:“rgageti Assets to secure payment of the Secured Obligations.  Such assignments, mortgages,
securities, charges agreemants or other tegsl documentation shall be prepared by or on behalf of the
Banl at the cost of the Mortgagor and shall cantain all such clauses for the benefit of the Bank as the
Bankimay require Inchuding without limftationif 5o redquired by thé: Bank, ithe case of & mortdage or
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Z.3

9.1

charge ont the Mortgaged Property, any such clauses asare containgd in any of the Bank’s standard
forms of mortgage from time te time.

The Mortgagor shall at any thne If and when requdred By the Bank and at the Mortgagor's cost give
notice to such persons as the Bank may reguire of the assignments; mortgages and charges hereby
effected and any such further legal or other assignments, mortgages, securities, charges, agreements
and other legal documentation, and shall take do or executs such steps, acts, deeds, documents and
things as the Bari may consider necessary or desirable to give effect to and procure the perfection, of
the security intended to be granted by this Mortgage or any.such further legal or other assignments,
mnrtgages, securities, charges, sgreementgor other legal documentation.

BAHICS POWERS OF SALE AND LEASING

{a} The powsts and remedies conferied on mortgagess by the Law of Property Act 1925 shall
apply to this Mortzage but without the restriction on the exercise of the power of sale
imposed by Section 103 of that Act and the statutory powers of leasing conferred on the
Bank shall be extended 506 8% to authorize the Bank to lease and make agresments for
leases at a premium orotherwise and to accept surrenders of leases and grant options &
the Bank shall think expedient, withaut the nead to observe amy of the provisions of
Sections 99 and 100 of the sald Act.

{3 The Bank in exercising its statutory power of sale and any receiver appainted by the Bank
fn axgrcising his powesrs under this Mortgage shall be at Hberty to sell at such price and on
such terms and conditions ag 1oy e ia its or his sole discretion thinks fit, and shall net
be under any duty of obligation to obtatn the best or any particular price.

{«} Nefther the Sank nor any.such receiver shall be lisble 1o the Mortgagor of any other
pevson for any loss, damage, cost; expense o liability which the Mortgagor or any such
person may suffer or dncur &5 a direct or Indirect result of the Bank exercising its
statutory power of sale, ag horeby varied o extended, of such receiver exercising his
powers under this Mortgage,

In favaur of a pirchaser the Secured Obligations shall be deered to have become due on the day on
which demand for payment thereof s made by the Bank and the statutory power of sale as heveby
varied or extended shall be axercizable from and after that date, which date {withoul prejudice to
the equitable right to redeem) shall be the redemption date,

MORTGAGOR'S POWERS OF LEASING AND LICENSING

The Mortgagor shall net, without the prior written consent of the Bank, in relation to any of the
Martgaged Property;

{a) exercise the statutory powers and any other powers of leasing, letling, entering inte
agresments for lases or lettings and accepling ar agreeing o accept surrenders of
leases; or

L) part with possession of the Mortgaged Property or grant any lesse, tenancy; Heence, vight
or interest to acoupy the Mortgaged Property; or

{c) amend or confer upon any persun any lease, tenancy, Heence, right or interest o aocupy
the same o any part thereof or grant any licerce or permission to assigs, underlet or
part with possession of the same of any part theraof.

APPOINTMENT OF AN ADMINISTRATOR ARD APPOINTMENT AND POWERS OF A RECEWER

At any thne after the Bank shall have demanded] payment of any of the Secured Ohligations or tha
Hhortgagor shall have reguested #t so {o do or an solvency Event shall have ococurred {upon the
happening of which the sscurity reated by this Mortzage shall be immediately enforceable) the Bank
shall have power fn writing under the hand of any official of the Bank authorised by the Bank from
time to time, or any person authorised by any such official in weiting, Yo appoint, any person of
persons ag the Bank thinks fit to bey where so entitled as referred to tn sub clause 28,10, an
adnvinistrator-or joint adiministrators or several administrators or joint and several administrators of
the Mortgagor or altermatively a receiver of joint recelvers or several receivers or joint and several
receivers of the Mortgaged Assets to act, in the case of two or more recelvers, jointly, severally or
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jointly and severatly in relation to any part of the Mortgaged Assats and to the extent permitted by
law simflarly to removeany such receiver and to appoing another or othersin his phace.

If the Bank excludes any part of the Mortgaged Assets from the appointment of any receiver, the Bank '
may subsequently extend that appointment {ar that of any recelver replacing siich recetver). Lo such
axcluded part of the Mortgaged Asséts.

Any such recelver at the cost of the Mortgager may, i the name of or on bebalf of the Mortgagor or ad
bis option in the name of the Bank (but only with the specific approval tn writing of the Bank) ar at his

option in HHs owh name {dnd i any case notwithstanding any administration or Hquidation of the
Mortgagor), do or ot to do anything which the Mortgagor could do-or omit to do in relation to the
Mortgaged Assets or the Chattels or any of them and (in addition) may exercise in relation thereto all
gt any of the powers specified i Schedole 1 to the *nsoi\»ef\cy Act 1986 {notwithstanding that such
receiver may not be an adiministrative recelver), and in partfoutar (but without prejudice to the
generality of the Toregolog) anhy such recelver may:

{a) deal with, take possession of, cultivats, collect and get in the Mortgaged Assets or tha
Chattels;
{9 carry on, manage, develop or diversify of coneur in darrying on, sanaging, developing or

diversi fy ng any business of the Mortgagor at any time carried on by the Mortgagor at the
Mortgssed Progerty, and for any of those purposes receive, retainoruse any:-Chattels and
ary proceeds, hooks ‘or records of such business and carry out of complets {with or
without modification} on the Mortgaged Property any works of demadition, building,
vepair, construction, furnishing or any project or development in whick the Mortgagor
was ergaged; ' '

raise o borvow any money from: or incur any other 1"dhiﬁty to the Bank or any other
person and.cn such terms as o interest or otherwise and with ur without security as such
recelver may think expedicnt, and so that any such security may, with the prier consent
of the Bank, be or include a charge on the Morgaged Assets ratking either in priority to
or pari passu with or after the security heveby created;

o
)
aat

{¢) forthwith and without the restriction Smpased by Section 103 of the Law of Property Adt
1923 zell, realise, dsgpase of ‘or concur i selling, realisiag or disposing of {but where
necessary with the leave of the Court} and without the need to observe any of the
pmwawns of Sections 99 and 100 of the sald Act et o conawr i tetting or surrender or
concur i sursendering or accept surfenders of leases or tenancies of all ar any part of the
Maortgaged Assets;

