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Registration of a Charge

Company name: APOLLO CENTRE LIMITED
Company number: 07992476

X8BXEPCW

Received for Electronic Filing: 03/07/2019

Details of Charge

Date of creation:  28/06/2019
Charge code: 0799 2476 0003
Persons entitled: LLOYDS BANK PLC

Brief description:. THE FREEHOLD PROPERTY KNOWN AS APOLLO CENTRE,
DESBOROUGH ROAD, HIGH WYCOMBE, BUCKS, HP11 2QW, AS THE
SAME IS REGISTERED AT HM LAND REGISTRY UNDER TITLE NUMBER
BM121105

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7992476

Charge code: 0799 2476 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th June 2019 and created by APOLLO CENTRE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 3rd July 2019 .

Given at Companies House, Cardiff on 4th July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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SEC-1B0B52-MEB

LLOYDS5 BANK ’R‘*

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

To be presented for registéation at Compariies House against the Mortgagor within 21 days of dating.

Formof Chifge filed at HM Land Regitiry under réference MDI390E

Cileyds Bank g’y
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Tlause-h.d contains a request to HM Chief Land Registrar to iote a restaiclicn in the. Praprietorsh'p Register

A(day] ‘trnonthy | (year)

THIS MORTGAGE DEED is ’Zgh day | e

made on the

BETWEEN

of T vae |7Z- 014

Apolle Centre Limited (Registered Number: 07992476)
Khosla House, Park Lane. Hounsiow, TW5 9Wa

[the "Mortgagor"}.

and Lioyds Bark plé (Campany number 2065)(“the Bank*}

dedress for cemmumcatmns with the Bank under thls Murtgage is Lle'-,fds Earik PLCof Pendeford
Securitias Centre, Dept 3282, Peridelord Business. Park ‘Wobaston Foad, Woluerhampten W9 SHZ or
atsuth other address asthe Bank may fram time o time. nertify to the Mmr‘tgagerm wriking for this.

i pu rp ose,

11

DEFNITIONS AND INTERPRETATION

I this Mortgage, so far as the context admits, the follawing words and expressions shiall
have the follGwing mesnings:

"Agricultural Land” migang agricultural land within the mearing of the Agriculture Act 1947;

“Chatrals” “means all stock, goods, mieabils” hlant,. machtnew, impletients, utensus
furnitufe and equipment now or from time 1o time placed g or Gsed in BF about (but not
forming part r_':uf}_l_the Martgaged Property;

'"Enfranchlsmg Leglslatmn means Ay Iegmlatien mnferrmg U tenant or-tefants. of
property [whether |ndrwduallﬁ,r or collectively with- ather tenants of that or other praperties)
the right te acguire a new lease of that pruperty' oF -0 acquire, or Féquire & nomines to
‘atquire, the’ freehold OF any infefmediate reversiondry intérest in that pmperw |m:|ud|hg

[wﬁhout I|m|tat||:m] ‘the Lea$eheld Reform Act 1967 the Leaseheld F‘.eferm Howsing and
Lrban Develepment At 19‘33 and the Commonhold and Ledsehold Reform Aét 2002 but
does natinctude Part Il of the Landiord and Tenant Act1954;

“Environmental Law” means all 1aws tstammw comman law  or otherwisel including,

withaut lirmitation, ciroulars, gilidance notes and codes of practice from. time to time

regulatlhg the centrel and: preventlnn pf pullutuen ie] Iand water or atmosphers. andfor the
CArrying on of afy preu:ess ar actlww on. premises ‘and an',-' émissions from and all whste
praduced b%,r such process or actlwt'-,f and- any chemicals of Substances relatlng to the sanie
whether relating to health and safety, the werk place, 1hi enviranrment or the provision of

-energ*,-' {mcludmg wttheut hrnltatlon the Heal‘th and Safew at Werk etc Act 19?4 The

1995 the Water Industh,f Act 1491, 1he Water Resources Act 1991 the Statuteh,r Waler

'Companles Act 1991, ihe Water Consolidation I:Censequehtlal Prewsmn:;]l Act 1301, the

Watsr Act 2003, tha C!ean Air- Aot 1893 the x-‘n.lkall eté., Works Regulation Act 19086, the

Planning  [Hazardous Substantes} Act 1490, the ‘Public Health Acts ‘and  the
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Radipactive Substances Act 1593 and any European Union directivas .or regulations
'regula‘trng thie: samell from tlI'T'IE‘ to time in force ‘and any |nstrun1er1t ptan, regulation,
permissien, auth_urma_tmn_orde_r or d|rcct|ﬂn_made orjssued thereungeror derbang vali dm,r
therefrom;

“Environmental Licence” means any permit, licence, authorisation, coRsent or other
approval reguired by or given puriuant to any Environmental Law;

“Insalvenicy Event” in relation to the Mortgagar means each of the following:

[a} “a’meefing is convened for the purpose of considering a resolution t6 wind up the
BMeorgagor;

by “such'a "rg’scr.lu"tiy}n as s mentioned in paragraph {a) is passed;

_t.ﬁ:':l- a meetmg of the durecmrs Qr members af the' Mongagnr is mnvened far the

purpose of mrmd:ﬂ-rmg a resalution to seek a wmdmg uporder, ah- administration
arder or the'dppaintmant of an: admmjs_tramr,

(e} ‘such a resolution as is'mentioned in paragraph {c}is passed;

{e] a petltlon fora wmdlng up ar #n-application foran administration Drder is matle
by the Mortgagor or -its divectors-ar mémbers. o is presented against the
“Mortgagor;

{f} sich 50 order as is mentioned in pafagraph (e} ismade;

{z) a-notice of appointmant of or nétice of intention taé appoint &h administratar s

igfugd by the Marlgagor o iEE dirdctors gt members of By the halder. Df 8
quallfvlng floating charge or & propasal is made for, or the Murtgagr:}r hecames
.'5ul:uject ta, an*.r voluntar',.-' arrangement

ihj § receiver [admlnlstratwe ‘or. DthEFI.'JISE] IS appalnted mfer aII G- par Df the
Mr:rrtgagc:r 5 asgets

133 “the Mﬂrtgaguf takes part-in any. Frtion {mcludmg BAtering negatratunns} Wwith -8
view to. readjustrment, réscheduling. forgiveness of deferral of any part of the
Mortgagar's indebitedrnigss;

il the Mortgagor proposes’ of ifiakes any general. assignment,. composition er
artangement with ar for the henefit of all ar'same of the Martgagor's cradifars;

(k] the Martgagor suspénds or thrgatens o suspend making payments taall or'some
of the Mortgagor's créditors;

{1 ary action is taken in‘any jurisdiction which is similar or analagous to any of the
foragoing; or

M) the Bank has reasohable grolifids for believing. that any of the faregoing is
Afnmitent: '

"'Intell"ect_l.lal Pru‘p_em R'i'ghts” means:
{n] all present and future copynghts patents designs, trademarks service miarks,

brand -names, invertions, design rights, know-how, tarmulas, corfidential
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information, trade secrets, computer software Programmes, computer systems
and-all Dther intellectual property rlghts whatsaever - wnhput any limitation,
whether registered or unregistered, in all or any part-of the world in. which the
Mprtgagor is legally, beneflmally or.otherwise interested;

(@) the benefit of any pending’ appllcatlons for the same and-all Benefits derwmg.
therefrom’ and thereunder including but not limited to royaltues fees, profit
sharing agreements and income arising therefrom and alllicences in respect: af or
'relatmg to any- lntellectual property. rlghts whether suth licences are granted to
‘the Martgagor or granted by the Mo.rt_gagpr,_ and

(P} every :tem of physical ‘material of any’ descrlptlon or type whatever in- orin

' respéct of which intéllectual property rights may subsnst and in respect of each

such item the orlgrnai copy or version or variant owned- hy produced by or

delivered 1o of pbtalned by the Mortgagor and any rEJected and surplusg r‘naterlals'

associated or connected with. or forming part of the foregoing which shall

include, without Imntatnon -any and ‘all manuals and translatlpns thereaf, log

hooks, designs, sketches, -algorithms, calculatlons, dlagrams, computations

sc‘:"urc:E“ cpdes m’o’déls p'rototypa-'s a’pparatus, c'p'mpu't'er programmes

other matenal Df any- descnptlon whatever in whu.:h |ntellectual property ma\,f be.
lncorpprated

“Mortgaged Assets” means the Mortgaged Property and all of the other assets; Tights "anr.i
properties-agsigned, ‘mortgaged ot ctharged under or pursuant to this Mortgage, and. such
expression shall include all or any part. thereof;

m_whu_:l'_l the Mortga_\go.r hia | any mterest,

“Mortgaged Licences” means 'all present and future licences, permits, consents and
authorisations (|f anyy. (mciudlng Environmental Llcences 10 ‘the extent they are capable of
being charged} held in cofnection with any busiriess at any time carried on by the Mortgagor
at the Mortg_ag__ed Property.

“Morigaged Property” means the progerty, assets, rights aid interests charged by clause
4.1 and such expression shall include all or any part theraof:

“Planning Acts” means all legislation from time to time regulating the develupment Lse,
safety and contral of property including, WIthout Ilmltatlon the Town and Country Plannmg
‘Act 1990 and any |r1strument plan regulatlpn permission anid- direction made or issued

"Priar Mortgage(s_}"fneans the priar mortgage(s) or charge(s)” (if: any). mentioned in the
Second Schedule;

"'S'ecured'-Oblig_ati'ons_” rieanss;.

