Companies House
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Registration of a Charge

Company name: KITE PACKAGING PROPERTIES 3 LIMITED

Company number: 08994729
X51BKCBW

Received for Electronic Filing: 22/02/2016

Details of Charge

Date of creation: 18/02/2016
Charge code: 0899 4729 0002
Persons entitled: LLOYDS BANK PLC

Brief description:. THE FREEHOLD PROPERTY KNOWN AS UNITS B1 AND B2, STIRLING
ROAD, SOUTH MARSTON, SWINDON, SN3 4TS AND WITH TITLE NUMBER
WT188938.

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

Electronically filed document for Company Number: 08994729 Page 1



Certified by: WRIGHT HASSALL LLP

Electronically filed document for Company Number: 08994729 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8994729

Charge code: 0899 4729 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th February 2016 and created by KITE PACKAGING
PROPERTIES 3 LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 22nd February 2016 .

Given at Companies House, Cardiff on 23rd February 2016

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



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

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

We hereby certify this to be a
‘true copy of the originat dotumant

Signed (LG HATIQLLLLP
Wright Hassall LLP

Solicitors

Olympus: Avenue

Leamington Spa

CV346BF, ., . o
Dated.... SO (206

T

Lioyds Bank plc
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Clause 5.2 contains & reguest to.HM Chief Land Registrar to note.a restriction in the Proprietorship Register

...... fday). . {menth) {year)
madeanthe ? gvﬁ“ % | Lovon i Jolt
=
BETWEEN
Kite Packaging Properties 3 Limited (Company number 08994729 )

186 Torrington Avenue Coventry CV4 9AJ
(the "Mortgagor”).

and Llayds Bank ple (Company number 2065){*the Bark”)

Address for communications with the Bank under this Mortgage is Commercial Banking 125 Colmore Row:

Birmingham B3 35F, -or at such dither address as the Bank: may fram time to time noty 1o the Mertgagar it wiriting

for this purpose.

1. 'DEFINITIONS AND INTERPRETATION

1.9 ‘In-this Mortgage; so far as the context admits, the fellowing words and expressions shall have the.

Tollowing meanings:

“poricultural Land™ means agricultural land within the meaning of the Agriculture Act 1947;

HChattels™ means all stock, goods, moveable p{aﬁt mac;hmery, implements, utensils, furniture.and.
gquipment niow or from Lime 1o time placed on-or used in or about {but not forming part: of ) the

-Mﬁrtgaged Prqperty?

“Enfranchising Legislation” means any legislation conferring-upon a tenant or tenants of property
{whether mdmdually or cal&ectwely with other tenants of that or ather ;Jrﬁperties) the right to.
acquire a'new lease of that property of to acquire, or require a hominee to acquire, the freetiold or
any iﬁtﬁrmedlate reversionary interest in-that property inciuding - (without: limitation} the Leasehold
Reform Act. 1967 the Leasehold. Reform? Housing and Utban Devetopment Act 1993 and the
Cnmmanhotd and Leasehotd Reform Act 2002 but does'not include Part. i of the Landiord and Tenant

Act 1954,

“Enkunmemal Law” means all laws: (s%tatutmy, -common. law or otherwise) mcludmg, without
limitation, ciréutars, guzdance notes and ¢odes of practice from tifne o time: reguiatzng the-contrial
and prevention. of pollution: to land ‘watel or atmosphere and/or the carrying-on of any process or
activity on premises-and any emissions from-and all waste produced by such process or activity and
any chemicals. or substances relating to the same whether relating to health and saféety, the work
place, the environment of the provision of energy {including,. mthau%: limitation, the Health and
Safety at: Wiirk. etc. Act 1974, the Control of Pollution: Act 1974, the Er‘mmnmental Protection Atk
1990, the Environment Act 1995, the Water Industry Act 1991, the Water Respurces Act 1991, the
Statutery Water Companies Act 1991 the Water Consolidation: {(Conseguential Provisions) Act 1951,

the Water Act 2003, the Clean Ar: Act 1993, the Atkali, etc., Works Regutation Act 1906, the Planmng

‘(Hazardous.  Substances) Act. 1990, ‘the _Puhhc Health Acts cand

the

Radioactive Substances Act 1993 and any European: Union directives or feguiatgans regulating ‘the
-samﬁ) fror time to hme in force and: any instrument, plan, regulation, permission, authorisation,

order or direction miade or issued thereunderor- deriving validity therefrori;.