{£} carry any sale, exchangs, realisation, disposal, lease, tenancy of survender of the
Mortgaged Assets Tnto effect by conveying, transferring, assigning, leasing, leffing,
surrendering o accapting siwrenders §n the name and on behalf of the Moertgagor {or
other the astate owner) and 30 that covenants and contractual obligations may be
grantad in the nare-of and so as to bind the Mortgagor {or other the estate ewner}, ¢
far as such receiver iy consider ft necessary, appropriate or expedient for the exercise
of the powers conferred by this Mortgage so to do. Any such sale, exchange, realisation,
disposal, lease, tenancy or surrender faay be for cash, debentures or ather obligations,
shares, stock or other valuable consideration and may be payable i a lump sum or by
instaliments spread over such period as such recefver shall think §it, and so that any
consideration received or receivable shall forthwith be and hecorne charged with the
paviment of the Secured Obligations. Plant, machinery snd other fixtures may be severed
and sold separately from the premiSes containing them withowt the consent of the
Mortgagor being abtained therety;

) obtain (by way of application or otherwise) any approval, pertdssion, consent and licence
fincliding any Environmental Licence, planning pennission and building regulation
approval), enter into and perform contracts and arrangements, purchase materials and
incur any type of obligation;

{1 promate the formation of A subsidiary or subsidiaries of the Mortgagor with &
view to such subsidiary o subsidisries purchasing, leasing, licensing or
othenwize acquiving interests in.or the use of the Mortgaged Assets and the
Chatiels or with g view o such subsidiary or subsidiaries engaging employess
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{q)

{r)

or-providing management .or other senvices in connection therewith or for
any other purpose or function which may be regarded as necessary or
appropriate by such recelver from time 6 time;

{it} aivange for such subsidiary or subsidiaries to trade or cease to trade as such
recetver may think fit from time to tive) and

i arrange for the purchase, lease, Ucence or acquisition of the Mortzaged
Asseits and the Chattels by such subsidiary or subsidiariés an & basis whereby
the consideration may be cash, shares, debentures, loan stock; convertible
lnan stack: or other securitles, shares of profits or sums calculated by
reference to profits or tumdver, rovalties, lcence fees or ctherwise
howsaever and whether or not secured on the asseis of the subsidiary or
subsidiarizs, and whether oy net sach consideration 15 payable or recebvable
f1n a Wimp sum oF by fnstabments spread over such period as such recelver
may think fit;

take any proceadings in relation to the Mortgaged Assets in the name of the Martgagor or
ctharwise a8 iay seem expediant, including (without prejudice o the generaliy of the
foregoing) proceedings for the oollection of rent in arrears at the datg of his
appointraent; '

enter into any agreement or make any arrangement or compromise as such receiver shall
think-expedient i respect of the Mortgaged dssets or the:Chattels;

exereise the Mortgagor’s rights under any rent review clause in respect of the Mortgaged
Property or grant of apply Yor any tew or extended tenancy thereafy

make and effect repairs to and renewals and improvements of the Mortgaged Chattels;

instre the Mortgaged Assets and the Chaltels and/for maintain or rensw any insurances of
the same on such terms as such recever shall think it or as the Bank shall from time to
time direct;

apppint managers, agents, officers ahd employees for any of the aforessid purposes at
such salaries and for such perfods as such recefver may detarmine and dismiss any of the
same;

adopt any contracls of employwnent entered into belween the Mortgagor and any of s
employees with such variations to the contract as such receiver may think fit and dismiss
any such employees)

cause the Mortgager to grant such powers of attomey or appoiat agentz {for any-of the
aforesald purpnses) as such reesivermay from tme to tine thisk sxpadient;

do all such things as may be thought necessary for the management: of the affalrs,
business and property of the Mortgagor;

grant, vary and release sasements and other rights aver (the) Mortgaged Praperty and
impose, vary or release covenants affecting the Mortgaged Property and agree that the
Mortgaged Property may be subject to any easements or eovenanis;

parchase any freehaold and leasehold properties and other capital assets ¥ such receiver
considers ¢ would be conducive to realisation of the Bank’s security to do so; and

do all such other acts and things as may from time to time be considerad by such recelver
te be incidental oy conducive ta any of the matters of powers aforesaid or ptherwise
incidental or-condiche to the realisation of the Bark’s security or the exevcise of his
functinns as receivat.

9.4 Sub-section 10%(8) of the Law of Property Act 1925 shall nov apply and all money received by such
receiver shall {subject in relation to sach paragraph below to any claims having priority to the matier
therein describad) be applisd:

{a}
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(B} secondly {if such recedver thinks fit, but not otherwise} in or towards payment of all or
any-of the matters referred to in paragraphs (1), @), (1) and {iv} of Sub-section 109{8) of
the Law of Property Act 1925 as he in his absolute discretion shall decide; and

fc) thirdly iy or-towards satisfaction of the Secured Dbligations.

Any such receiver shall at all times and for all purposes be deemed to be the agent of the Mortgagey

which atore shall be responsible for his-acts or defaults and for his remuneration,

Any such receiver shall be entitled to remuneratiop for his services and the services of his firm at a
vate or rates oF Inan amount or anounts as may from time o time be agreed belween the Bank and
such receiver or {in default of agresment) as may be appropriate to the work and responsibilities
involved upon the basis of charging from time to time adopted by such receiver in accordance with
the current practice of such receiver or his fim and without in either such case baing limited by the
maximiom rate specifiedin Section 109(8) of the Law of Praperty dct 1925,

If the Bank shatl appoint more than one receiver the powers giver to a recefver haveby and by statute
stiall be exercisable by all oy any one or'more of such recetvers and any referance in this Mortgage to
“secaiver” shall be construed accordingty.

The powers confervad by this clause 9 shall be tn addition to all powers given by statule to the Bank
or to any such recedver,

Only money actually paid by such recefver to the Bank shall be capable of being applied by the Bark
i or towards satisfaction of the Secured Chbligations,

PROTECTION OF THIRD PARTIES

No person (each a “Third RParty”, includling any-fnsurer, assurer, purchaser or security holder) dealing
with the Bank or any receiver appointed by it or thelr respective employess and agents need enguire:

{a) whethar any right exercised or purported to be exercised by the Bank, such receiver or
thair respective amplovees and agents, has become exercisable; or

ey} whether any of the Secured Obligations ars dus or remaing outstanding; or

{c} as to the propriety or regularity of anything dove. (ncloding sny ssle, dealing or

application of money paid, rafsed or borrowed) by the Bank, such recelver or thelr
respective employess and agents.

Each of those things shall (as between the Third Party on the one hand and the Bank or any receivar
appoiated by it or their respective emyployees or agents on the other hand} be deemed to be
exercisable; due, cutstanding, proper, regular and within the terms of this Mortgage {as the case may
be and be fully valid and affective.