(a] all maney and llabrlltles and other sums heéreby agreed to be pald hy the:
Mortgagor tothe Bank; and

{h). all other money and liabilities expressed {o be secured hercby {including, without-
limitation; any expenses and charges arising out of or in connection with the acts
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1.2

or matters referred to in clauses 12, 13, 14, 16, 20 and 29) and all other
obhganons and liabilities of the Mortgagor under- thls Mortgage; and

"Value Added Tax” includes-any other form of sales or turnovar tax,
In'this Mortgage:

(a) The expressions the “Mortgagor” and the “Bank” where the context admits
include their. respective successors intitle and/or assigns, whether immediate or
derivative. Any appeintmerit or removal under. clause 9 or consents under this
Mortgage may be made or given in wntmg executed by any such-successors or
“assigns of the Banik and the- Mortgagor. hereby irrgvocably appoinits éach of such
successors and assigns 1o be itg-attorney in the terms and for the purposes set
outin¢lause1s;

(b} unless the context requires otherwise:
(i) the singular shall include the'plural and vice versa;
{ii}- any’ referencé to a person shall include an individual, company,

corporation, limited liability partnership ot other body corporate joint
ventlfe; sociéty of an un'incd'rpqrated association, organisation ar
body of persons ({including without limitation & trust, and ‘a
partnershlp),and anv government state, government ar state agencv'
or |nternat|ona1 organlsatron (whether or nat a Iega1 entlty}
References to a persan also include that person’s successors and
assigns whether irm med_rate or derwatwe,

[:i'ii]:_ “the expressuon “this. Mortgage" shall medh this. mortgage and shall
extend to. every Separate and |ndependent stlpulatton contalned
herem_

{iv) any fight, efifitlement or power-which may be exercised or any.

determination which may bé made hy the Bank under or in
connection with “this Mortgage may- be. exercised or ‘made. in*the
abisolute and unfettered dlscretlon of the Bank, ‘which shall. not be
under any ‘ohligation to glve Teasons therefore

(v) references to any statutory provrsn:)n {whlch for this purpose means
any Act of Parliament; statutary instruiment or regulatmn or. European
directive or regulation or other European legislation)- shall include a-
reference to any mndlﬁcatlon or re- enactment nr replacement'
from tlme to tllTlE and any analogous pre\nsmn Dr rulc under any'
applicabile forergn Iaw

{wi). for the avoidance of any 'dd_tjbt-,_ the rights, powers and discrations
conferred upon the Bank by br'pursuént to this Morgage shall
(unless otherwise. expressly stated) apply and be exerersable'
regardless Df whether ademand has béen made by the Bank for the.
payment of the Secured Obligations or any of them and regardless of
whether the power of sale or-other powers and remedies conferred
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1.3

1.4

[vi)

an martgagees by the Law of Property Act 1325 or this Mortgage shall
have arisen ar begcome exercisable; and

references to clauses, sub-clanses and schedules shall be references
toclauses, sub-clauses and srhgduley q_f this Mortgage:

fc) i for any réasan whatsoever this Mortgage shall not be , or shall cease 15 be, 4
valid and effective charge over or assignment of the Morlgaged Assets (as the
case may bel then this Mortgage shall take effect as a charge pver or assignment.
of the beneficial interest of the Morgagor in the Mortgaged Assets;

{d} if there are two or more parties comprized in the expression the “Mortgagor™

then:

(i}

iy

{iiil

any referencs to the “Mortgager” shali where the context permits
include all or any ane or more of such parties;

all covenants and agreements herein contained or implied o the part
af the Maortgagor shall be deemed to be joint-and several covenants
drvthe part of such parties;

if for afy réaznn wWhatioeyey this Morngaze shall not be, orshall cease
to he, binding on and eMective againg! one or more of such parties,
then this Mortgage shall take effect as a charge over or assignment of
the beaseficial interest of the other such party or parties in the
Morgaged Assets and dver such other estate, right, title or intersstin
the Mortgaged Assets as such other party or parties may have;

any demand made under this Mortgage shall'be deemed to have been

duly made if made anany.ane or mare of such parties;and

it any one-of maore of such parties is not bound By the provisions of
this Morigage {whether by reason of its or their lack of capacity or
improper execution of this fortzage or for any other reason
whatsoever) the remaining party or partied shiall fie and remain bound
by the provisions af this Mongage as f such other party or parties had
never heen parly hereto,

The clause hesdings and marginal notes shail be ignored in construing this Mortgage

YEAars.

The perpetuity peripd applicable to any trust constituted by this Mertzage shall be_eig_hty

the Bahk and the Martgagur relatmg tu lhe amuunts hereb*,r secured CII' ‘in-the ahsence t::lf

any such agreement; on demand:

[ay all meney and lia l:lllmes whether actual or contingent l[lncludmg further advarices

made hereafter by the Bank which now are or at any time hereafter may. be dure;
owing-or incurred by the Mortgagor to the Bank anywhere: or “far which the
Mortgagor ma',r ke ar becmme liable to the Bark in dny manner whatsoever
without limitation (and {in any case) whether alune or jontly with. any ather
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£1

INTEREST

person and in whatever st%,rle name or form and whether as principal or suraty
and nutmthstandlng that the same may at any: earlier time have been due, owing
orincurred to some other person-and have: sub-sequentlﬁ,r- becarms d_u.e_,-owmg gr
Ancurred tothe Bank as a result of a transfer, assignment ar other transaction.or

by operation-af law):

“interest an all such maney aad labilities to the date of gayment at such rate’or

rates as may from time to time be agreed between the Bank and the Mortgagor

“gr, in the absence of such agreement, at the rate, in the case of an amount

denominated in Sterling, of two percentage points per annum above the Bank's
baze rate for the time being in force {or its sguivalent or substitute rate for the
time being) or, in the case of an amount dengminated in any currency ar
curroncy upit other than Sterling, ot the rate of two percentage points par anndm
above the cost to the Bank {es conclusively determined by the Bank) of funding
sums comparable to and inthe currenty orcurrency unit of such amount in the
London intarbank Market {or such other markel as the Bank may select) for such

“oonzacutive peripds [including avernight deposits) as the Bank may in its absolute
discretion fram time to time select;

ccommission and other anking charges and legal, administrative and other cnsts,

charges and oxpenses incurred by the Bank in rélation o the Morigage or the

Mortgaged Assets including any acts necessasy (o release the Mongaged Assets
from this securfty) or in enforcing the security hereby created on a full and
~unnualified indemnity hasis; and

-any fees charged by the Bank ¥or the time spent by the Bank's officials,
-emplo',rees or agents in dealing with any. miatter relating to this Mortgage- Such
“feesshall be payable at such rate as may be 5pcclfled by ther Bank.

The Mortgagor shall pay interest at the rate aforesaid gin the money 50 due {whether before

‘or aftér any judgment which may he -'qbtéi'ri_éjd therefor] upan such days.in each year a5 the
Bank-and the Mortgagor shall from time to time agree or, in the absence of such agreement,

as the Bank shdll from: turne to time fix and {wﬂhaut prEJudlce to the fight of the Bank to
reguire pa',-'ment of such interest) all siich intérest-chall- be: compnunded (both before and

{a)

b}

after any demand or judgment] Upon such days in 2ach year as the: Bank shall from time to
time fix.

CHARGES AND ASSIGNMENTS

:THE'_' Mortgagat W]fh'full title garantes:

charges by way of lega] morteaze the property specified in the Firgt Schedile ant
all buildings and fixtures {including trade fixtures! from time o time o any such
property as a continuing security for the payment to the Bank of the Secured
Ohiigations;

charges by way of fixed ¢harge as @ continuing security far the payment to the
Bank of the Secured Obligations any fixed plant and machinery from fime to time:
on anysuch propertyas is referred 1o In tlause 4:1{a) and whick iz not included

within'the chigrge in claisse 4.1 (a); and
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4.2

4:3

{c})

{where any property referred 1o-in clause 4.1 (a}is leasehold) charges by way of
fixed charge as a continuing security for the payment to the Bank of the Secured
Ohligations any present or future right or interest conferred upon the Mortgagor
in relation therete by virtue of any Enfranchising Legislation including any rights
arising against any nominee purchaser pursuant thereto.

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

(a)

{e}

rent {bit excluding ground rent, service charge and any sums payable in respect

of any services provided to ahy tenant or payable in respect of insurance
premiums} by any tenant {whether present or future) of the Mortgaged Property;

licence fee by any licensee {whether present or future) of the Mortgaged
Property,

service charge and sums payable in respect of services provided to any ténant 6r
payable in respect of insurance premiums by any tenant {whether present or
future) of the Mortgaged Property:

rent deposit and purchase deposit;-ahd

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

‘dilapidations) payable by any- tenant licehsee or occupier (in.any such case
whether présent orfuture) of the Mortgaged Property,.

and in each case the praceeds thereof-and all rlghts to recover such amounts and, subject to
ré-assignment on payment of the Secured Obllgatlons

_.The Mortgagor with full title guarantee charges as a contmumg security for the payment-to

the Bank of the Secured Obllgatlons

(a}

(¢}

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

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

respect of services provided- to any tenant or payable m respect of insurance
premlums) by any tenant {(whether present or future) of the Mortgaged Praperty
(and the proceeds theraof):

by way of fixed charge all present and future amounts owingto the Mortgagor by
way of licence fee by any licensee (whether . present or future) of the Mortgaged
Property (and the" proceeds thereof);

:by way of fixed charge all'present and.future amounts owing to the Mortgagor in
respect of service charge and sums payable in respect of services provided to any:
tenant. ot payable in respect ‘of instrance’ premiums by any tenant (whethiet

'present or future) of the. Mortgaged Property (and’ the proceeds: theréof]

by.way of fixed charge-all present and future amounts owing to the Mortgagor by
way of insurance claims: in tonngction with the Mortgaged Property (and the
proceeds thereof);

become owing to the Mortgagor under any bwldmg, constructlon g
development contract entered. into in connect:on with the Mortgaged Property
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4.4

4.5

46

4.7

or by virtue of the Mortgagors rights under any retention or other trusts in
connection therewith, whether or not any certrﬁcate as to the amount dug has
beenissued in respect thereof (and the proceeds thereof):

{f by way of fixed charge all present and future book and other debts other.
monetary claimé and choses in actioh owing or belonging to the Nlortgagor and
arising in connection with the Mortgaged Property or any business at.any time
carrled on thereat (insofar as not charged by 4.3(a) - 4. 3(e) inclusive) (including:

'Wlthout limitation any. ground rents, rent charges rent. 'depdsits, purchase
deposits; dllapldatlons and. monies’ payable to the. Mortgagor pursuant.- to any
Enfranchising Legislation) {and in each ¢asé the proceeds thereaf); and '

(g) by way of floating charge all _the-'Mortga'ged-"C.hattei's.

The Mortgagor with-full title guarantee: assigns to. the Bank the goodwill of the business {if
any} now or at any time hereafter carried on- by the Mortgagor at the Mortgaged Property
and: the full beneﬂt of the Mortgaged LICE‘I"ICE‘S (lf any) and also the fuI! rlght to recover and'

of the. Ln:ensmg Act 2003 or any other statutor"y gractment, SUbjE‘Ct tore- assngnment upon

payment of all the Secured Dbllgatlons

(a) The Mortgagor with full title guarantee assighs. to the Bank the benefit of all

' guarantees- or covenants by any surety-or sureties of any of the lessee’s
oblugatlons under any. exustmg lease or underlease of the Mortgaged Property,
subject to re-assighment upon payment of all the Secured Obhgatlons

{b) The-Mortgagor shall at-any tirme il and ‘when fequired by the Bank éxecute to the
Barik oF a5 the Bank shall direct ari assrgnment or assigniments of the benefnt of all
guarantees or covenants by any surety or sureties of any of the lesses’s
obligations under any leasé or underlease of the Mortgaged Property hereafter:
granted to secure the Secured Obligations, such assignments to be prepared by
oron behalf of the Bank at the cost of the Mortgagor and to contain aIl such
clauses for the benafit. of the Bank as the Bank may require:.

Where the Mortgagor (hy virtue-of an estate or interest in’ the Mortgaged Property). is or
becomas’ entitled to. a share or shares in any. company connected with the Mortgaged
Property:

{a) the Mortgagor with- full title guarantee charges by way of fixed: charge the
‘entitlement to such share or shares, and such share.or shares when issued-and all
rights; - benefits- and advantages at any tnme arising in-respect of the. same-
(herelnafter called the: “Share(s)’) as a contlnumg security forthe payment to the,
Bank of the Secured Obhgatuons and

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

the' Mortgagor shall (1f the Bankso reqwres] transfer the Share(s) to the Bank or_
as-the. Bank shall direct and shall depositthe certificate(s) relating to the Share(s -
with the Bank.
The Mortgagor with full title _g’uarante'e- assignd to the Bank the _Inteliettual- Property Rights
that arise in connection with the business-(if any) now orat-any time hereafter carried on by
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4.8

4.9

410

411

5.1

2

the Mortgagor at the Martgaged Property, subject to re-assignment on payment of ali the
Secured Obligations.