“Environmental Licence™ means .any permit, licence, authorisation, ‘consent or other approval

reguired by or given pursuant to any Environmental Law;’

Form of Charge filed at HM Land Registry under reference MD1390D.
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“Insolvency Event” in relation to the Mortgagor means sach of the following:

&)

)
@@

{dy
(e}

iy
)

(i

i)

{m}

& meeting 15 comvened for the purpose of mnstdenng & resolution: fo wind up the
Mcnrtgagar

such a reselistion as is mentioned in paragraph (a):is passed;

a-meeting of the ditectors o members of the Mortgagor is convened for the. purpiose of

considering @ resolution: to seek a. wiriding up arter, an adridistration Grder or the.
appointment of anadministrator;

such @ resolition as is mentioned in paragraph (c) is passed;

a petition for a. winding up or an. apphcatwn for an. administration order is made by t%‘ae

- Mortgagor of its directors or members or is presented against the Mortgagor;-—

a-notice-of appointment of or notice of intentisin to appmm; wn achministrator s issued by

the Mpr&gagmr or-its directors or members.or by the holder of &: qualifying i‘laatmg charge:

or a. proposal ‘is- made for, or the Mortgagor becomes subject to, any voluntary
arrangement;

a receiver {administrative or otherwise) is appointed over all or-part of the Mortgagar's
assety;

the Mortgagor takes part in any action (including entering negotiations) with & view'to
readjustment; rescheduling, forgiveness or deferral of ‘any part of the Mortgagor's
indébtedness;

the Mortgagor proposes or makes any general assignment, composition or arrangement
with-or for thebenafit of all orsome of the Mortgagir’s creditors;

the: Mortgagor suspends or threatens to suspend making payments to all of some of the
Mortgager s-creditors;

any action is taken in. any jurisdiction which ¥ similar or analogous to any of the
foregaing: or

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

“Intellectual Property Rights” misans:

()

o)

)

40200N - 11409

all present and future copyrights, patents, designs, trademarks, sérvice miarks, brand

names, inventions,. design rights, krow-how, formulas; COﬂﬁdEﬁtla% nformation, frate
secrets; computer software ‘programmes, computer: systems and all other intellectual
preperty rights whatsoever without any Limitation, whet?xer regmtered of unregistered; in:
all or any part of the world:in ‘which the Martgager is legally, beneflc;al{y or other\mse
interested;

the benefit of any pending applications for the:same and all benefits denvmg therefrom
and thereundet including but not limited to myalttes fees, profit. shar“mg agreemints and’
income arising therefrom.and. all-Beences in respect of or relating to any intellectual
property rights, whether such licences are granted to the Mortgagor or granted hy thie:
Martgagor; and

every ftem.of physical material of any description-or type whatever in orin respect of
which intellectual property rights may subsistand in. respect of ‘each such ftem the
mﬁgmat copy or version. or variant owned by, produced by or delivered to or obtained by
the Mortgador dnd . any réfected and swpius materials assoeiated or mnnecﬁeﬁ ‘with or
forming part of the foregoing which shall include, withdut limitation; any and ‘all mahuals:
and translations thereof, log books, designs, sketches, algorithms, calculations, diagrams,
mmputatmns source. codes, models,; prf:totypes, apparatus; computer programmes,
phiotographs, books and- r:nther records in any medium, electronic data and any other
material of any description whatever in whiich snteilectuat property may be incorporated;
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“Mortgaged Assets” means the Mortgaged Property and all of the. other-assets, rights and properties
assianed, mnrtgaged or charged under or pursuant to this Mortgage, and such expression shiall include:
all.or any part thereot:

“Mortgaged Chattéls” means all present:and future Chattels belonging to the Murtgagur or-in-which
the: Mortgador has any lﬂterest*

“Mortgaged Licencés" means all presént wnd future cences, perimits; consents and authorisations. {if’
ANy (mcludtng Environmental Licences to the extent thiey are-capable of being charged) held in
cannection with any business at any time carned ‘on-by the Mortgagor at the Mortgaged Froperty;.