All the protections to purchasers contained in Sections 104 and 107 of the Law of Property Act 1925
and to persons contafned in Section 42(31 of the Insolyvency Act 1586 apply to sach Third Party.

The Bank, any recsiver appointed by it and thelr respective employees and agents may give meceipts
to any Third Party. The Mortgagor agress that each receipt shall be an absolute and conclusive

discharge to such Third Party and shall relfeve such Third Party of any obligations to see to the

application of any assets paid or transferred o or by the direction of the Bark, such receiver,
amplayee or agent.

COVENANTS
The Morigagor shall:

{a} culgivate  and manage  any  Agricuttural  Land  in a good and
proper and husbandiike manner;

{0y pay the rent and other outgoings reserved of payable under any lease under which the
Mortgaged Property s held by the Mortgagor and any rent-charge or other outgoing
charged upon the Mortgaged Propetty, and produce to the Bank on demand any receipt
for such payment, and further perform and observe all covenants, regulations and
agreaments on the part.of the lessee and conditions contained in any such laase;
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comply with all covenants, restrictions, requirements, provisions, conditions, laws and
regulations affecting the Mortgaged Property tncluding the use and enjoyment af it);

comply with all relevant licences, conisents; peemissions and conditions from tima Lo thne

granted o imposed by the Manning Acts and not without the prior written consent of the
Barde give any undertaking to or enter into any agreement with any relevant planning
authority affecting the Morigaded Property;

not make or consent to the making of any application for planning permission or any
other application undsr the Planning Acts affecting the Mortgagad Property unless efther
the Sank Bas consented In writing te such application betng made or a copy of the
progosed application has been sent to the Bank at lrast ane manth before the date of the
application and the Bank has rafsed no objsction to the making of the application;

forthwith upon receipt of any permission, netice, order, propesal of recommendation
givan of fssusd by any competent planning authovity to the owner or.occupler of the
Mortgaged Property or any notice under Section 146 of the Law of Property Act 1925 or
gtharwise from any superfor landlord of the Mortgaged Property, forward the same or a
trie copy thereof to the Baniy

not demalish or remove any part of the Mortgaged Property nar sever or remaove from the
Mortgaged Property any trade or ather fixtires orfixed plant-and machinery for the time
being therenn exceptfor the purposs of renewing or replacing the same by trade or othey
fixtures or fixed plant and machinety of edqual or greater valug;

permit the Bank or s agents at any time to enter upon the Mortgaged Propsety for the
purpnse of establishing whether or not the Mortgagor is complying fully with s
ohligations under this Mortgage or of inspecting tha Mortgaged Assets;y

not do or cause or perit to be done or omit to do anyihing whick may in any way
depreciate joopardise or otherwise prefudice the value to the Bank or marketability of
the security hareby creatad hy this Mortgage or of the Mortgaged Properiy;

hot {without the prior written consent of the Bank} fncur any expenditure or Babitities of
an exceptional or unusual nature {Including without Umitation ary expense in carrying out
any developrment purstant to-a planning pévmission untess a copy of the relevant planning
permission Has besn sent to the Bank at least one manth before the date of
commencement of such development and the Bank has raised no objection to such
development);

natify the Bank immediately on the cecurrence of an Insolvency BEvent;
where the Mortgaged Property is held under & lease:

{3 notify the Bank forthwith # the Mortgaged Property becomes subject to an
Estate Managerent Schieme pursuant to Chapter IV of Part Lof the Leasehold
Reaferm, Housing and Urban Developraent Act 1993, and providea copy of the
schemne deed as approved by the retevant leasehold valuation tribunal;

{if} notify the Bank before exercising {whether individually or collectively with
othera} any right conferred upon the Mortgagor in relation to the Mortgaged
Property by Eofranchising fegblation and supply o the Bank such
information as it may reasonably require in relation to the exercise of such
right;

{it) not without the prior written consent of the Bank agree the teros of any
new lease of the Mortgagad Property (with or withoub any fusther property)
1o -be granted to the Mortgagor pursuant to any Enfranchising Legislation or

othenvise;
{iv} if as a result of the exevcise of any rights confetred by Enfranchising

Legislation or otherwise the freehold interest or any infermediate
reversionary interest in the Mortgaged Property becomes vested in a third
party on behalf of the Mortgagor (with or without others), forthwith supply
to the Bank particutars of such third party and {where such third party is a
body corporate) details of any shares therein to be {ssuad to the Mortgagor,
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{n}

and deliver the share certificate v respect thereof to the Bank when
received: and

{vi st s own rost take such firther action as the Bank may reguire in relation
ta the security granted by this Mortgage;

whare the Mortgaged Property or any part of it & o {without prejudice to clause 8)
becomes subiect to any tenancy:

{4 forthwith notify the Bank on receipt of {and provide to the Bank a copy of)
any notices recelved from any tenant of the Mertgaged Pmperty pursuant te
the provistons of any Enfranchising Legislation;

{ith not serve upor any tenant of the Mortzaged Property a notice pursyant to
the provisions of any Enfranchising Legislation unless the Rank has consanted
i writing thereto;

{iit} sevvessuch notices f such form and ke such other steps as the Banlo may
reasonably require following the exercise by any tenant of the Mortgaged
Property of any rights arising under Enfranchising Legislation;

{iv) not erter Into any agrsement o grant 3 new lease to any fenant of the
Mortgaged Propaety pursuant to or fn consequance of the eperation of any
Enfranchising Legislation wiess the Sank has consented in writing therety;
and

¥ not enter inte any agreament pursuant t¢ ar it cohsesjuance of the operation
of any Enfranchising Lagislation fo transfer to any person o persons the
Mortgagor’s interest in the Mortusged Property subjett to this Morigage
gnless the Bank has consented o writing thereto and (if such consent be
given or he deemed fo be given as herelhafter provided) to provide to the
Bavle sush nformation In respect of any such trangfer and its terms {ncluding
the identity of the transferess) as the Banlk may reasonably reguire,

provided that fnall cases i this sub-clause {m} where the Bank’s corsent in wiiting is
required before the Mortgagor may taiwe further action the Bank’s consent to such action
shall be deemed to be granted if the Bank has not raised any cbjection to such action
within ene mionth of the date of the relpvant request to the Bank for such consent.
Provided that the Mortgagor must at &l tUmes use its best endeavours fand at no cost (o
the Bank} to obtain the maximun compensation peraittad under the relevant
Enfranchising Legislation from any person or persons exercliing any rights under such
legisiation.

i sy notice (whether agreed or unilateral} isregitteted against the title of all or part of
the Mortgaged Property, give to the Bank full particulars of the circumstances relating to
such registration and, if such notice shall have been registerad in order to protect a
purparted fnterest the creation of which is contrary to the obligations of the Mortgagor
under this Mortgage, immediately at-the Mortgagors expense take such steps as the Bank
requiras Lo snsure that the notice s withdrawn or cancelled; aind

3t the Bank so requires, deposit with the Bank, and the Bank during the continuance of
this Mortgage shall be entitled to hold gnd retain {unless hisld by the bBolders for the thoe
being of 3 Prior Morigags), all deeds and dosuments of title relating to the Mertgaged
Properiy.