If there are two of more parties comprised in the expression the “Mortgagor”, each of such
parties W|th fuill tltle guarantee hereby charges and assigns all- such party’s estate, rights, title
and mter_est inthe Mortgaged Assets to secure payment of the Secured Obllgatlons

The security hereby constituted shall extend to-all beneficial intérests of the Martgagor in
the Mortgaged Assets and to any proceeds of sale of other realisation thereof ar of any part
thergof.

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

I_he. Mortgagor represents. and warrants _that-, at the date that 'tha'M_ortgagQr executes this
Mortgage, the Mortgagor has made full disclosure in writing to'the Bank of!

(a) any |nforr'1"iat|or1 relatlng toeach partof: the Mortgaged Assets and each right held
by any other persen in- relation to any part. of the Mortgaged Assets which; in
each case, would be material to. the Bank in: relatlon 1o the approprlateness ar
adequacy c)f any part of the Mortgaged Assets as security for thé Sécured
Obligations; 464’

{h) ‘gach’ matter in respect of which the Bark has requested information from. the

Martgagor in cennection with’ this Martgage.
RESTRICTIONS AND WARRANTIES
The Mortgagar 'sh'all'nat_ without t'he'p'ri.o_r written consent of the Ba nk:

(8) sell, assign, license, sub-licenze, dis¢ount, factor or ‘otherwise dispose ‘of or deal
in-any other way W|th the: Mortgaged Assels {otherthanthe Mortgaged Chattels{
Subject as provided in clause 5.5(a);

(b} sell or otherwise dispose of all or-any part of the’ Mortgaged Chattels except by
way of sale, assignment, llcence orsub-licence:i m the ardmary course of business;

(¢} create or permit 1o siibiist or arise any mortgage, debentiire, Aybothecation,

' charge, sssignment by way of security, pledge or lien or any other croumbrance
or security. whatsoever {other than the Prior Mortgage{s) and a lien over any
Chattels arising by operation of law in the ordinary course of the Mortgagor's
business as conducted during the 12 months preceding the date when the ien
first came into existence) ocverall 'ar'any part of the Mortgaged Assets; or

{d) enter into any .contractual or other agreement or arrangement which has or may.
have an economic’ effect similar or analogous to any such encurmbrance or
SF'CI.JI'Ity as would be prohibited by stib-clauze-5.1: (c)

The Mortgagor hereby requests the Chief Land Regmtrar to register the following restriction
on the Proprietorship Register of any reglstared land farmtng partof the Mortgaged
Property:’

“RESTRICTION
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5:3

5.4

5.5

No disposition.of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge i to be registered wuhout a written consent signed by
the proprretor forthe time. E)emg of the charge dated in favour of
Lloyds Bank ple ref_e_:rred toin the Charg__es Register.”

The Mortgagor represents and warrants to the Bank, and 50 that each such representation
and warranty shall be deemed to be repeated on each day during the continuance of this
security, that; except to the extent disclosed by the Mortgagor to the Bank in writing prior to
the date hereof:

1a) the Mortgagor has not made any election pursuant to-paragraph 2 of schedule 10

to the Value Added Tax: Act 1594 in rEIat|Dn to or affecting any part of the-
Mc:rtgaged Propertv,

{h) so far as the Mortgagor is aware after making due and tareful enquiry. the
charges -and. assignments contained in elause 4 do not infringe any intellectual
property rights whether registéred or unregistered whatsoever;

(c} fo. circumstances have occurred durfng the Mortgagor’s ownership. of the
Moitgaged. Property-and, 5o far as the Mortgagor i5 aware. after maklng diie and
careful enquiry no circumstances occurred before the Martgagors-owhership of:
thé Mortgaged Property which have l&d or tauld lead to & cormpetent authority
or a third party taking any action or making a claim under any Environmental Law-
{including the requirémeént to clean up or reémedy in any other way any
contaminated part of the envirorment of the revocation, suspension, variation or
nofi-remewal of any EnviFanmental Licence) of which have led or could lead to the-
Mortgagor having to take action to avert the p055|h|llty 6f any such action or
¢lairm; and

{d) the Mort_g'a'gn_r.ié solely ah'd'behe_ficia_lly.i"h'te'r.este:d in the Mbrtgage’d_ Assets:

The Mortgagor shall not mizke of revoke such an election as is referred to'in sub-clausé 5.3(a)
in relation to any part of the Mortgaged Froperty without the Bank's prior written consent or
unless the Bank requests the Morigager to do so, in which case the Morigagor shall
immediately make or revoke (as the case may belsuch an election in relation to any part of
the Mortgaged Froperty that the Bank considers appropriate and give valid notification of it
to H.M. Revenue and Customs.

(a) Sub-clause 5.1(a) shall not prevent the Mortgagor without such consent as is
referred to-in that clause collecting:
(i} the rents, fees, service ‘charges, sums, deposits or other amounts
referred 1o in sub-clause 4.2 or the proceeads thereof; or

{ii) the proceeds of the book and other debts, monetary claims and
cheses in action, rentals or other payments refarred to in sub:clause
4.3,

in tHe'ordinary course of business. and paying the same into the Mortgagar's
account(s) with the Bank in accordance with sub-¢lause 5.5(b). Where the Bank
makes & payment: at the request of the Mortgagor which “is debited to any
account with the: Bank which'is for the: time being in credit. the Bank shall be
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6.2

71

taken to have given any necessary consent for the purposes of clause 5.1{a) to
sueh-payment Litless such payment was made as a result of some mistake of fact
ori the part of the Bank;-

(o] The M artgagor shall pay into its-account or dccolints with the Bank:

{i} the rents, fees, service charges, EUms?_d'e'poéi_t's and gther amounts
referred to in sub-clause 4:2 and the procesds thereof: and

{it} the proceeds ‘of the book and other debts; monetary claims and
choses ifv action, rentals and other payments referred to insub=¢lause
&3,

prowded that iwhere releuant:l the Bank shall be déemed to receive the retitals
and other amounts referred to in sub-clauses 4.2 and 4.3 {a}, {bJ (c),{d) ‘and-{f}
Pursuant to the assignmant o7 fixed charge resper:lwel*,r mntamed therein and
nat pursuant to the charges aver the Mortgaped Pmperw I:II' as mortgagee in
PassEssidin:

e The Mertgagor -ﬂ_'e.'r_:_la_res that ‘all such proceeds teceived of dbtained by the.

Maortgagor or on the Martgagor's behalf but which aré hot so paid 61 transferred
it that accaunt or accaunts shall be received and held by the Mbrigager v
trust for the Bank,

'FURTHER ASSURANCE

The MDrtgagDr chall at any tinie if and when required b the Bank execiite and deliverto the.
Bank or as ‘tha Bark shall dlrect such further legal or other asmgnments mortgages,
SECUFItIES charges agreements and other legal ducumentatlon a<-the Bank shall require of
and an'all gr any of the Mungaged Agiets tosecure pa*,fment of the Secured {thgatmns.
Suigh asalgnments murtgages SECUtiTigs; charge.s Agreements or othér legal dﬂcumentatlﬂn
shall ke prepar!:-d by oF-on behalf of thé Bank at the cost of the Mcrrtgagnr and shall comlain
all - siich tlauses for the benefit of the Bank as the Bank may require 1nc|ud|ng ‘weithiut

lirmitation it si requured by the Bank, in the taseofa mmrtgage or charge on thi Mortgaged'
Prr.:pert'g.-' any suth clauses as are contained in any af the Bank’s standard formis of mt::rtgage
frorf tirme t5 tipe,

The Mcngagﬂr shall at any time if and when reguired by, the Eank and’ at the ‘Mortgagot's.

cost give notice 1o such PErsoNs 45 the Bank may reqmre of the asmgnr‘nents mortgages and

charges hereby affected and any such further Iegal ar other asslgnments murtgages

seclrities; charges, agreemeants and ither Eegal ducumentatlon and shall take do'or exetute
such steps acts; deeds dacumints and- thmgs as the Bank may r_‘DHSIdEF r‘LELE:ssan,-' &F
dESlrabIE to gl'-.fe affact 1o and prucure ‘the perfectmn of the Secutity interided to be granted
by this Mortgage or ‘any such furthes tepal or gther. assignments, fnortgages, securilies.
charges, agreements gr other legal documentaticn.

BANK'S POWERS OF SALE AND LEASING

1925 shall. aﬂply to thls Mt:rtgage but "-'..flﬂ"lﬂut the Festriction on the exerclse of'
~the piwer ot sale imposad by .Sectmn 103 arl Ihat At and the statutory powers of
Ieasmg ¢onferred 6n the Bank shall be extended so as to auth{}ﬂse the Bank to
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lease and make agreements for leases at a premium or otherwise and to accept
surrenders-of leases.and grant optmns as-the Bank shall think expedient, without
the need ta abserve any of the provisions of Sections 99 and 100 of the'said Act.

{b) The Bank-in exemsmg its Statutary power of sale and any receiver appointed by
‘the Bank in exercising his powers under this Murtgage shall be-at liberty to sell at
stich price and on slch .te_rms_and conditions as it orhe in-its or his sole discretion
thiriks fit; and shall not ke under any duty or obligation to obtain the best or any
‘particllar price.

{r Neither the Eank nor any such receiver shall be liable to the Mortgagar or any
other person for any loss, damage, cnst expensze or |I3|:rl|lt':,f which the Mo:‘tgagor
c:ar ahy such person ‘may suﬁer orincur as a direct or indirect result 'of the Bank
EKEI’EISIﬂg |t5 smtutr:rr%,r power ot sale as, herebv varied or Extended or such

[nfavour ofa purchasur the Secured Obhgahons shall he deemed to have hemme due on

'the day anwhich demand fmr pEyment thereﬂf i Miage by the Bank and the statuton,r fdier
of sale ds he_reb_s,r varigd of extender shall be Exerc_l.sable from and after that date, which

date {without préju‘dice-{b the eguitable right to redeem) shall be the redemption date.
MORTGAGOR'S POWERS OF LEASING AND LICENSING

Thee Mortigaiar shall not, without the prigr written consent of the Bank, in relation to any of
the Mortgaged Property:

{a) exercise the s'tatu”t':}r,- powers and any other powers of leasing, letting. enteting

intor agreements for Ieases or Iettmgﬁ And - actepting of -agréeing fias accept
surrendars ofteases OF

Ilcence right or interast to ooy the Mort_gaged F'ro.pert\,f, or

3l amand or confér upon Ay pEFSON. ar'u,f lease, tenandcy, licenre, nght orinterest to
' actupy the same or any part thereof argrant any Ilcence nr permlsslﬂn fo assigh
underlet or patt with possession Ufthe same or any part thereof,

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND PCOWERS OF A RECEIVER
At any time after the Bank shall have demanded payment of any oF the Secured Obligations

or the Mortgagor shall have requested it so to do or an Insolvency Event shall have atcurred
{updin the happening of which the secutity friated by this Mangage sHall be immsdiately

enfarceable) the Bank shall have powar in wiiting under the hand &F any official of the Rank

authorised by the Bank from time to timé, of any person authbrised by any such afficial in
writing, to appaint, any person or persons as the Bank thinks fit 1o be, where so entilled as
referred to in sub clavse 2810, an administrater of joint -admifistrators of several
administrators or joint and several administrators of the Mortgagor or alternatively a
réceivar oF it Tecdivers or several receiveds or joint and several receivers of the Mortgaged
Azgets to act, inthe case of two or more receivers, jointly, severally or jointly and severally in
retation to any part of the Mortgaged Assers and to the extent.permitted by law similarly 1o
rermove any such receiver and to appoint anather or others in his place.