“Mortgaged Property” means the property; assets, rights and interests charged by clause 49 and
:sueh expressmn shalldtictude all or any part thereof;

“Planning Acts® means all legislation from time to time regulating the: development, use, sat’ety aﬂd_
contiol of - pr‘cmperty including, without limitation, the Town and Cauntry Planning Act 1990 ard any
nstrument; plan, regutation, permmsmn anid direction made 6r ssued thereutder or deriving vahdity
therefromy;

“Prior -Mortgage(s)”” means the prior mortgage(s) or charge(s) (if any) mentioned if the Second
Scheduie;

“Sacured Obligations” means:

{a) all money and liabilities and other sums hérsby: agreed to be paid by the Mortgagor to the
Bank: ‘and:
A} all-other money and liabilities expressed to.be  secured ‘hereby {including, without

limgtatwn, any expenses ant{ charges msmg mul: Df GF in CDﬂﬂE‘CtKQH wﬂ:h tha acts a:r

laablllttes of the Martgagcr under thts M@rtgage* and
“Yalue Added Tax” includes any other form Gf sales or tufnover tax,
1.2 In-this Mortgage:

{a) The expressions the “Mortgagor” and the “Bank” where the context admits include their
_res'gec:twe su::cesmrs m tltle 'anci!{)r ass%gns, Whet_her Immediai:e ar déﬁvatwe Any
given in wntmg executed by any such: suu:cessors of asszgﬁs of the Bank am:% the Mortgagor
hereby: irrevocably -appoints each of such successors and assigns to be its attorney in the
‘terms and for the. purposes set Gutin. t:lause 15;

b ‘unless the cohtext requires. othervwise:
(i} the singular shall include the g}'i&ur_a[jand'yii:e'versa;
(i) -any reference to'a person shall inctude an individual, company, corporation,

timited liability. partriership or other body corporate joint venture, society or
an unincorporated association,. -organisation or body of persons  (including
.w1thaut limitation a trust and & . partnership); and any. government, .state,
government oF state agency or international organisation {whether of not g
‘legal entity). References to a person also intlude that persen’s successors
-and assigns whether immediate or derivative;

(). the expression "this Mortgage” shall mean this mortgage and shall extend to
-every separate and independent stipulation contained her‘em

vy any -right, entitlement or power which may be exercised or any
deétermination which may be made by the Bank undér or in connection with:
this Merfgage may be exertised ‘or migde In the shsolute and unfetiered
-discretion”of the Bank, which: shall not be under any obligation to oive
reasons-therefore; '

1v) -reférences to any. statutory provision {which for this purpase meéans any Act
-of Parttament, statutory instrument o regulation or Eiropesn directive or

40200M - 11709 50f 28



regulation or other Europeanlegisiation) shall.include a reference to any
modification or re-enactment or repiacement thereof for the time being in.
'.force, atE regiilations Made thereunder from time to time and’ ;my aﬁamgous
provision or rule under any. applicabie foreign law;.

i} for the avoidance of any: dauht, the rights, powers and discretions conferred
‘Upon. the Bank by or porsuant (o this Morigage hatll ﬁuﬂl%s othierwise
expressty state::%} apply and be exercisabls’ ‘regardless of whether a demand
has been made by the Bank for the payrment of the Secured Obhgatmm Bel g
any of them and regardiéss of whether the power of sale or other powers and
remedies conferred on miortgageas by the Law. of Prcperty Act 1925 or this
Mortgage shall have arisen or become exertisablerand.

fwit}. references to - clauses; sub-clauses and schedules shall ‘be references fo.
. clauses, sub-clauses and schedules of this Mortgage; . R

i) if-forany reason whatsoever this Mortgage shall not be.,.or shau Cease o ém avalid and:
effective charge over- or ‘assignment of the Mortgaged Asse%‘.s {as the case may be} then.
this Mortgage shall take effect as a charge over or. assighment of the. beneficial interest of
the Mortgador in the. Mnr*tgaged AssEts:

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

{) any referénce 1o the “Mortgagor” shail where the context permits include all.
' or aﬂy one of more of such parties;

1) -all covenants and agreements herein contained or; |mpL1ed on the part of the.
‘Moftgagor-shall be ﬁeemed to be joint and: severai covenants: c:m the partof
such parties;