REFAIR ANE INSURANCE

The Mortgagor shall:

(2)

(b}

- 11/48

Keep the Mortgaged Assets n a good state of repait;

insure ‘and keep insured the Moftpaged Assets with teputabls insurers and on terms (for
the time heing) approved by the Bank {making such amendments theretn as the Bank
may from time to time reduire} against loss or damage by fire, by temorist damage and

by such other risks and contingencies as ay from time to time be regquired by the Bank

in their full reinstatement value Tor the time being & the joint names of the Mortgagor
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12.4

2.5

13,1

13.2

and the Bank.or with the interest of the Bank endorsed on the policy or polictes.or noted,
aythe Bank may reguire;

{} (miess deposited with the holder(s) for the time being of the Prior Mortgage(s), or unless
the fnsurance to which such policy or policies relate and which was approved by the Bank
was effected by a landlord with the respective fnterests of the Mortgagor and the Bank
endorsed or noted theraen), deposit the relevant policy or pelicies with the Bank;

) duly pay all premiums and sums pavable fn relation to such insurance and produce the
receipts thevefor to the Rank within seven days of thedr becoming due and payable; and

{e} ensure that the relevant policy of policies remain valid at all times.

{a} if default shatl at any time be made by the Morigagor in keeping the Mortzaged Assets or

any part thereof i & good state of repakr, or iy effecting or keeping up any such
insurance, e in paying any rent of othey otifgoings or dilapidations or in producing o the
Bank ary sucly policy of receipt or, where the Morfgaged Property 5 or includes
Agricuitural Land, in cultivating or managing the same or any part thereof i a good and
propar and husbandiike manner, it shall be lawful for but bot obligatory on the Bank {as
the case may require} to repalr and maintain or cultivate and manage the same with
power to enter the Mortgaged Propenty for that purpose or fo pay such rent and other
sutgoings and dilapidations ov to effect or renew amy such insurance as aforesaid as the
Bank shall think fit, and any sums, padd by the Baok: for any such purpose shall ba
repayable by the Mortgagor to the Bank on demand with irderest computed and payable
as provided In clatses 2 and 3 from the date of payinent by the Bardoas afuvesaid, and
pending payment shall besecured heraby.

{b} All money whith may at any time be regeived or recefvable under any such policies of
insurance {or any other Insurances covering any of the Morigaged Assats) shall be held in
trust for the Bank and (al the Bani's option} the Mertgagor shall pay such mobay to the
Bank or shall apply the sams in feplacing, restoring of reinstating the buildings, fixtures
and assets destroved or damaged.

Any sum paid by the Bank to the lessor of any lease under which the Mortgaged Property is held {or
under any superior lease) in settlement of any claim made by the lessor for any rent or other
outgoings o dilapidations reserved or payable oralleged to be reserved or payable under the lease
shall be deemed to be a payment properly made under the terms of clause 12.3{a) {whether or not
actuaily dus to the {essor and whether or not disputed by the Morigagor} provided that such payment
was made by the Bank in good faith for the purpese of avaiding, compropsising or termingking any
praceedings for forfeiture, or stherwise for the purpose of preserving or enforcing the security hereby
creatad,

THe Martﬁagsr'authgrises the Bank in the Mortgagar’s nams and oo the Mortgagar’s behalf to make
any claim against the insurer under any part of any Insurance policy relating to the-Morigaged Assets
and to admit, compromise or setfle such clalm or any Uability relating to any such claim or any
potential claim,

The Mortgagor also athorises the Bank to receive any armounts: payable or feceivedin réspect of any
insurance policy or claim under any Wsurance poticy relating to the Mortzaged Assets and to ghve &
good discharge to the fasurer in respect of such amounts.

MORTGAGED LICENCES

The Morigagor shall &t s own expense obtain and maintain all Geepces, permits, consents angd
authorisations regiired in connection with any business at any time carvied on 8t the Morigaged
Froperty,

i any Morigaged Licences are held i cobnection with any business at any time carried on st the
Mortgaged Property, the followdng shall apply

{a) the Mortgsgor shall atb Hs own sxperse conform 1o all orders, regulations and notices
made by the licensing authority, the licensing justices or any other authority concerning
the Mortgaged Assels and the said business, and apply for and use its best erdeavours 1o
obtain whenever necsgsary proper renewals o Fegrants of the Mortgaged Licendes, and
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shail ot surrander; abandon or transfer to any person any of the Mortgaged Licences ar
rernove the same or any of them to apy other premises oy do or parmit any act or thing
whereby the renswat of any such Heences may be refised or discontinued or whereby the
said business or the goodwill theveof or the letting or sala of the Morigaged Property may
pe prejudiclatly affected, and shall upon demand by or on behalf of the Bank deliver to
the Bank or as the Bank shall direct the Mortgagad Licences and give, do and sxecide all
notices, acts, instruments and things necessary oF coiwenient for transferring the same or
any of them to or vesting the same in the Bank or ity nomineg or nominess, or
withdrawing fram the books of H.M. Revenue and Customs the sntry of the Mortgagor as

carrying on the business carvied on tpow the Mortgsged Property;

all maney recefved by the Bank as compensation awarded in respect of the refusal of the
lceniing authority, the Heensing {istices or any-other authority concerning the Morigazed
Assets to renew the Mortgaged Licences or any of themn shall be applied first #n payment
of the costs Incurrad by the Bank under this Morigage, secondly irn.or towards satisfaction
of the other Secired Obligations and subject thersts shall be held W wust for the
Mortgagor;

the Mortgagor shall forthwith upon the receipt of any grder, divection or notice from the
Heensing autharily; the licensing justices or any other authority affecting the Mortgaged
Assets forward the same ora thig copy thereot to the Bank;

the Martgagor further covenants with the Bank In the raanner following:

{1 the Mortgagor shall pay il charges which may be imposed ia respent of the
Mortgaged Licences or any of them by virtue of the, the Licensing Act 2003
or any other stafulory eractment, and fn default the Bank or-any receiver
may pay all such costs charges and expenses;