1401 34



9.2

9.3

If the Bank excludes any part of the. Mortgaged Assets from.the appmntment of any receiver,
the Bank may subsequently extend that: appmntment I',or that &f any receiver replacing such
rer:eu'-.rEr} 1o such Excluded part of the: Murtgaged Assets

Any. stich receiver at the ¢ost of thé"hﬂ'iangagor may; in the nameé of or on behalf of the
Mortgagor o at his optien in. the name of the Bank {but r:ml*,-' with:the ﬂ[’.‘rECI[IK approval in
writing of the Bank) ¢r at his optian i his own name (and in an'g,r fase nmwnhstandmg an*,f
administration or Ilqun:iatlnn of the Martgagar), o or omit to- do anything which the
Mortgagor could do or omit to'do in relaticon to the Murtgaged Assetsorthe Chartels orany

of them and {in adu:htlon} miay exsrcise i relation thereto all or gy of the poOWErS spemﬂed

in Schedule 1to the Insoliency Act 1986 {rmlwnhstandmg that such recelver may not bean

-adrmmstratwa recewer}J and in partlcular (but without prejudice to the generality of the
foregoing) any such re ceiver Fray:

EH deal with, take possession of, cultivate, colldet and get in the Morigaged Assets
ar the Chattels;

by carry ‘om; manage, develop or diversify or concur in carrying on, managing,

developing or diversifying any business of the Mortgag:}r at any time carried on.
by the Morigagor at the Mortgaged Property, and for any of those purposes
raceive; retain of use any Chattels and any proceeds, books of recards of such
business and carry out or complete [with or without modification} on the
Morzaged Property any works of deémelition, building, repsir, construction,
-furnishing or any project or developmentin which the Mortgagor was engaged;

fe)] raise or borrow any money from or incur any Gther ligkility to the Bank or any:
other pers::rn and onsuch terms as to interest of ctheraise and with or without
SECUFIt‘," as such recewer may thlnk expement anl:l 50 that am,r sur,h secunw ma*,-',
Assets rankmg Elther iri prlorlw o or ’pan [k with or after the' 5431.:unt1..r hereb',-
created;

1d} Cforthwith and without the restrlr:tlr;:-ﬂ imposed by Section 103 af the Law of

Prﬂ;)erw -ﬂ.ct 1525 sell realise; dispose of or toncur in selling, reallsmg ar
dlspusmg of [but where necesgar\; with the leave of the Court) and wthnut the
-need  {a GbSEn-'E any ::rfthe prr:wlsmns of Sections 99 and 1{30 of thesaid Agt I8t oF
coiicurin letting of surrénder of- ‘concur in 3urrender|ng or accept sutrenders of
leases ar tenancies of all arany part af thig: Mor{gaged Assetsy

{E.} cAfry any sale, exchange realisation, dISDDSEH Iease tenanc'g,f ar Surrender of the
Mcﬁrtgaged Asséts into effest by mnvevlng, transferrmg assighing, leasing;
letting, surrendermg or accépting surrenders in the name and on bahalf of the
'Murtgagur {or othér the estate gwner and so that cavenants and coutractual
. Dbhgatmns miy be granted in the hame of and 5o as to bind the Mortgagor tar
other the: “estate OWTET], 50 far as gur:h FECEVEr may: consu:ler it riecessary,
appropnate (alg EIpEL‘IIEHl‘ f::rr the exercise of the powers conferred by this
.Mongage S0 to da. .ﬂm'f such sale exchange realisation, dispess), léase, tenancy
o surrender may be for cash, debentures or other obligations, sharés, stock or
othér valuakle consideration and may - be pavablein 3 lufp sum or Hy lnstaFments
-spread pver such period as such receiver shall think fit, and o tha‘t any
consrderatlon recerved ar recewahie shall forthwith be and become. chafged with
tiie payrient of the Sécurad Dbligations. Plant_ machinery and othet fixtyres may
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be severed and sold separately from the premises containing them wijhout the
consent of the Mortgagor being obtained thersto;

glrain (by way of application or otherwize} any approval, permistion, consant
afnd_ Jicenca {including any Enviraamental 'Licénrie, ._-pia_n HifE permission and
building regulation: approvall, -erter nto and perform  contracts  and

arfangenients, purchaseimaterials and incur any type of obligatiom;

iy promote ‘the formation of a subsidiary or subsidiaries of the

Mortgagor with 3 wew to such submdmw or submdlanes purchas:ng
’1easmg, licensing or Dtherwme acguiring interests in Drthe use of the
Mnrtgaged .ﬁ.sscts and the Chattels or with vigw o sm‘:h subﬁuduar,’
'-Dr 5ub5|d|arles Engagmg amplovees arF pn:mdlng mandgement tls
functn:m whmh._may_ t_re. regarded as necess.ary ar apprqpna.te bﬁ,_f _such
recefer from time tﬂ}fii—he: '

{ig)’ arrange'fo"r_' siich s_ubs'id'iar_'y _.or_5ub5_,3id_i,a_fi_es totrade o cease to trade
as such-receiver may think fit-frem time to time; and

{iii]~ arrange’ for ‘the ‘purchase, leaze, licente “or stquisition of ths

a Mortgaged Assets and the Chattels by such subsidiary or subsidiaries
on a4 badis whereby the considerition fay be cash, shares,
debentures, loan stock, convertible loan stock o other securities,
sharss of profits or gufis celculated by reference to profits or
turnover, royalties, licence feés ar otherwisé howsoever and whether
aF ot seciired on the assets of the subsidiany Or Subsidiaries, and
whethar or not such considerstion is pavable of réceivabls in g lump
SUR ar By instalments siread over such peridad as such recBider may
think fit;

take any praceedings in relation to the Mortgaged Assets in the mame of the
Mortgagor of othenyise as may seerm EKpEdIEr‘It |nclud|ng {wlthﬂut ﬂr'EJudlce i

“thi genarality Df the foregmng] proceedings for the mllectron ot Fantin arrearsal
thi date of his appmntment

anter into any agreémant 'or make any afrahgement b Compramise 3% such
recedier shall think expedient in respéct of the Martgaged Assets or the Chattels

exarcise the borgagor's rights under-any rent review clauze in respect of the
Muortgaged Froperiy or grant or apply for any new or extended tenandy thfz're'df_;

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

insire the Mergaged Assets and the Chatiéls ancd/or maintain o rensw iy
insurances of the same on sech terms as such receiver shall think fit ar as'the
Bank shall from time ta time tirect:

appoint managers, agents, officers and emplyyees for any of . the aforesaid
pUFposes gt suth salarias and fof such pencds ELE such recewer may détermine

and- d|5m|55 any of the sarie:
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9.4

9.5

9.6

9.7

{n) adopt-any contracts of employment entered.into between the Mortgagor and
any of its employees wuth such variations 1o the contract as such receiver may
think fit arid dismiss any such’ employees:

{6) cause the Mortgagor to grant such powers of attorney or-appoint agents (for-any
of the aforesaid purposes) as such receiver may . from time to time: think
expedlent

(pJ do all such things as may-be thought necessary for the- management of the

affairs, business-and property of the Mortgagor;

[ grant vary and release easements ‘and other rights over (the) Mortgaged
.Property and impose, vary. or’ release covenants affectmg the Mortgaged
Property and. agree that - the Mortgaged Propierty ‘may be subject to. any.
easements or covenants;

{r) ‘purchase any. freehold and leasehslid properties and other capltal assets if such
Teceiver consaders it would be conducwe to realisation of the Bank's security to
do so; and

{s) do all such Gther-acts: and things as miay from time to time. be considered by siich

Teceiver to be incidental or conducnve toany of thé matters or powers aforesald
oF otherwise incidental or conducive to the realisation of the Bank’s security or
the exercise of his functions as receiver.

Sub-section 109{8) of the Law of Property Act 1925 shall not apply and aII money. received.by

such receiver shall (subject in-relation to each paragraph below to any claims having priority
to the matter therein described) be applied:

{d) first- in payment of his remuneration and the costs of realisation mcludlng alt
costs and- expenses of or. incidental to any éxeréise of any power. hereby_
conferred;.

(b) secondly: (if such receiver thinks fit, but not otherwise) inor towards payment of

all ar any of the matters referred to in’ ‘paragraphs (i), {ii); (m) and- {iv): of Sub-
section 109(8) of the Law. of Property Act 1925 as he in his absolute discration
shall decide; and

fc) thirdly inortowards satisfaction of the Secured Obligations.

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

Mortgagor which alone: shall be responsible for his acts or defaults and for his remuneration.

Any such receiver shall- be entitled to remuneration for his services and the services of his
firm at a rate or rates or in an amount or amounts as'may from time to time be agreed
betweéen the Bank and such’ recelver or (m default of agreement} as may be- appropriaté to
the work ahd. responsmulutles involved upon the basis of charaing from:time to time adopted.
by such-receiver in accordance with the current practlce of such receiver or h|s firea and
without in eitherstch case bemg lirnited by the miaxirum rate specmed in Section 109(6) of

the Law of Property Act 1925

If the Bank shall appoint more than one recalver the powers givén to a receiver hereby and

by statute shali be exercisable by all or any one ¢r maore of such recéivers and any reference
i this Martgage to “receiver” shall be construed accordingly.
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9.8

9.9

10

101

102

103

104

L8

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

Only money actually paid by. such receiver to the Bank shall be capable of being applied by

the'Bank in'or téwards satisfaction of the Secured Obligations.

PROTECTION OF THIRD PARTIES

No person (each a “Third Party" including-any: |nsurer assurer; purchaser.or. secunty holder)
dealing with th_e_Ban_k or any receiver _appomted by |_t__or their réspective employees and
agents-rieed-enqguire;

(a) whether: any right exercised or purported 1o be exercised by the Bank, such
réceiver ortheir respective employees and agents, has become exercisable; or

(b) ‘whether any of the Secured O_b_li'gations-_are due or remains-outstanding; or

{c) as to.the-propriety or regularity of anything-done (i'n_ti_'ud’i'ng any sale, dealing or

application -of money paid, raised or-borrowed) by the Bank, such receiver or
their respective émployees and agents.