{Hi) i -for any reason whatsoever this Martgage shall.not be, or shall cease to be,
binding on and ‘effective against one or more of such parties, thenthis
‘Mortpage shall take effect as a charge over or assignmerit -of the beneficial
interest-of the other such party or parties in the Mortgaged Assets and over
Such ether estate, right, ‘title or-interest in the Morigaged Assets as such
gther party or partiss may Barvey

{tvy any démand made under this Mortgage shall be deeimed to have been duly
madle if made-on any-one or more of such parties; and

()] [if any one or more of such parties is riot bound by the provisions of this-
Wortgage (whether by reason:of its or their-lack of capacity or-improper
execution of this Mortgage or for. any cther reason whatsoevery the rernaining
par’ty or parties shall be and remain bound by the provisions of this Mortgage.
asif such other party 6r parties had never been party hereto,

1.3 The clause headings and marginal notes shall be ignored in construfng this Mortgage.
1.4 The perpetuity period applicable to any trust constituted by this Mortgage shall bie eighty years..
. AGREEMENT TO PAY

The Mortdagor shall pay to the. Bank - in accordance with any relevant agreemer;t between the Bank
and the Mortgagar relating to the' amaunts Hereby secured or; in the absence of any: su;:h agr‘eement
on-demand:

{a) all money-and labilities: whether acmai or contingent {including further advances made
_hereafter by the Bank which now are.of at any time hereafter may he due owing ‘or
incurréd by the Mortgagor to the Bank anywherg or for which the Mortgagor may ‘beor
become {iable to the Bank in any manner whatsoever without limitation (and (in any case)
whether alone orjointly with any other person and in whatever style, name or form and
whether as ;mncn;)aL or surety and natmthstartdmg that the same may at dny earlier time
have been dug; owing or incuired to sorie other person and have: subsequent!.y beckme
due; owing or ‘incurred ‘to the Bank as a result of a transfer, assignment or other:
transaction of by operation of law);
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4.1

4.2

{b) interest on all such money and (abilities to the date of payment at such rate or rates as
may fram tame tm time-be agreed bet;weeﬁ the-Bank arsd the Mortgagor or, i the absence
of such agreemem Atthe raté, v the case of an amount dendninatet! in ﬁterimg, of two
percentage points per annuim above the Banlk’s base rate for the time being in force (or
its: equwalent ar subshtute rate for the time bemg) or, in the-case of an amount:
denominated in any. currenr::y ar currem:y umt other than Stertmg, at the rate of two
percentige paints perannlm above the cost to the Bank (as conclusively determined By
the Bank) of funding sums comparable to and in the currency or currency unit of such
amguntin fhe London nterbank Market (or:such other market asthe Bank may select} far
such consecutive periods (including overnight deposits) as the Bank may in-its: absniute
discretion froemi time to-time select;

€y commission and.other banking charges and tega% administrative and ather: costs; charges
and: expans&s incurred by the Bank in relation to the Mortgage or the Mortgaged Assets
{including any acts necessary to release. the Mortgaged Assets from this security).or in
enforcing the security fereby created on-a full and Ungualified indermnity basis; and

{dh ~any fees charged by the Bank for the time spent by the Bank's officials, employees or
agents in dealing with any matter rélating to this Mnrﬁ;gag«a Such fees shali be payable. at
such rate as may be specified by the Bank.

INTEREST

The Mortgagor shall pay interest at the rate aforesaid on the money so due {(whether before or after

any ‘judgment which fay be obtained therefor) upon such days in each vear as the Bank and the
mortgagor shall from time to time agree or, in the.absence of such agreement, as the Bank shall from
time to time fix and {without prejudice to the tight of the Bank to require: payment of such interest)

all such interest shall be compounded (both before and after any demand or juddment) Gpon suich
_days in‘each year as the Bank-shall from'time to time fix.