£ the Mortgagoer shall from time o time &t the veguest of the Bank endeavour
to procurs the transferof any of the Mortgased Licences which may be held
by nominess. on behalf of orin 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 Ucences to any perseh.or persons not approved by the Bank;

Eii] the Mortgager shall keep the Mortgaged Licences and every renewal or
: regrant thereof and any new lcences granted in respect of the Sortzaged
Assets insuved-against forfedture or refusal to renew In the name of the Bank
for @ s and in an office to be approved by the Bank v writing, and shall
deposit the relevant policy or policies with the Bank and shall duly pay all
premiwms. and sums of money payable for this purposs and produce the
seceipts therefor 1 the Bank within ssven davs of thelr Becoming due-and
payable, In the case of the Mortgagor making default in that behalf, the Bank
may pay all premiums and sums of money for effecting or Heeping in force
the said fnsurance. If any other policies of nsurance cover the Mortgazed
Licences and/or their renewal or regrant @ aforesald, the Mortgagor shall
hotd any sums recelved under such policies in trust for the Bank and shall pay

the same 10 the Bank on demand;

{iv) if the Mortgaged Licences or any of them shall at any time be vested it 3
nondnes of the Mortgagor, the Mortgagor shall procure that all covenants by
the #ortgagor harein containad shall be performed and fulfilied by any such
nomines; and

{¥y all sums, costs and expenses paid or incurrad by the Banlk under the powers
conferted by this cladse shall be paild by the Mortgager to the Bank un
deomand witly interest computed and payable as grovided in clauses 2 and 3
from the time or respective times of the same having been paid or fncurred
by the Bank orthe receiver as the case may be, and pending payment shall
be seaured hereby; and

clause shall authorise the attomay or attomeys forand in the name-of the Mortgagor or
atherwise:
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{1 to acsign and transfer the Moitgaged Licences to any purchaser or purchasers
of the Martgaged Assels or to such other person or persons as the Bank shall
direct;

{if) o attend hefore the relevant authorities and to sign all such notives and
other documents and to do all such other acts and things for and in the
name, place and stead and o behalf of the Mortgagor or stherwise in arder
to ohtain protection for, or the transfer of the Mortgaged Licences fo, sich
purchaser or purchasers or other person oF persons as aforesaid, and o
appeal against. any refusal by any aushority in respect of amy grant of
transfar or any reriewal of any of the Mortgaged Ligences or any ardey;
regulation or direction: made by any autherity in rispect of the Morigaged
Licances;

{iif) to sign all necessary notices -and make all pecassary applications for the
purpose of ohtaining the rencwal, grant or regrant of any of the Mortgaged
Licences; and

{ivy generally to executs all such instruments and to give or sign all such notices
as the attomey shall think fit as fully and effectually to all intents ang
purposes whatsoever as the Mortgagor could do personally,

14 ENVIRONMENTAL OBLIGATIONS

The Mortgagor shalls

(@)

(b}

{c}

e
LA
D)

obtain all Envirenmental Licences applicable ta the Mortgaged Assets and any busiuess of
the Mortzagor carried on at the Mortgaged Property and comply with the terms andd
conditions of the same;

comply with all Environmental Laws applicable to the Mortgaged Assets and any business
of the Mortgagor carred on at the Mortgaged Property and sot permit a contravention of
the same;

notify the Bank of the receipt of and content of all claims, notices or other
communications in respect of any alleged breach of any Environmental Law of the terms
and conditions of any Environmantal Licence which may have a material adverse effect
an the market value of the Mortgaged Assets or an the valve of any business carried on by
the Mortgagor at the Mortgaged Property, and forthwith take such steps as the Bank may
divect to remedy or stop such alleged breach;

sromptly pay sl fess and ather charges in yespect of any Emvdrommental Licence
prompliy & Y

applicable to the Mortgaged Asssts or any business carried on by the Mortgagor at the
Morigaged Property;

forthwith notify the Bank of the receipt of and the contents of any notices oy other
commurication varying or suspending any  Environmental Ligence relating io the
Mortgaged Assets or any husiness cartied on by the Mortgagor at the Mortgaged Property
andl forthwith take such steps as the Bank may divect to reinstate in full force and effect
ary Environmental Livence 50 varfed or suspended;

forthwith supply the Bank with coples of any environiental reparts, audits or studies
undertaken n relation to the Mortgaged Assets or any busiviess carried on by the
Mortgagor at the Mortgaged Property; and

pay ort demand the costs and expenses {including Value Added Tax) incurred by the Bank
in commissioning environmental audits {which the Sank shall be entitled o do wheneyey
it thinks it} and shall psemit the Bank and its agents full and fren access to all the
Mortgaged Assets for the purposes of such ervironmental audits, {Such costs and expenses
shall bear interest from the date of demand compied and payable as provided in claises
2 and 3, and pending payment, shall be secured hereby).

POWER OF ATTORKEY

15.4 For the purpose of securing the payment of the Secured Obligations and for securing any propriefary
interest which the Bank has in any of the Mortgaged Assets, the Mortpagor frrevocably appoints the
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Bank and the persons deriving tile under i, and its and their substitutes and any recelver or receivars
appointad under this Mortgage (the “Attorney™) jointly and alze severally to be the Mortgagor's true
and lawful atterney, For the purpoeses aforasaid the Attorney shall have the rigbt to do anything which
the Mortgagor may awfully do and all the rights and powers which may awfully be given 1o an
attorpey including, withowt prejudice to the generality of the foregoing

{a) the right to do anything o procure or carry out the performance of the Morigager's
obligatiens under this Mortgage and anything 1o faciitate the oxercise of the Bank's
rights under this Mostgage;

{By the right to act in the name of the Morigagor:
{3 the right ta delegate and sub-delegate any or all of the rights-of the Attorney; and
{udy the right to sign, execute, seal, deliver and otherwise perfect:
iy any doctinents or instrisments which the Bank ot aiy veceiver may require

for perfecting the title of the Bank to the Mongaged Assets or for vesting the
same i the Bagk, its pominess of aby purchaser; and

£t} any Turther seairity documentaltion referred to in clause 6.
The Mortgagar ratifies and shall ratify sverything done of purportad to e dang by the Attarnay.
INDEMIITY

The Mortgager hereby agres to indemmify the Bank and any recedver appointed by it and their
respertive employees and agents (a5 a separate covenant with each such person indesonified) againsts

{a} all existing and future rents, rates, taxes, diuties, charges, asssssmants and outgoings
now ot at any time pavable in respect of the Mortgaged Asseis or by the owner or
accupier thereof; and

{b} all costs, claims, demands, sxpenses, charges, assessmenis, mpositions, fines and stins
and the consequences of any procesdings or prossautions arising directly or indirectly
from of in cannection with any breach by the Mortgagor of any law of of any provision iy
this Mortgage,

in each case whether jmpossd by atatute or otherwize and whether of the nature of capital or revenue
and even though of a wholly novel character. If any such sums shall be paid by the Bank or any such
receiver of any of thelr respective employess or agents, the same shall be paid by the Martgagor on
demand with interest computed and pavable as provided in clagses 2 and 3 from the time or
respective times of the same having been paid or incurred, and pending payment, shall be secured
ereby, but the Bank shall ngt be deemedd 1o bays takeh posséssion of the Mortgagad Assets by reason
of such payment.