Each of those things shall {as between the Third Party on the one hand and the Bank or-any
-recewer appomted by it-or thaeir -respéctive. employees or agents on the other hand] be

deemed to be exércisable, due, outstandlng, proper, regular-and within the terms of this
Mortgage (as the: ‘case may be} and be fully valid and effectlve

AI.I"the}pr_'ote_ct.igns to purchasers contained in S=ec_t{i'0ns'_i"0'4 and 107_0_f-.' _t'_h”e Law'_ of Property

Act 1925 and to persons contained in Sectioh 42(3) of the Insolvency Act.1986 apply to each

Third Party.

The Bank; any receiver appomted by.it'and their respective employees and agernts: may pive

récéipts to-any Third Party, The Mortgagor agrees that éach receipt shall be ari.absolute and
contlusive’ dlscharge to such Third Party ahd shaH reheve such Third Party of-any obllgatlons

to seeto thé appllcatlon of any assets pald 6 transferred to-6r by the direction of the Bank;
suchreceiver, erfiployee or agent.

‘COVENANTS

The Mortgagor shall:

(a) cultivate:  @nd ‘manage any Agricultural -Land in a good and
proper and husbandlike manrier;. '

(b) pay the rent and other outgoungs reserved or ‘payable ‘under any lease under

- which the Mortgaged Property is held by the Mortgagor arid any rént- charge ol g

other outgoing charged upon the Mortgaged Property, and produce to the Bank.

on dermand any receipt for such- payment, and further’ perform and observe all

covenants, regulations and agreements on the part of the. Iessee and condltlons.
contamed inany such Iease

['c_}'. :comply with all covenants, restrictiors, requnrements provisions, conditions,
taws and regulatlons affectlng the Mortgaged Property (including the use and
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mmph,f with all re1evant licences, consents, permissions and conditions from time
to time granted. or 1mposed h*,-' the Plannlng Acts and nr_':ut without the: priar
written consent Df‘thE Bank: giveary undertaklng ta of énter into-any agreement
with any relevant planning authority aﬁec:tmg the Martgaged Propeity:

n::rt make ::rr cansent £} the makmg uf an'g.-' appllcatmn far plannmg permmsmn or

-unless E|t_her the Bank has cr;msente.d in wn.hn_g_ tu ‘such appllcatm_n being made_ ar

a copy of the propdsed application hias been Sent ko the Bank at 18ast'one motith

‘before the date of the application and the Bank has-raised no ohjection to the
‘making of the application;

fﬂrthwifh upon receipt af any permission, notice, order, proposal o
recommendation given or issued by ‘any. competent planrnng authunt%,r to. the
CWRET dr oCoupier of the Mortgaged Property-or any nmu:e under Section 146 of

the Law of PFUFIE‘IT'E' Act 1925 or otherwise from any superiar landlord of the

Martgaped Property, fonward t_he same ora true copy theraof 1o the Bank;

-nat demalish aF femove any part of the Mortzaged F'I'DDEI'W NOF SEver-or Femave
from the Mortgaged Property any trade gr ather ﬁxtures of fixed plant and

machmer'g,r for the time hemg thereon e:ccept for the - purpﬂse of renewing or

_repldcmg the same b\.r trade.or other flxtures cr fixed p!ant and machineny of
efual argreater value

perfmit the 8ank or its, agents at any time to enter- upon the Mortzazed. F‘mpert',-'

far the purpose.of estahhshlng whether or not the Mortgagor s camplying full'y'-
‘with its obligatiens under this Murtgage ar-of inspacting the Murtgaged Assets;

not - do or cause or permit to be done Qr Qmit to daanything whmh may i any
Wy depreciate Jenparmse i otharwize prejudice the valye to the Eank or
.marketaballty of 1he security hereby created by ‘this Mmrtgage or of “the

riot (without the prior written consent of the Bank] incur any expenditure .or
liabilities ol an excepticnal or unusual nature fincluding without limitation any
eXPENsé in Carryifig out amy devélopment pufsuant to @ planning permission
unless a copy of the relevant _pla'nnihg permission has been sent to the Bank at

least one- manth kiefore the date of commencement of such develapment and

the Barik has raised no objection to such development);
notify the Bank immediately on the occurrence of an Insolvency Event;
where the Mortzaged Property is held utider 3 lease:

1) natify the Bank forthwith if the Mottgaged Property becomes subject
to an Estate’ Management Scheme pursuant 1o Chiapter 1% af: Part 1of
the Leasehold ‘Refgrm, Housing and Urban Develophient At 1993
arid provide a copy of the scheme deed as appruved by the relevant
leasehold valuatien triburial;

(i natify the Bank before exermsmg {whetier |nr.’r|v|duall~,- o cmllectwely.

with others} any right conferred upon the Martgagor in relation to the
Mortgaged Property by _Enfra_nchlsm_g Legislation and supply to the

19 of 36



[iii}

{iv]

v

Bank such information ac it may reasonably require in relation to the
oaxercise of such right:

not without the prior written consent of the Bank agree the terms of
any new iease of the Mortgaged Property {with ar without any further
propertyl fo be granted o the Morgagor pursuant te any
Enfranchising Legislation orotherwise;

if as a result of the exergise of any rights conferred by Enfranchising

Legislation of . otherwise the freehold interest-ar any intermiediate

¥aversionary interest in the Mortgaged Property becdmes vested in a
third party on behalf of the Mortgagar {with or without otherg),
.fbrt.hwith"ﬁupp'ly 1o the Bank particilars of such- third party ahd
fwhere such third party is a body cotporate] details of any shares

therein to be issiied to.the Mortgagar, and deliver the share

certificate in respect thereof to the Bank when received; arid

at ity own cost take such further action as the Bank may require in
relation ta the security granted by this Mortzage;

‘where the Mortgaged Praperty ot any par‘t of it iz ar {wnhout preludlce te’ clause

8 becomes subject to any tenancy:

(i)

)

gy

forthwith notify the Bank on receipt of {and provide to the Bank a

copy off any notices received from any terant of the Mortgaged

Froperty pursuant to the provisions of any Enfranchising Legislation;

not serve upon any tenant of the Mortgaged Praperty a notice

“pursuant to the provisions of any Enfranchising Legislation unless the

Bank has consented in writing thereta;

serve such notices in such form and take such other steps as the Bank

may reasonably require following the exercise by any tenant of the
Mortgaged Property of a_n"g.-f rights arising. wunder Enfranchising
Legislation; '

not enter inte any agreement to grant a new lease to any terant of
the Martgaged Property pursuant to or in consequence of the
operation: of ‘any Enfranchlsmg Legmlatmn UH§ESS the Bank has
consented in writing thereto; and

not enter into any.___a_greement pursuant 't'c:-c:_r in. consequence of the
operation of any Enfranchising Legislation ta transfer to any persan ar
persgns . the Mortgagﬂr s interest in the Mortgaged Property subject

‘1o this Mortgage ufless the Bank has, consented i wWriting thereto and

{if sich consent ba gwen of be deemed to be given as heremaﬁer"
prt::wded‘,l tn pruwde o the Barik such |nf0rmatlon i respect of any
such transfer and its tErms I{lncludmg the identity Df the transferees})
a5 the Bank may reasanably require,

provided that in all cases in this sub- clause {f) whera the Bank's consent ‘in
writing: is reqmred before the Mﬂrtgagcur may take further actlon the Banlk's
consent to such action shall be deemed to be granted if the Bank has figt rdised
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12.

12.1

12.2

{a}

any objection to such action. within one month of the date of the relevant request

to the Bank for. such consent. Prowded that the Mortgagor must at all times use
its best: endeavuurs (and at- no Cost to the Bank) to obtain the maximum

compensation: permltted under the re!evant Enfranchlsmg Leglslatlon from. arly

PEFSON OF persons exercising any rights urider such: legislation.

.part_ t:uf. the Mortgaged_ Proper.ty, gl\._f_e to the Banl_c fuII pamcu_l_ars. D_f the'

cireumstances relating to such registration and, if such notice shall have béen

registered in Grder to protéct a purported interest the creation of which i
‘tontrary to the eh[igations_of;'the Mortgagorunder this Mortgage, immediately at
the Mortgagors expensé take such steps as the Bank requires to ensure that the

notice is withdrawn ot cancelled; and

.lf the Bank so. requires, deposit with the. Bank, and ‘the Bank during the

continbance of this Mortgage shall be éntitled to hold and retain (unless held by

‘the holders for the time: beitig of a Prior Mortgage), all deeds and documents of

tithe relatlng_to the Mert.gaged Property.

REPAIR AND INSURANCE

The Mortgagor shall::

{a)

(b)

{c)

(e)

{2)

keep the M'r;:r_tgaged Assets iii a good sta'te'-of-r_epair;

-terms (for the time bemg] appreved by the' Bank (maklng such amendments
thereto as the Bank rriay- from time to time rcqu:re] agalnst loss- 6 damage by

f|re by terrorist. damage arid hy-such ather risks: and centingencies as may from

timé to time be: reqmred by the Bank in l.hew full reunstatement va[ue far the time
_bemg iti'the joirit names of the MDrtgagor and the Bank or with.the mterest of

the Bark endarsed on the policy or palicies or noteéd; as the Bank: may require;

{unlags depdsited with the holder{s) for the time being of the Prior M o‘f‘tgagé(’s)
or unléss the insurance to which such: policy or pCl|ICIES relate and which was

approved by the Bank was effected by a landlord with the respective intérests of
the Mnrtgagor and the Bank endorsed or hoted thereon) deposit: the rélevant
policy of policies. with the: Bank;

duly pay all premiums-and sums payable in rélation to-such insurance and

‘produce the rece1pts therefor 10 the Bank within seven davs of thew becoming

due and payable and.

‘ensure that the rélevant policy or policies Yemain valid at all times.

If defauit shali at dny time be made by the Mortgagoer in keeping the Mortgaged

‘Assets of any part thereof in a good state of repair, or imeffecting or keeping up
‘any such insurarice, of inpaying any rent or other outgoings or dilapidations or in

producing to the Bahk any such policy or receipt or, where_the Mortgaged

Property is oringludes Agriciltiral Land, in tultivating of managing the same or

any part thereof in 3 good and proper and Busbandlike manner; it shall be lawful
for but not obligatory on the Bank {ag the case may require) 16 repair and
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12.3

12.4

125

13.

131

13:2

maintain or cultivate and manage the same with pawer to enter the Mortgaged
Property- for that purpose or to pay such rent and other outgoings and
dllap|dat|on5 or to effect or renew any such insurance as aforesaid as the ‘Bank
shall“think fit;-and any sums paid by the Bank for: any stich purpose shall be
répayable by the Mortgagor to thé Bank on demand with interest computed_and
payable as provided in ¢lauses 2 and 3 fram the date of payment by the Bank a¢
aforésaid, and pending payrment shall be secured hereby.