CHARGES AND ASSIGNMENTS

The Martgagor with full title guarantes:-

{ay. «charges by way of legal mortgage the property spemﬁed inthe First Schedule and atl

"bmtdangs and fixtures {mcludmg trade frxtur’es} From time to'time on any sut:h property as
@ continuing SeCuUrity for the payvriieit to the Bank of the Secured thgatwns,

b} charges by way of fixed charge as a confinuing security for the payment to the Bank of
__the Secured Dbllgatmns any fixed plant and machinery from time to time on any such
propérty as is referred ta'in clavse 4. 1{a) and which 45 nat included within:the charge in
clause 4.1 {a)zand

{&) {where. any. property referred to in-clause 4.1 (a) is leasehold) charges by way of fixed
' charge as a Continuing security for the payment o thie Bank of the Secured Obligations
‘any present or futlre right or tnterest conferred Opon the Mnr‘tgagar i relation thereto
by virtue .of any Enfranr:htsmg Legislation dncluding any righty arising against any noroinee

‘purehaser pursudnt thereto:

The Moitgagor with full title puarantée assigng to: the Bank all ambunts now 6f Hereafter owing to the
Mortgagor by way ofi-
{4) rent (but excluding groind rent, service charge and any sums payable in respect of any

services provided to-any tenant.or payable in respect of insurance premiums) by any
tenant (whether: present or future) of the Mortgaged Property;

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

i) service chiarge and surmis payable in respect of servicés provided 16 any tenant or payable:
inrespect. of insurance. premiums by any tenant {whether present or future) of the
Mortgaged Property:

{d) fent deposit and purchase deposit; and

A0200N - 11709 76f 28



4.3

4.4

A5

4.6

{&) any. other .amounts [(including without limitation grﬂund rents, rent charges, and
dﬁapzdatznns) payable by any tenant licensee or occupier:{in any. such case whether:
present or futurel of the Martgaged Pmperty,

and in each. case the proceeds thereof aind.-all rights to recover siich amounts, and sub;ac:i o e
_asmgnment on paymem: of the Secured’ thgatmns

of. the Secureci Obizgaﬂons

{a) by way of fixed charge all present and future amounts owing to the Murtgagnr by way of

rent. (but excluding ground rent; service charge and. any surmis payable in respect of
services provided to any tenant or payable in respect of insurance premiums) by iy
tenant {whether present or futurey of the Mortgaged Praperty {and the proceeds thereof);

{5y by way of fixed charge all present and future aimoints owing to-the Mortgagor by way of
' ticence fee by any licenses {whether presant of future} of the Martgaged: ?roper?:y {and'
the proceeds thereof);

A&y by way of fixed charge all present and future amounts owing fo the Morigagor in respect’

of ‘servive charge and sums: payable in respect of services provided to any tenant of
pavable in respect of insurarce premiums by any tenant (whether present-or future) of
the-Mortgaged Property {and the proceeds thereof);,

--{{I)_: by way of fixed charge sl present and future amounts owing Lo the Mortgagor by way of

insurance claims in.connection with the Mortgaged Pmper!:y {and the proceeds thereof);

{ey by way of fixed charge all present and future.amounts owing or which may become- ow;ng-
to the Mertgagnr under any buiiding; constriction or develc}pment contract entered into:
in connection with the Mar’tgagecl Property of- by ‘virtue of the Mortgagor's rights under
any retention or other trusts in connection therewith, whether or not any certificate as-
to. the amount due has been issued in respect thereof (and the proceeds thereof);

{f} by way of fixed charge all present and future book and other debts other monetary claims.

- and choses in action owing.or belonging to the Mortgagor and arising in connection with
the Mt}rtgagec[ Property or any business at any time carried on thereat {insofar-as rot
charged by 4:3{a) - 4.3{e} inclusive) {including without limitation. any. gmund rents, rent
charges, rent deposits, purchase deposits, dilapidatioris and monies payable: to-the.
Mortgagor pursuant to any Enfranchising Legisiation) (and in cach case the:proceeds
theresf)-ahd

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

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 Pmpeﬂy and the Tull benefit of -

the Mortgaged Licences (if any) and also the full right to fecover and receive all compensation which:

may &t any time become payable to the Mortgagor by virtue of the Licensing Act 2003 or any tther
statltory enactment, subject to re-assignment upon payment of all the Secured Obligations:

(a} The Martgagor: wuth ful% title guarantee assigns to the: Bank the benefit: of all: ‘guarantees:
or covenants by any surety or sureties of aiy of the lessee’s abligatlcms under any. existing
lease or underlease of the Mortgaged ?mperty, subject to re-assignment lpon payment of
all the Secured Obligations,

b} The Mortgagor shail-at any time if-and when required by the Bank execute to the Bank or
as-the Barik shall direct an assigninent or assignments of the benefit of all guarantees o
cavenants by any surety or sureties of any of the lessee’s obligations under any lease or
underlease of ‘the Mortgaged Property hereafter granted ‘to .secure ‘the Secured
Obligations, such assignments to be prépared by or on behalf of the Bank at the cost of
the Mort:gagor and to contain all such'clauses for the beneﬁt of the Bank a5 the Bank may
require.

Where the- M&rtgagﬂr {by virtiie of -an. estate or interest in the Mortgaged Prnperty) s oF becomes:
entitled to a share or shares in any. com@any connected with the Mortgaged Property:
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4.7

48

4.9

4,10

411

51

5.2

(a) the Mortgagor with full title guarantee charges by way.of fixed charge the entitlement to
stich share or shares and such sharé. or-shares when issuad and-all’ nghts, berefits and
advantages at any time arising in respect of the same (hereinafter called the “Share(s ) gt
as:a continuing security for the gayment tothe Bank of the Secured Obhgatmns and '

] subject to the rights of the halder{s) for the timé being of any Prior. Mortgag@(s), the:
'Meftgagur shall {if the Bank 50 requires) transfer the. $hare{s} to the Bank or asthe Bank:
shall direct and shall deposit the: cemﬁcate{s} relating to the. Share(s} with the Bank.

The Mortgagor with full title guarantee- assxgns to the Bank the Intellectual Property Rights that arise.
i1 connection with the busifisss {if any) now or. “at ‘any timig’ hereafter carfied on by the Mm"tgagor at:
the Mortgaged Pmpefty, sub}ect o re-assignment on payment: of all the Secured {}bhgaimns.

If there are two or.more parties comprised in the exg:re*ssmn the “Mortgagor”, each of such parties
with Tull title gudraniee heraby chargas and asgtgﬂs all such party’ ' estate, nghta ttﬂ@ and :ntere&t n
the' Mortgaged Assets.to secure payment of the Secured Dbligations. '

‘The security hereby constituted shall extend to all beneficial mteresl:s of the Mortgagor- in the:
_M@rtgaged Assets-and to any @ma:ees:is of: sale or other realisation: thereof of of any: part theradf.

Paragraph 14 of Schedule 81 to:the insolvernicy Act 1986 shall. -apply to the floating charge created by’
this Mortgage,

The Mortgagor represents and warrants that, at the date that the Mortgagor executes this Mortgage,
“the- Mc}rtgagor has made full disciosire in writing to ‘the Bank of:

(a) any information relating to each part'of the Mortgaged Assets and each right held by any
other person in relation to any part of the Mortgaged Assets which, in-each case, would.
be ‘material to the Bank in rélation ta the appropriatensss of adequacy of Ay pait of the
Mortgaged Assets as security forthe Secured-Obligations; and

(b} each fmatter in respect of which the Bank has requested information from the Mortgagor-
i connection with this Mortgage.

RESTRICTIONS AND WARRANTIES

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

{&) sell, assign, license, sub-license; discount, factor or otherwise dispose of or deal inany-
' pERer way with, -the Mortgaged Assets {pther than the Mortgaged Chattels) subject as
provided inclause 5.5 (a);

By “setlor othérwise dispose of all or any part of the Mortgaged Chattels extept: by way of

sale, assigrment, lcence ar sublicenge in the ordinary course of business;

) create oF permit tor subsist or-arise -any mortgage, debenture, hyguahecatmn charge,
assignment by wiy of security, -pledge or lien or any other encumbrance or security
whatsoever (other thari “the Prior Mortgage(s) and a Hen 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 lien first. came into existence) - over all or any
‘part of the Martgaged Aszets:or

{d} ‘enter-into any contractual or other agresment o arrangement which has of may have an
economic effect similar or analogous to any such -encumbrance or security as would be
prohibited by sub-clase 5.1:(c).