The Mortgagor hereby sgress to indemwnify the Bank and any recelver appeinted by it and thelr
respective smployees and agents (as a separate covenant with sach such person hdermnified) against
all toss incurred in connection with:

{8} any statement made by the Mortgagor or on the M&rtgagm’s,behaif in connection with
this Mortgage, the Mortgaged Assets or the business of the Morigagor being wntrue or
misleading;

b the Bank entering into any obligation with any persort {whether or not the Mortgagor} at
the reguest of the Mortgagor (o any persun purperting fo be the Mortgagork

{c} any actual or proposed amendment, supplement, walver, consent or release i relation to
this Mortgags;

) any sfamping ar registration of this Mortgage or the security constitutad by it and

(e} any Tailure to vegister this Morigage in respect of any Morizaged Assets where such

ragistration i required in order to preserve the effectiveness or priority of the sscurity
created by this Mortgags,
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7.

18.

18.1

18.2

18.3

18.4

whether or not any fault inctuding negligence} can be attributed to the Bank or any recelver
appointad by it oF thelr respective amployess and agents,

This indemnity does not and shall not extend to any lass to the extent thats

{a} in the case of any loss incurred by the Bank or its employses or agents it arises fram the
Sank or its employees or agents acting other than W good faith; or

b in the case of any losg Incurved by the recefver or his ermployees or agents # atises from
the recaiver or his employess or agents acting other than in good faith; or

(e} there is a prohitition against an inderntty extending to that loss under any law relating
to this indemmity.

NOTICE OF SUBSEQUENT CHARGES

If the Bank receives notice of any subsequent assigrment, mortgage, security, charge or wther interest
affecting the Mortgaged Assets, the Bank may npen 3 new account. If the Bank does not apen a new
account it shatl nevertheless be treated as if it had done so at the time whern it received such notice,
and as from that time all payments made to the Bank in respect of any of the Secured Obligaticns
shall be credited or be treated as having been credited to the new account and shall not operste to
reduce the amount of the Secured Obligations awing at the time whern the Bank recefvad the notice.

NOTICES AND DEMANDS

Without prejudice to the provisions in clause 1.2 {d}{v} any notice or demand by the Bank toor on the
Mortgagor shall be deemed to have been sufficlently given of made if sent to the Mortgagor:

{a} by hand or prepaid letter post 1o its registered office or its address stated herain or 15
address tast knowrr to the fank; of

{0 by facsimile to the Mortgagor's last know facsimile number relating to any such address
or office.

Without prefudice to the provisions i clause 12000 any such notice or demand given of made
under sub-clauze 18.1 shall be deemed to have besn served on the Mortgagor

{a} at the time of detivery o the address referred to in sub-clause 18.1{a), if sent by haad;

{b} at the eashier of the time of detivery or $0.00 am on the day after posting {or, ¥ the day
after pusting be a Sunday or any other day upor which no delivary of letters fs scheduled
to be made, at the carlier of the time of delivery or 10,00 am on the next succeeding day
orwhich delivery of letters is scheduled to be made}, If sent by prepaid totier post;

{€} &t the time of transmission, if sent by facsimile {and a facsimile shall be deerned to bave
heen transmitted if i appears to the sender to have heen transmitied from a machine
witich is apparently in working orderyy or

{d} on thesexpity of 72 hours from the time of despatch, in any other cass.

Service of any claim form may be made on the Mortgagor in the manner described inv sub-clauss
18,1(a), 1n the event of a claim belng issued in relation to this Mortgage, and shall be deemed io
sonstitute good service,

Any notice or communication reguired o be served by the Mortgagor on the Bank under the temms ¢of
this Mortgage shall be in writing and delivered by hand or sent by recorded delivery to the Rank at the
Rartk’s address stated herein {or at such other address as reay be notified in writing by the Bank to the
Mottgagor for this purpose) and will be effective only when actually received by the Bank. Any notice
o comnunication must also be marked for the attention of such official (f any) as the Bank may for
the time being have notified to the Mortgasor in writing.

CURRENCY CONVERSION
The Bank may at any time at its sole discretivn, and with or without notice to the Morigagor, slect to

convert alk or any part of any sum received by the Bask pursuant to this Morgsge {in whole or in part)
into the currency or curency unit or currencies or currency units of the whals or any part of the
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Secured Obligations {deducting from the procesds of the conversion any currency previum or othey
expensa), and the rate of exchange shall be the Bank’s spot rate for selling the Cursency oF currency
gait or carrencles of currency units of the Secured Obligations or relevant part thersof for the
currency-or-aurrency unit of the sum recetved by the Bank under this Mortgage ab or about 11.00 am

in London on the date that the Bank exercises is right of conversion under this Mortgage. The Bank

may take-any such activn as may ke necessary for this purpose, Including without limitation opening
additional aceotnts,

FAYMENTS AND COSTS

i at any time the currency in which all or any part of the Secured Qbligations is denominated is, is
due to be or has been converted into the eurn orany other currency as a result of a change W law oy
by agresment between the Bank and the relevant cbligor, then the Bank may in jis sole-discretion
direct that all or any of the Secured Obligations shall be paid in the eurd ar such other currency or in
any currency unit

The Bank rnay apply, allasate or appropriate the whale or any part of any payment made by the
Morigagor under this Mortgage or any money recelved by the Bank under any guarantee, ndemnity or

third party security or from: any liduidator, veceiver or administrator of the Mertgagor or from the
. Y

proceeds of realisation of the Mortgaged Assels or any psrt thersof to such part or parts of the

Secured Obligations {or as the Bank.may otherwise be entitled to apply, allocate of appropriate such
money as the Bank way in its sole discretion think Tit, to the entire exclusion of any rigbt of the
Norigagor to do so.

¥ any payment made by of on behalf of the Bank under this Mortgags includes an amount in respeact of
Yalue Added Tax, or if any payment due to the Bank under this Mortzage shall be in relotbursement of
any expenditura by or on behalf of the Bank which includes an amelint in respect of Value Added Tax,
then such amount shall be payable by the Mortgager to the Bank on demand with interest from the
date of such demand compited and pavable as provided in clauses 2 and 3, and pending payment,
shall be secured herehy.