(b) All- money which’ may at any time be received or 'r'e'ceive'b'l'e und'er ‘any siich
pDthES of msurance (or any other |nsurances coverlng any- af the Mortgagcd
-Assets) shall be held in trust for the' Bank and (at the . Banks eptlon) the
Martgagor shall pay such monéy ta the Bank-or shall apply the same in- réplacing,
réstoring OF réinstating the buildings, fixtures and assets destroyed Gr damaged.

Any sum: pa|d 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 madeé by the fessor for afy-rent

ot othet. outgoings or. d|Iap|datlons reserved of payable or alieged to be reserved orpayable

inder the lease shall be deemed to be a payment properly made under the terms of clause

12.2(a) {whether or not actually due to the. lessor and whether or not dlsputed by the

Mongagor} provided that sch payment was made by the Bankin good faith-for the purpose

of avmdlng, compromtsmg or terminating afy proceedmgs for forfeiture, or DtherW|se for
the purpese of presarving or enfercmg the security hereby created.

The Mortgagor authorises the Banik in the Mortgagor’s-name and on the Mortgagor's behalf’
1o make any clain against the insurer under any part of any insurahce policy relating to the
Mortgaged Assets and to admit, compromise or settle such claim or ahy: liability relating to
anysuch claim or‘any potential claim:

Thie Mortpagor: dlio authorises the Bank to receivé any amourits payablé or received:in
respect of any insurance policy or claim. under any insurance ‘policy relating to the

Mortgaged Assets aid to give a good discharge to the insurér in respect of such amouints.

'MORTGAGED LICENCES

The Mortgegor shall at its own expense obtain and mairntain all licénces, perm|ts cafisents -
and authorisations. reqmred in-connection with any busmess at any time carrled on at the
Mortgaged Property;

I any Mortgaged Licences are held in connéction with any business at any time carried on at

the Mortgaged Property, the followmg shall apply

(a). the. Mortgagor shall at its own expense conform to “all Drders regulations and
' notices made by the licensing authority, the 1lcer15|np jUStICES or -any’ other
authority concerning the Mortgaged Assets and the said business; am:l apply for

and uge its biest endéavairs to Ghtain whensver necessary proper renewals or
regrants of the Mortgaged Licences, and shall not. suirender, abandon ‘or trafsfer

to aiy persan any of the Mortgaged Licehcés of rémove the saime or any of them

to dny other premlses i dg or perm:t anyact ar thmg whereby the renewal of

any such I|cences may be refused or dlscontlnued or whereby the said busmess or

the: goedwﬂl thereof or the Iettlng or sale of tha Mortgaged Proper‘ty may- be
prejudicially affected, and shall upan. demand by or on behalf of the Bank deliver

to the Bank or as the: Bank shall direct. the Mortgaged Licerices and: give, da-and
exécute dll notices, acts, instruments and thmgs necessary “or convenient for’
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(b}

fcl

(d)

transferring the same or any of them to or vesting the same in-the Bank or its
naminge &r nominees, or mthdrawmg frc:rm ‘the books .of H.M. Revenue dnd
Customs the entr",f of the Mortgagor. a5 carrwng on the business carried on upon
the Mortgaged Property;

refusal of the I|cen5|ng authorlty, the I|censang _ILIStICE‘S or any Gther authorrw
tonceffiing the Mortgaged Assets 1o renew the lMortgaged Licences or any of

them shall-‘be applied first in payment of the costs.incurred by the Bank under

this Maortgage, secandly in or ‘towards satisfaction of the other Secured

Obligations and subject thereto shall be- held in trust for the Morgagor;

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

from the licensing authority, the. I|cen5|ng1u5t|ces orany dtherauthority affecting

the Mortgaged Assets forward the same or 4 'true copy thereof fo the Bank;

the Mortgagor further covenants with the Bank inthe manner foliowing:

i) the Mortgagor shall pay all _t:hargéswh_ich“_may beimposed in respect

of the Mortgaged Licences.or any of them by virtue of the, the
Licénsing Act 2003 or-any other statutory enactment, and in default
the Bank orany receiver may pay all such costs charges and expenses;

{ii) the Mortgagor sha'll“.fn_:rm time to time &t the request .r:'}f:'t_h_e_ Bark

endeavour o prci'cu're' the transfer of any of the Mortgaged Licerices
which may be held by nominees on- heha!f of orin trust for the
'Mortgagur to-such other person Or persons as the Bank may approve
or appoint, -and shall not permit the transfer af- such IH:ences to any
person-or persons not approved b'yf the' Bank '

il the Mortgagor shall keep the Mortgaged Licences and every renewal

or regrani thereof and any new licences granted in respect of the
Mortgaged Assets insured against forfeiture or refusal te renew in‘the
name of the Bank for a sum and in an office to be approved by the
‘Bank in writing, and shall deposit the relevant leIC'y‘ or policies with.
the Bank and shall duly pay all premiums and'sims of money payable
for this purpose and produce the receipts therefor to the Bank within
seven days of their becomlng due and payahble. in the case. af the
Maitgagor making default in that behalf, the Bank may pay - al
premlums and sumis of maoney for effecting or keeping in force the:
said insurance. If ahy other policies of insurarice cover the Martgaged
'Llcences andfm their renewadl or regrant as aforesald the Mortgagaor
shalt hold ariy suins received under siich pc-llmes i trst for the: Barik
and shall pay the same to.the Bank on dema nd;-

{iv} if the Mortgaged Licences or any of them shall at any time be vested

ina 'no'm'in'e__e' of the Mortgagor, the Mortgagor shall prociire that all
coue.nantshy the Mortgagor herein contained shall be performed and
fulfilled by any such nominiee; and

fu) all SUMs, costs: and. expenses pard or |ncurred by the Bank under the
. powers conferred by this clause shall be paid by: the: Mortgagor ta the
Bank:on demand with interest ¢computad and payable &s pruwded in
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14.

(e)

clauses 2 and 3 from the time or respective times of the same haulng
been paid-ar incurred by the Bank or the receiver as the case may be,
and peiiding payment shall be secured hereby: and

without limiting the generality of clause 15, the power of attorney contained in
that clause shall-authofise the attorney 'or_'at'tc.r-neys' for afid in the name of the
Mortgagor or othefwise:

{:i_'}'_ to assign and transfer the :I‘-'.ﬂc-'rt'ga'ge'd'_-l_'icences to any. 'pu'_i"c'_'ha'ser' ar
purchasers of the Morigaged Assets or to such ‘other peérson or
persons as the Bank shall direct;’

L to attend hefore the relevant authorities and tosign all such notices

_and other documents-and to do allsuch other acts and thmgs for and

|r'|__the name, place and stead -and o bekalf of the. Maortgagos or
otherwise in order to obtain protection for, or the transfer of the
Mortgaged Licentes to, slich purchaser or purchasers or. othier person
or. persons as afc-resald and to appeal agamst anv refusal b',f any
the Mortgaged_Llcences ar any D_rder., regula_t_mn or durec_tmn ma_de_ by
any authonity in respect of the Mortgaged Licences;

_l[i'i'i]_ ‘tosign aII necessary notices aid make all necessary applicatiors far
the purpose of obtaining the renewal, ‘grantor regrant of any of the
M-::-rtgaged Ln:ences cand

{i) generally to execute all such instrumients and to give or-sign all such
notices as the attorney shall think fit as fully and effectually to all
intents and purposes ‘whatsoever as the Moitgagor could do
persenally.

ENVIRONMENTAL OBLIGATIONS

The Mortgagorshall:

{a)

]

{d}

obtain all'Enviranmental Licences applicable to the Mortgaged Assets and any
business of the Mortgagor carried on at the Mortgaged Property and comply:with
the terms and conditions d_f_'t_'he'same;

cormiply with all Enviranmental Laws applicable to the Mortgaged Assets and any
business of the Martgagor earried on at the hMortgaged Property and not permit a
contravention of the same;

notify the Bank of the receipt .of and content of ail claims, notices or other
communications..in respect of any alleged breach of any Eavironmental Law . or
the terms and corditions of any Environmental Licence which- may have a
material adverse effect on the market value of the Mortgaged Assets or on the
valle of any business. ¢arried on by the Mortgagor at the Mortgaged Property,
and forthwith take such stéps as the Bank miay direct 1o rémedy.or stop such

alleged breach;

pramptly: pay all fees and other charges in respect of any Enwronmental Licence

“applicable to the: Mcrtgaged Assets-grany business carried on bu_.f the Mortgagur-

at the Mortgaged Property;.
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15,

15.1

15:2

16

16.1

(e) forthwith notify the Bank of the receipt of and the contents of any notices or
othei- Communication. varying: or suspendmg any Envnronmental Licence relating
to- the Mortgaged Assets or any. business cafried on by the Merlgagor at the
:Mertgaged Property and forthwith take such steps as the Bank may direct to
reinstate in full force and: effect any -Environmental Licence s& varied: or
suspended_

(f). forthwith supply the. Bank with coples Df any env:renmental reports; audits’ OF.
studies undertaken in relatlon to the Mertgaged Assets-orany business carried
of by the Mortgagor at the Mer‘tgaged Preperty,_a_r_‘ld

(E]. pay on detmand the costs and experses (mcludmg Value Added Tax) incurred by

. the Bank in cemmlssmmng eénvironmental audits- {which the- Bank shall be
entitled to do whenE'ver it thinks fit) and shall. permlt the Bank and its agents fuII
and free access to- all the Moﬁgaged Assets fdr the purposes of such
environmental audits. (Such costs and expenses shall bear interest fram: the date
of demand computed and payable as provided in-clauses 2 and 3, and pending
payment; shall be secured hereby}

POWER OF ATTORNEY

Far the purpose of securing the payment of the Secured Obligations and for sacy ring .any
proprietary interest which the Bank has in any of the Mortgaged Assets, the Mortgagor
irrevocably appoints the Bank and the persons deriving title under it, and its. and thelr
substitutes arid any receiver or receéivers appointed under this Mertgage {the “Attorney”)
jointly and also severally to be the Mortgagor's true and lawful attorney. For the purposes

aforesaid the Attorney shall have the right to do anything which the Mortgagor may lawfully
do and all the rights and powers which may lawfully be given t& an attorngy including,
‘without préjutlice to'the gengrality of the faregaing:

{a) the right 1o do anything to procure or carry out the performance of the
MDr‘tgager’s abligations: unider this Mortgage and arything to facilitate the
exercise of the Bank’s nghts under this Mortgage;

{h) the right toact in the name of thie Moftgagor:
-(_c_}' theright te"dele_g'ate and sub-delegaté any.or all of the rights of the Attorney;and’
{d) the right to sign, exetuts; seal; deliver and otherwise perfect:

(i) any. documents or metruments ‘which the Bank or any receiver. may

require for perfectmg the title of the Bank to'the. Mortgaged Agséts or.
for vestlng the same in the Bank, its homineas Dr any purchaser and-

(i) any further sécurity documentation referréd to in clanse 6.