-The Mortgagor hereby reguests thie Chief Land Registrar 1o redister the following restriction on the

P’ropﬂemrsmp Register of any registered land forming part of the Mortgaged Property:
“RESTRICTION
No disposition of the registered estate by the proprietor of the registered estate or by the proprister

of any registered charge is to. be. registered without a written consent signed by the proprietor for the
tire being of the. z:harge dated in favour of Lloyds Bank ple reférred to -in the

Chiarges Register.”
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5.3 The Mortgagor represents and warrants 1o the Bark, and so that each such.representation and
warranty shall be deemed to be repedted.on each day c!unng the continuance, of this security, that,
‘except to the extent disciosed by the Martgagor to the Bank in wiriting prgm’ o the date hereof:

(a)

)

(e}

(d)

the Mortgagor has not made any election pursiant o paragraph 2 of schiedule 10 th the
Value Added Tax m:t 1994 in mlamn to or affecting any part of the Mortgaged Property;

so faras the. Mortgagar is awaré after making due and-caréful ‘enquify the tharges and
assignments contaiped in cause 4 do not infringe any inteltectual property rights whether
registered or unregistered whatsoever;

ng cirfumstances haves dcclirad diring the Mortgagor's ownership of the Mortgaged
Property and, 5o far as the: Mortgagor Ts-aware dfter making due aned carefil enguiry no
circumstances occurred before the Mortgagor’s ownership: of the M@rtgageé Propériy-
which have led or could lead to a campetent authority or: a third party takang any-action:
ar makmg a claim:under any Envirgnmental Law. {including the requirement to clean up or
remedy in any other way any contaminated part of theenvironment of the révocation,

suspension, variation or non-renewal of any Environmental Licence) or which have led or

could lead to the Mﬂr’tgagﬂr havmg to take ae:ttf:m to-avert the ;:0551b§laty of any such:
action or clain: and

the. Mortgagor is solely and beneficially interested in the Mortgaged Assets.

54 The. Mortgagor shall-nol make or revoke such an-election as is referred to-in sub-clause 5.3(a) in
-relation to any part of the Mortgaged. Pmperty without the Bank’s prior written consent or unless the
Bank requests the Mortgagor to do 50, in which case:the Mortgagor shall immediatety make or revoke:
{as'the case may be) Such an élection in relation to any part of the Mortzaged Property that the Bank
considers apﬁmpnate ani g give valid natification of it to H.M. Revenue and Lustoms..

5.5

(@)

(b}

{c)

AQZ0ON -11/09

Sub-clause 5.1(a) shall not preévent the Mortgagor without such.consent as s referred to.
ifr that clause collecting:

ti) the rents, fees, service charges, sums, deposits or other amounts referred to.
in.sub- c[ause 4.2 or'the proceeds thereaf or

{it}: the proceeds of the book and other debts, monetary claims and ‘choses i
action, rentals orother payments referred to in sub-clause 4.3,

in the ordmary course of business and paying the same into the Mortgagor’s account(s}:
with the Bank in'accordance with sub<clause 5.5(h). ‘Where the Bank makes a payment
at the request of the Mortgagor whith is debited to any account with the Bank which is
for the time being in-credit, the. Bank shall be taken to have:given any necessary consent
fof the: purposes of clatise 5. (@) to: “suich payment unless: suc:h payment. was made as a
result of some mistake of fact on the part of the Bank;:

The Morigagor shall pay intoits account or accounts with _th_e.Bank:

i} the rents, fees; service charges, sums, deposits and other amoiints referred.
o toin sub- a:iause 4,2 and the procesds therecf; and

1) the proceeds-of the book and other debts,. mcmetary claims-and choses-in
-action; rentais and other payments refewed to'in sub-clause 4.3,

provided that {wherg re{evant) the: Bask shall: be deemed to receive the rentals and
other amounts referred to in sub-clauses 4.2 and 4.3 {a),(b), {c},(d) and {f) pursuant to
the assignment or fixed charge respectively: contained therein and not-pursuarit to the:
charges over the Mortgaged Property ot as mortgagee in possession.