Withnut prejudice to'the gensrality of clauses 2 and 9, the Mortgagor shall pay te the Bank {on a full
and ungualified indemnity basis) all costs fncurred of suffered by the Bank, and any receiver
appoiitted by the Bank shall be entitled o recoveray g recelvership expense all costs incurred or
sufferad by him:

a) in connection with any application under Part [l of the Insolvency Act 1986;
. ¥

&} in defending proceedings. brought by any thind party impugring the Bank’s title to this
: > = B - 8 3 :
security or the enforcement or exercise of the rights and remedies of the Bank or of such
recaiver Under this Movtgage; and

{3} {in the case of the Bank only} In conpection with effecting any appointment of any
' receiver ar administrator or in dealing with any appointment of, or natice of fatention or
apptication to appoint, any recelver or admindstrator by any party including the Mortgagor

‘and without prejudice to any othey right or process of recovering such costs,

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

Al costs awarded to the Bank or agreed to be pafd to the Bank . in mny procesdings brought by the
Mortgagor against the Bank shiall heay intetest from the date of such award or agresment compuied
and payable:as provided v clauses 2 and 3 and, pending payment, shall be secured hereby.

NOM-MERGER, ETC.

Nothing herein contained shall operate 5o as to merge orotherwise prejudice oraffect any billy note,
guarantee, mottgage or other security or any contractual or other right which the Bank may at any
timne have for any of the Secured Dbligations or any right or remedy of the Bank thersunder) Any
receipt, retease or discharge of the security provided by, or of any lability arising tnder, this
Mortgage shall not reloasy ar discharge the Mofigagor from any Habiiity to the Bank for the same or
any other maney which may existindependentiv of this Mortgage, nor shall # release or discharge the
Mortgagor from any Hability to the Bank under clause 16 and clause 20

Where this Mortgage initially takes effect ss a collateral or further security, then notwithstanding any
receipt; release or discharge endorsed on or given in respect of the money and Habilitles owing Under
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the principsl security to which this Morigage opavates as a coltateral or further security, this Morigage
shall, be an independeant security for the Secured Goligations,

This Mortgage B fn 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 Sank may freely and separately assign or trassfer any of its rights wnder the Mortgage or
otherwise grant an interest iy any such rights to any gerson or persons. On request by the Bank, the
Mortgagor shall immediately execute and deliver to the Bank any form of instrument required by the
Sanik to confirm or facilitate any such assignment of transfer or grant of interest:

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

PARTIAL INVALIDITY

Sach of the provisions of this Mortgage shall be severable and distinct from one another and if ab any
time any one or more of such provisions is or becomes nvalid, flegal ar unenforceable, the validity,
legality and snforceability of the remaining provisions hereof shall not in any way be affected oF
impaired thereby.

RESTRICTION ON LIABLITY OF THE BARK

Except to the extent that any such exclusion §s prohibited or rendered invalid by law, neither the Bank
nar any recefver appointed by it nor their respective employees and agents shaily

{a) bie liable to account as a mortgagee In possession for any suns other than actual receipts;
{la} be Bable for any toss upon venlisation of, or for any action, neglect or default of sny

nature ‘whatsoever i connection with, any part of the Mortgaged Assets for which a
mattgages in possession night as such othenwise be liable;

{c} e under any duty of care or other abligation of whatsoever description to the Mortgagor
i relation to or v connection with the exercise of any right confarred Upon the Bank,
any receiver appointad by it and their respective employess and agents; or

{d) be under any Hability to the Mortgagor as a result of, arin consequance of, the exercise,
or attemgted or purported exercise, ot failure to exercise, any of their respective rights.

CONCLUSIVE EVIDENCE

A cevtificate by an official of the Bank as to the Secired Ubligations shall {save for ranifest ervor) he
Binding ahd conclusive o the Mortgagor in any legal proceedings hoth in relation to the existence of
the Uabiity-and as to the amount theraof,

COWTINUING SECURITY

This Mortgage shall continue to bind the Mortgagor as & continulng security for the Secured
Obligations notwithstanding that the Habilities of the Mortgagor to the Bank may from time to time be
reduced tonil,

N RELIANCE ON THE BANK

{a} The Mortgagor ackvowledges to and agress with the Baok that, in entering into this
Mortzage and fncurring the Secured Obligations:

{0} the Mortgagor has not relied on any oral or wiitten statement,
representation, advice, opinion of information made or given fo the
Mortgagor in gond faith by the Bank or anybody on the Bank’s behalf, and the
Bard shall have no Hahility to the Mortgagoer If the Mortgager has in fack so
doney
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28.6

28.7

{H the Mortgagor has made, independently of the Bank, the Mortgasor's own
assessmient of the viability and profitability of any purchase, project or
purpose for which the Mortgagor has incurred the Secured Obligations, and
the Bapk shall have no Hability to the Mortgsgor if the Mortgagor hag not in
fact so dane; and

{fif there are no arrangements collateral or ralating to this Mortgage which have
nat been recorded i wiiting and signed on behalf of the Bank and the
Mortgagor.
o} The Morigagor agrees with the Bapk that the Bank did not have prior 1o the date of this
Nartgage, does not have and will 0ot have any duty to the Mortgagoer:
) in respect of the application by the Mortgager of the money herely secured;
i} in respect of the effectivensss, appropriateness or sdequacy of the security

constituted by this: Morigage o of any other security for the Secured
Obligations; oy

{itiy to preserve the goodwill of any business carried on by the Mortgager by
tunniag;, or procuring the running of, such business or otherwiss, -either

before ar after the enforcement of this Mortgage.

{c} The Mortgagor agrees with the Bank for itself and as trustee for fts officisls, employees
and agents that neither the Babk nov Hs offitials, employess or agents shall have any
Hability to the Mosigagar In respect of any act of omission by the Bank, its officials,
employees or agents done.or made in good Taitl,

MISCELLANEQUS

Ary amendment of or-supplement to any part of this Morigage shall only be effective and binding on
the Bank and the Morlgagor i made I writing and signed by both the Bank and the Mortgagor
Referances to “this security™, or to “this Mortgage” include sach such amendment and supplement,

The Mostgagor.and the Bank shall from time to time amegd the provisions of this Mertgage if the Bank
notifies the Mortgagor that-any amendments are required to ensure that this Mortgage vefiects the
market practice prevailing at the relevant time fotlowing the introduction or éxtension of economic
angd monetary union and/or the eure in all or any part of the Europenn Unien,

The Bank and the Mortgagor agree that the odourrence or nonsoccurrence of European econamic and
monetary anion, any svant or events asseciated with Eurepean gronamic and menetary union and/or
the introduction of any new carrency i all or any part of the Buropean Unjon shall not resalt in the
dischiarge, cancellation; rescission or tenvination in-whole or in part of this-Morigage or give any party
hereto the right to vancel, rescind, terminate or vary this Mortgage n whale ar in part.