The Mortgagor ratifies dnd shall ratify ‘everything doné or plrported to be done by the
Attorney:

INDEMMNITY

The Mortgagor: hereby agrees to mdemmfy the Bank and any receiver- appointed by it-and
thair respeetwe employees -and- agents (as & ‘séparate covenant with. each such persan

indemnified) againsts
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16,2

16.3-

{a) all existing and future rents, rates, taxes, duties, charges, assessments and
outeoings now or at any time payable in redpéct of the Morgaged Assets dr by
the owner or ogcupier thereof;and

b) all costs; claims, demands, expenses, charges, assessments, impositions, fines
and sums and the. consequences af any procesdings or. prosecutlons afising
“directly or indirectly from or in connéction with any bredch by the Mortgagor of
any Jaw or of ary provision in this Maortgage,

in each case whether imposed by statute or otherwise and whether of the nature of capital
of revenue and -even though ofa wheII\rr novel character If any. suth sums shall be pald hy

the. Bank or any such receiver or-any thhElr respective employees oragénts, the same. shatl

be pa|d by_ t_h_e Mortgager on.demand. with interest C_DmputEd anc_i payable as. _proyl_ded n

clausés 2 and 3 fromithe time or respective times of the same having beeh paid or incurréd,

and pendmg payment shall be secured héreby; but the Bank shall not be deemed to have
taken possession of the Mortgaged Assets b\,' resson of such paymant.

The Mortgagor hereby aprees to indemnify the Bank and any receiver appoifted by it and
their réspective employees and agents {as a separate: coverant with each such person
indernnified) against all loss incurred in connection with:

{a) any. statement made by’ the M.ertgago‘r or on the Mortgagor's behalf in

-co'_n-rier:t-i'eri with this Mortgage, the Mortgaged Assets or the business of tha
Mdartgagor being untrue or misleading;

{b). the. Bank entering. into any obllgatlon with any person (whether or not the:

' Mortgagor} at the request of the Mertgager {or any person purporting to be the:
Mortgagor);

() Any actual or proposed amendmént, supplenient, Waiver, comsent or release’ in

rélatioti-to this Mortgage;.

{d) any stamping ‘or registration of this Mortgage or the s&eurity constitlited by it:
and
(_é)' any: fallure 1o reglster thls Mortgage in respect of any Mortgaged Assets where

such regmtratmn is reqmred in order to preserve the effectivensss or. prlorlty of-
the security created by this Mortgage,

whether or not.any fault (mcludmg negligence) can be- attrlbuted t6 the Bank or any receiver-
appomted by it or theif respective employees and agents.

This indemnity does fiot and shall not extend to any loss to the extent thatt.

(ay in the cage of any loss: mcurred by the F_'-ank gr its .employees or agents lt arises
froim the Bank or ité eimployees or dgents acting other thar in goodfaith: 6r

(b) in the case of any 1684 incutréd by the receiver or his employees or agents it
arises from: thé receiver of his employess of agents acting other than in good
faith; or

{c) theré is a prohibition against an indemnity extending to that lass under any law

relating to this indemnity
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17.

18.

81

18,2

18:3

18.4

NOTICE OF SUBSEQUENT CHARGES

If the Bank TECeIVES. notice .of any subsequent assngnment mortgage secunty, charge or
Gther mterest affec:tmg the Mortgaged Assets, the Bank may open a new account. If the Bank-
does not open a new account it shall’ nivertheless be. treated as if it had done sé at the time
when it recewed such notice, and as from that time all payments made to thé Bark iri
respect of. any of the Secured Obligations shall be credited or be treated as having heen-
credited to the new acéount and shall not operate’ to reduce the amaolnt of the Secursd
thgatlons owing at the time when the Bank received the notice.

NOTICES _AN'I:{DE MANDS

Dr_on the Mortgagor shall be deémed to have bee_n suf'fu:lently glven ar made_ |f sent tQ the
Mdrtga'gbr"f

[a} b‘y hand or prepaid letter post to its-régistered office or its address stated hergin
of its address last known:to the Bank; ar

{b) by facslmlle to the Mortgagur 5 last known facsimile namber relatlng to.@ny such’
-address or office.

{a) at the time of delivery to the addresy referred to'in sub-clavse 18, 1{a) if sent by
hand;
{b) at the earlier of the time of delivery or 10.00 am &4 the day after posting (or, i

the day after posting be a Sunday or any other day upen which no delivery of
letters is scheduled to be made, at the earlier of the timeé of delivery or 10.00 am
on the next succeeding day 8n which delivery of letters is scheduled to be made),
if sent by prepaid letter post;

{e) at the time of transmission, if sent by facsimile (and .a facsimile shall be-deemed
o have been transmitted if it appedrs to the sénder to have been transmitted
froma machine which is apparently in working order); or

) ofi the explrij"bf 72 Kours from the time of despatch, in any other case.

Service of any claim foim may be made Sn the Mortzagst i the manner described in sube
clause 18.1{a}; in the event of a claim being issued in relation to this Mortgage, and shall be
desmed to constitiute good service.

Any nmnce or cDmmunlcatmn rcquured to be served by the Mortgagnr on lhe Bank under thc
to the Bank at the Bank’s _ad_dress__ stated herem {c_)_r at such_ Sther address as fay be hotified
in writing by the Bank to the Mortgagor for this parpose}. and will be effective onily. when:
actually recewed by the Bank: Any’ notice or communication must alse be marked for the
attention of such- OffIC13| (if any) as-the Bank may for the time being have notified ta the
Morgagor in wrltl_ng
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20.

2001

202

20:3

204

CURRENCY CONVERSION

The Bank may at any t,ume at ity sole discretion, and with or without notice to the Mortgagor,

-alect to-convert all of any pe Ftof any Suinh receivad hy the Bank purstant to this Mortgage (|n

whole 6f i part) intoy the clrrency ar currency unit.or currencies or cufréncy units of the

whole or any part of the Secured Dbl|gat|ens (deductmg from the: preceeds of the conversian
any currency premium or other expense),. and thé rate of eXchanhge shall be the Bafk’s spot

rate for selling the currency. or currency unit or curreéncies of currency units of the Secured_

'thgatlcms or relevant part thereef for the curtency-orcu rrency unit ef the sum recelved hy

the Bank: under this Mortgage at er about 11.00 am.in Lendon on the date that the Bank:
exercises its rlght of conversion: ‘UNEET this: Mortgage The Bank m‘iy take any such action as
may be necessary for this purpose, including without limitation opening additional atcmmts

PAYMENTS AND COSTS

is; 15 due to be or has been convertéd-into the euro or any other currency as a result of a

change: in law or by agreement between the Bank and the relevant obligor, then the Bank

Tiay in.its sele distretion diréct that all or ‘any of the-Secured Obllgatler‘ls shall be paid in the

sufd oF such other currancy orin any curréncy unit.

The Bank may. apply; allocate or apprepnate the whole or any part of any payment made by
the Mortgagor under” this’ Mertgege ‘©Fany monéy - reeelved by the Bank under any’
guarantee, indemnity or third party security or from-any Ilqmdeter receiver or-administrator:

of the Mortgagor or from the proceeds of- reaI|5at|en of the: Mortgaped Assets o any part
‘thereof to such. part or parts of the Secured Obligations (or as the Bank-may etherwme bé

entitled to apply, allocate or appropriate such morey) as the Bank may in its sole discretion
think f|t_ to the entire exclusion of any right of the Mortg_ag_er todd sa.

If any payment made by oron behalf of the Bank under this Mortgage mcludes ah-amount in
respect of Value Added Tax, 6 if any payment’ due to the Bank urder this Martgage shall be
in reimbursement of afiy- expenditure by or on behalf of the Bank which includés anamaount.
in respect of Value Added Tax, thén siich amouint shall be. payable by thé Mortgagor to the:
Bark o démand with interést from the déte of such demand cemputed afd payable as.
providéd in elauses 2 and 3, and pénding paymént, shall be secured hereby

W|thout prejudlce to'the generality of clauses 27and 9; the Mertgager shall pay td the Banl-c'-
(on‘a full and: unquallﬂed mdernnlty basis) all costs mcurred ar sufferad by the Bank, and any
receiver appointed by thé Bank shall be entitled to recover us 4 receivership expense: all
tosts incufred o suffereci.by_ hirm

(a) inconnection with any application under Part II'I'ef-t'he'lnsoiVency Act 1986;
(5 in defendmg proceedings biought by any third party impugning the Barik's title to:

this security or the enforcement or exercise of the rights and remedies of the
Bank-orof stich receiver under this. Mortgage; and

(c) (m the case ef the Bank onlv) in connection with ef‘Fectmg any appelntment of

any réceiverar admlmstrator orin dealmg With any appemtmem of. or hiotice c)f'
intention. or application to appcunt any rerelver or administrator by any party
mcludlng the Mertgager and wutheut FJI'(-"]LJdICE‘ 1o any other right or process of
recovering. ¢;uc_h_ costs,
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and all.such costs shall bear interest from the date such costs were incurred or suffered,
computed and payable as provided in clauses 2 and 3, and pending payment, shall be
secured hereby.

All costs’ awarded to-the Bank or agreed to be paid to the Bank in afy. proceedrr‘lgs brought
hy the Mortgagur dgamst the Bank shall bear interest froim the date of slch award ar
ag_re.eme.n_t computed and payable as pravided in tlavsés 2 and 3. and, pending payment;
shall be secured hereby.

NON-MERGER, ETC.

Nothing Rersin contained shall operate so as to mierge or otherwise préjudice or affect any
bill, note, guarantes, mortgage or other security or any contractual or other right which the
Bank may at any timé have for any of the Securad Obligations or any right or remedy of the
Bank thereunder: Any receipt, release or discharge of the security provided by, or of any
liability &rising under, this Mortgage shalf not release or discharge the Mortgagor from any
habifity to the Bank for the same or any other money which may edist independently of this
RMortgage, nor.shall it release or discharge the Mortgagor from any labifity 1o the Bank
under clause 16-and clause 20.

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

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

‘TRANSFERS BY THE BANK OR THE MORTGAGOR

The Bank may freely and separately asmgn or transfer any: of its rights under’ the Mortgage (a

“Transfer 1o otherwise grant an interest in any such nghts 10/ any person or persons (the

“Transferee”). On réquest by the Bank, the MDrtgagor shall immediately execute and deliver

to the Baik any férm of instrument required by the Bank to confirm or facilitate any such'
assrgnment or transfer QO grant: of interest: Followirg such. Transfer the Mortgagor shall
have recolrse aiily to the Transteree in respect of that porticn of the Bank's Dbhgatlons_

'transferred tothe rransferee

'The Martgagor shall not a55|gn or transfer any of the’ Mertgagor 5 r|ghts ar Dbllgatmns under

this Mertgage or enter into any transaction ar arrangement whlch would. result-ifi-any of

thisge: rights or obligations. passing to or being held-in trust for of for the benefit of another
person.