Any walver, consent, recelpt, settlement or releass given Dy the Bank in. relation to this Mortgage
shall only be effective i given in writing and then only for the purpese for and upon any terms on
which it i3 given.

For the purpose of exercising, assigning or rangfetring its rights under this Mortgage, the Bank may
disclose to any person any inforration retatingto the Mortgazorwhich the Bank bas at any time.

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

An.y change in the constitution of the Bank or {s absorption of or amalgamation with any other person
stall not in any way prejudice or affect s or their rights under this Mortgage and the expression
*Baak™ shall include any such other persan.

Unless and untll the Bank shall have made demand for payment of any of the Secured Obligations or
ong of the other svents mentiongd in sub-clawse 5.9 shall have acourred, 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
Mortgased Property or W obtain possessish thereof.
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3.1

30.2

The Bank shall be entitled to debit any account for the time being of the Mortgager with the Bank
vith any sum falling due to the Bank under this Mortgage.

The power of the Bank to appoint an administeator tn accordance with sub clause 9.1 shall arise where
the security constituted by this Morigage {together with any ather security given by the Mortgagor to
the Bank) satfsfies any one or more of the provisians of sub parsgraphs 14{3} (a), (b} or {c} of Schedule
B1 to the Insolvenoy Act 1986,

This document shatl at all times be the property of the Bank,

The Bank or its nominee shall anly exercise the rights attached to any shares subject to this Mortgage
in accordance with the Mortgagor's instructions, except where the Bank-or its nomines i3 exercising
such right for the purpose of preserving the vatue of the security hereby created or of realising $t.

PRIOR MORTGAGES)

Any sale in exercise of the statutory or other powers and remedies may be made sither subject to or
dischasged from ali or any of the Prior Mortgage(s) and the Bank or any receiver appointed by Romay
settie and pass Ehe accounts of any persan of persons in whom all or any of the Prior Mortgage(s) may
for the tine being be vested and any actount so setiled and passed shall ag between the Bank or any’
such receiver and the Mortgagor be desmed to be properly settied and passed snd shall ba binding on
the Mortgagor acocordingly

If the person or parsons sntitled to the benefit of all or any of the Prior Mortgage(s) shall call in the
morniey thersby secured or shall take any step to enforce all or any of the Prior Mortgage(s), the Bank
or any recebver appointed by it may thereupon pay off all or any of the Prior Mortgage(s) and take a
transfad of the benefit thereot, and the money so expended by the Bank gr-any such receiver and all
costs of and incidental to the transschion Jncurred by the Bank or any such recelver shall be secured
hereby and shall bear interest computed and payable as provided in clauges 2 and 3 from the date of
the same having been sxpendad.

The Mortgagor shall pay ail sums when due and comply with all of the obligations under the Prior
Mortgage{sh

The Mortgagor shall not (without obtaining the Banl's prior written consent) increase the principat
amount secured by the Prior Mortgagels) in priority o this Mortgage.

LAY AND JURISRICTIOR

This Mortgage and any dispute {whether contractual or non-contractuad, including, withaut Umitation,
claims in tort, for breach of statutary duty or on any other basis) arising out of or In connection with
it or {ts subject matter {*Dispute”) shall be governed by and construed in accordance with the law of
England and Wales,

The parties to this agreement irrevacably agree, for the sole benefit of the Bank, that, subject as
pravided belaw, the courts of England and Walss shall have exclusive jurisdiction over any Mspute,
Mathing in this clause shall limit the right of the Bank to take proceedings against the Mortgagor in any
other cowrt of competent jurisdiction, nor shall the taking of proceedings In any one oF more
jurisdictions preclude the taking of proceedings In any other jurisdictions, whather concurrently or
not, ta the extent permitted by the law of such ather jurisdiction,

IN WITHESS whareof the Mortgagor has executed this Mortgage as a deed and has delivered it upon its being

dated.

4G200M - 11409 25 af 28



THE FIRSY SCHEDIRLE

THE MORTGAGED PROPERTY

The property knowiras-or baing The Property is Freehold
Developraent Site of 2 Fairs of Sernist

9 Apartinenis at 18 North Parade

Fatmouth

Corvwail

TRYT 2TD

including the entirety of the property comprised fi'the document{s} partfcutars of which are set out below.

Date Description {Conveyance, Lease, Assignment, Parvies
Aszernt ete)

Title Nofsh Administrative Area

Ci. T2&19 f:’:::&*egsmi)s:a Gl

THE SECOND SCHEDULE

THE PRIOR MORTGAGELS)

Date of prior Parting
mortgage(s) or
chargels}

40T00K - 11709
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Either

Usi this execution clause if the Mortzagor i a Company and is to execute acting by two divectors or ons director
and the company secretary,
Signed as a deed by

Mithourne Developments Ltd

Acting by

Director

Director/Company Secratary
0:" ‘

.

S

S

Use this execution clause if the Mortgagor is @ Company and is to exeaute acting by only one directo
Signed as a deed by

ithourme Bavelopments Ltd

Acting by

Dirsctor
in the pressnce of: «
Witriess: - %&? fptaf ?‘{:‘\5 . {(name)
5‘\;( e d V2 vt eree s eeneensenene s o {STONALLYE)
Address: 3‘1 L, 1mé sapdsd

LTy Aseed

5 :: :;.,am&&@m@%&, ’5"@?&@
B0 D asses)

Orcupation:

remnb e ey s
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M- NOT TO BE USED FOR REGISTERED CHARGES

Date {day, month, year}

The withienamed LLOYDRS TSR BAMK PLC
therginafter-called the “Bank”} heraby releases AlL
AND SINGULAR the assets, progerty and vights now
comprised i or mortgaged, charged or assigned by
the within-written Mortzage from the security
herelir containgd, to the intent that the same shall
henceforth be held free from the ssid security and
from all cladmis and demands uader the within-
wiftien Mortgage,

PROVIDER THAT this releass shall not discharge the
within-written Mortgagor from any Hability fo the
Bank remaining to be paid or any other secyrity
hetd by the Bank,

N WITNESS whereof the Bank has sxecuted this

mstrument as a deed and has deliverad it upon its
eing dated.

A0200M - 11409

Signed as g dead by

Signature.

i

As atborney for and on behalf of Lioyds T58 Bank
plo, 1 the presence of:

Witness' name

Witness' signature
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