PARTIAL INVALIDITY

if at any. tlme any ong’ or more cf such provrsmns is-ar becomes mvalrd lllegal ar:

unenforceable, the vahcllly, Iega!rty and enforceab|l|tv of the rermaining- provisions-hereof

shall not in any. way be affectad or impaired thereby.
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7.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any stch eéxchision is prohibited or rendered invalid by law, neither
the Bank nor any recsiver appointed by it nor thew respective employess and agents shall:

(a) be liable to account as a mortgagee. in possession.for any sums other than actuai-
receipts;
{b) be liable for any |ods Upsn resligation of or far any action, deglect or defiult of

any nature whatsoever I connection with, ary part of the Mortgaged Assets for
which a mortgagee in possession m|ght as such otherwise hé liable;

{c} be under any duty of care or other obligation of whatsoever desc‘rib:t'i'on to the
Mortgagor i relation to orin connection. with thé axercise of any rlght conferred
upon the Bank, - ary réceiver appoinited by it and their respective emplovees and’
agent_s DI_'

(d) be under any lishility to the Morgagor a5 a résult of, or in consagiiencs of, the

exercise, or attempted or purported exercise; or failure to exercise, any af their
respactive rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Securad Obligations shall (save for manifest

error) be binding arid ooncluswe onthe Mortgagor in-any legal proceedings both in relation’
to the existence of thie liability aiid as to thé aimount thereof.

CONTINUING SECURITY

This Mortgage shall continue to bind the Mortgagor as.a continuing security for tha'Secured
Dbhgatlons notwithstanding that the |Iabl||tlES of the Mortgagor to the Bank’ may from time
totime be reduced to-nil.

NO RELIANCE ON THE BANK'
() The Martgagor acknowledges to'and agrees with the Bank th'éi't in entering into:
‘this Mortgage: angd’ incurring the Secured Dbhgatlons

{i) the IVIortgagor has not rélied on any oral or written statément,.
.representatlona advice; opinion or ihformation made or given to the
Mortgagor it good faith by the Bank or anybody onthe Bank's behatf,
and the: Bank shall-have o liability _to._the M.ortgag_or_ if th_\c_l Mo_r_tgagor
has in fact so done;

(i) theé Mortgago?r Has made, independently of tha Bank, the Martgagars
owh assessment of the viability and profitability of any purchase,
project of pirpase for which the Mortgagor has ineurred. the Seclred
Obligations, and the Bark shall have no liability to the Mortgagor if
the Mortgagor has fot in fact so done; ard

(i) there are no arrangeémients collateral ér relating to this Mortgage
which have not been recorded in writing and-signed on behalf 6f the
Bank and the Mortgagor.
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() The Mortgagor agrees with the Bank that the Bank did not have prior to the date
of this Mortgage, does not-have and.will not have-any duty to.the: Mertgagor

{iy in“respéct of the dpplication by the ‘Mortgagor of the money héreby
secured;
(ii} in respect of the effectiveriess, appropnateness or adecwacy of the

seclrity-cofistituted By this Mortisge or of any other security for the
‘Secured Obligations; of

{iii) to preserve the gnodwﬂl of any business camed on by the Mc:brtgagor
By running, orf procuring the running of;, such- business or otherw1se
‘eithier before or aftér the enforcement of this Mortgage.

() The Martgagor agrees with the. Bank for itself ‘and as trustee for its officials,
emplovees and agents thatneither the Bank nior its officials, employees or agents
shaIE have any Ilablllty to the Mortgager if respect of any act or omission by the
Bank, its officials, employees or agents dotie or made m good faith.

MISCELLANEQUS

Arny amendment ‘of.or supplement to any part of this Mortgage shall only be effective and
blndmg on the Bank and the Mortgagor if made in writing and sugned by both the Bank-and

‘the Mongagor References to “this security”, ar to “this Mortg_age” include each such

amendment and supplement..

The Mdrtgagor and the- Bank shall from time to time amend the provisions of’ this Mertgage
if the Bank nohfaes the: Mortgagor that any amendments dre reqmred to enéure that this

_Mortgage reflééts the market practice prevailing at ‘the’ relevant Tirme: fDllowmg the

intreduction or extension of economicand mcmetary union and/or the eurein all orany part
of the Eurdpean Unior:

The Bank and the Mertgagar agree. thal the otturrence or non: -occurrence af European
e(,()rlomtc and monetar\/ unioh;-any- event of events associated with European écondmic-and
ronetary union and/or the introduction of ahy Aew currency. in-all ‘or any part of the
European Urm)n shall net ‘Fesultin. the dlsehargeJ cancellauun ro.‘-:scussmn or termination in
whole: 6 in part of this Mortgage or give any party heretﬂ the right--to-cancel, rescind,
term_lnat_e_ of vary thiis Mor‘lgage i whole_or In part__

Mortgage sha!l cmly be effectlve if given in writing and then anly- fnr the purpese for and
upon any terms on which il is given,

For the purpose of exercising, assighing ar transferring its rights under this Mnrtgage, the
Bank may disclose ta any. person any |nformat|on relating to the Mertgagor which the Bank
has at any time.

Pn:vpert'y-r Apt 1925 shall nat apply to this Mor‘tgage or Any. further or other se<:ur|ty entered
inte pursuant to'this Mortgage

Any charige in the'cthtit’Uﬁtinn of the Bank of its-absorption of or amalgamation with any
other person shall not in any way prejudice or affect its or their rights under this Mertgage

‘and the expression “Bank” shallintlude any such other persen:
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293
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30.

301

30:2

Unless and until the Bank shall have made demand for payment of any of the Secured
Obllgatlons or oné-of the 6thér evénts mentianad in sub-elause 9.1 shall have occurre-d the
Bank shall not be entitied (extept for the purposes mentioned in sub- clauses 11{h); 12.2(a)
anid 14{g)} to-enter Lipon the Mortgaged Property or to. obtaih possession thereof,

The Bankshall be entitled to'debit.any account for '_tﬁ'e_ time being of the Mortgagor with thie
Bank-with any sumfalling dug to'the Bank under this Mortgage.

The power of the Bank to appéint an administrator in atcordance with sub elause 31 shall
arise whiere the decurity constituted by- this Mmrtgage {tugether with any othersecurity given
by the Mortgagor to the Bank) sat|sfles any oneor more: of the provisions ‘of sub paragraphs
14(3) (._a)_, (b or.{c) of Schedule B1 to the Insolvency Act 1986.

Thi_s_dojcum_é_nt: shall atall times be the property Gf”t'he'Ba nk.

Thé Bank 6r its nomines’ shall only Exercnse the rlghts -attached to any’ shares: subject to this
Mortgage in aecordance with. the Mortgagors instructions, except where the Bank or its

nominge s exercising slich nght for the purpose of preserving the value of the securlty'
-her.eby. éreated or of realising it:

PRIOR MORTGAGE(S).

"subject to or dlscharged fmm aII or any of the Prmr Mor‘tgage(s) aid the Barik or-any receiver

appointed by it may settle-and pass the accounts of any. person or persons in'whom all or any
of the Prigr Mor‘tgage{s) may for the time being be vestéd and ary account so settled and.
passed shall as-between the Bank or any such receiver and the Maortgagor be deemied ta be
pmperly settled -and passed and stiall: be blndlng on thF_' Mortgagor accordlngly

If the person or persnns entitled to the benéfit of all or any of the Prior Mortgage(sj shall call'_
in the money thereby secured or shall take any step. to ‘enforce -all"or any of the Prior
Martgage(s); the Bank or any receiver appointed by it may thereupon pay off all o any of the
Prior Mortgage(s') and take a transfer of the benefit thereof, and the money'so expended by
the Bank or-any suich receiver and all cdsts of and incidental 10 the transaction incurred by
the Bank or any'such receiver shall be secured hareby and shall baar intarest computed and’
payable a5 provided in ¢lauses 2-and 3 from the daté:of the safme having been expended.

The Mortgagor shalffp'ay_'a'l'l sums when due and comply with all of the obligations under the
Prior Mortgage(s}):

The Mortgagor shall rot -(without o-b'ta_'i'hi'h'g”t'ﬁe. Bank's prior written cansent] increase the

‘principal ameunt secured by the Prior Mortgage(s) inpriority to this Mortgage.

LAW AND JURISDICTION

This Mortgage and any dispute (whethér contractiial of non-contractial, indluding, without

limitation, ¢laimsin mrt far bréach of statutory duty 6t on aiy other basis}- arising ‘But of or

in conhection with it or its sub;ect matter (“Dispute” ) shall be governed: by and construad in.
a_ccnrdance with ke Iaw_Qf England and Wales.

The parties to thus agreement. wremcably agree, for theé so!e henefn of the Bank that

subject a5 prc)wded belaw, the courts of England and Wales shall have- exclusive jurlsdmtmn.
over any Dispute. Nothmg in lhls élauze shall limit thie r|ght of the: Bank to take: proceedings
against the Mortgagar in-any other court of competent Jurlsdlctlon not shall the taking of
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proceedings in any one or moré jufisdictions preclude the taking of proceadings.in any.other
jurisdictions, whether concurrently oF not, 1o the-extent permitted. by the law of such ‘other
Jurisﬂlttl_oﬂ.

IN WITNESS whereof the: Mortgagor has executed this Mortgage as a degd and hag delivared it upon its
being dated.
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THE FIRST SCHEDULE

THE MORTGAGED PROPERTY

Apollo Centre
Desbaraugh Road
High Wyetimbe:
Buicks

HP112QW

The property known a3 or béing,

The Propertyis Freehold

Including the entirety of the property comprised in the document(s) particulars of which are set out

below:.

Date ﬁe;criptib'h: {Coriveyarnice; Lease;
~Assignment, Assent etc).

N/A | N/A

N/ A

Titleé Néa(s).

g RMI2 OS5

Administrative Area

\ _ _
BUCKTNGUAN SHIRE

THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S)
Date of prior Parties
mortgage(s} of

cha rge(s-)
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Use this execution ¢lause if the Mortgagor is-a Comipany and-is to execute acting by anly one director.

Signed as adeed by
Apollo Centre Linited

Acting by s PR
| gz fbesd Ky

in the presence of:

Withess: /&5’}’ ”"é W

L0 (namie)
i [s‘gnaturé]l

Address:

[ R

Décupation. ’{hﬂ(}jﬂ(ﬁﬂi‘?ff *
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NB:- NOT TO BE USED FOR REGISTERED CHARGES

Date (day, month, yedr)

The within-naified LLOYDS. BANK
{hereinafter called the "Bank"} hereby releases
ALL AND SINGULAR the assets, property and

rights now comprised in or maortgaged,

charged or assigned by the within-written
Moitgage from the secursity herein contained,
‘held frec from the said security and 'frurii_"ali
¢laims and demands under the withinvwritten
‘Martgage.

PROVIDED THAT this release shall not
discharge the within“written Mortgagor frrim

any {iahility fo the Baik remaining ta be paid

ar any other secunty held by theé Bank..

N WITNESS ‘whereof the Bank has executed
this instriment s a deed and has delivered it
uparits béing datad.

PLC

Signed as a deed by

.'§jghatur'e

-As attorney for and on. behalf of Lloyds Bank

plc; in the presence of:

Witness' name

Witness' slgnatiure

Jeof i