‘The Mortgagor dectares that all such proceeds:received ar: pbtained by the Mortgagor or

on’the-Mortgagor’s behalf but which are.not so paid or transferred:into that account or
accounts shall be received and held b}; the Mortgagor on’ trust for the Bank.
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5.1

6.2

7.x

&3

FURTHER ASSURANGE

The mortgagor shall at:any time if and when required by the Bank execute and deliver to the Bank or
as the Bank shall direct such further legal orf other assrgaments, mortgages, secunl;zes, charges,
agreerents. and other iegal documentatnom #s the Bank shall require 'of and o all or any of the
Mortgaged Assets: to secure payment of the Securéd Of:xhgatmms ‘Such assignments, mortgages,
securities, charges agreemenits or other legal documentation shall be prepared by or on behalf of ‘the'
Bank at the cost of the Mortgagor and shall.contain-all such clauses for the benefit of the Bank as the
Bank may réquire msciudmg, withsut mitation i so required by the Bank, i the case of & martgage or
charge on-the: Mortgaged ?mperw, any -such-clauses as are contained i any of the Bank’s standard
forms.of mortgage from time to time.

The Martgagor shall at any time if and when required by the Bank-and at the Mortgagor’s cost give:

_notice to' such persons as the Bank may require of the assignments; mortgages and charges heréby
-effected and any:such further legal or other assignments, mirtgages, securities, charges, agresments:

and other Legal decumentation, and shall take: do or execule such steps, acts, deeds,. dacurnents and
things as the Bank may. consider necessary or desirable to give etfect to-and procurs the perfection, of
the security intended to be granted By this Mortgage or any such further legal o other asszgnmentg

‘mortgages, securities, charges, agreements or other legal documentation,

‘BANK’S POWERS OF SALE ARD LEASING

{a) The :powers and remedies conferred on.mortgagees by the Law of Property Act 1925 shall
apply to this Mortgage but without the restriction on the exercise of the power of sale
imposed by Section: 103 of that Act and the statitory powers of leasing conferred on the
Bank shall be extended so-as to authorise the Bank to lease and make agreements for
leases at a premium or otherwise and to accept-surrenders of Leases and grant: OptIGE‘IS« as
the Bank shall think expedient, ‘without the rniesd to observe any of the provisions of
Sections 99 and 100 of the said Act.

{b) “The Bank in exercising its statutory power of sale and-any receiver-appointed by the Bank.
inexercising his powers Undér this Mortgage shall bé at tibérty to'sell at such price and on
such terms and eonditions asit:or g Jnits or his sole. discretion thinks 1if), and shill not
_be under any dutyor obligation to obtain-the best-or any particular price.

ey Neither the Bank nor any such receiver shall be liable to the Mortdagor or “any other:

person for any loss; damage, cost, expense oF lability which the Mortgager or: any. “such
“person may. suffer-or incur as a difect or indirect result of the Bank Exercismg its
statutory power of sale, as: herehy varied or exzemded or such recefver exercising h}s
“powers under this Martaage.

In favour-of a purchaser the Secured Obligations shall be deemed to have becorie due on-the day.on

which-demand for payment thereof {5 made by the Bank and the statutory power of sale as hereby
varied of extended shall be exercisable from and after that date, which date (without prejudice to
the equitable right to redeem) shall be the redémption date.

MORTGAGOR’S POWERS OF LEASING AND LICENSING

The Martgagor shail not, ‘without. the prior written consent of the: Bank, in relation to-any of the
Mortgaged Property:

{a)- exercise: the statutory powers and any other powers of leasing, letting, entering into
agreements for leases or lettings and accepting or agreeing to accept surrendera uf
leasess or

(b'j)' part with. pc:smssmn of the Mortgaged ?roperty or grant-any lease; tenancy, licence, rxght

‘orinterest to.cccupy the Mortgaged Property; or

{c) amend of conferupon any persen dny lease, tenandy, licents, raht or intérest todccupy

the same or any part thereof or grant any licence or permission to assign, underlet or
part with possession of the same or any part thereef,
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9.4

9.1

2.3
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APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER:

At-any time after the: Bark shall’ have demanded payment-of any of the Sedured Obligations or the
Mortgagor shall have requested. 50 to do o an Insolvency Event shall have occurred {Ugon the
happening of Which the security creatad by this Mortgage shall be immediately enforceable) the Bank
shail have power in writing undér the hand of any. official of. the Bank-authorised by the Bank Trom
time to time, or.any person “authorised: By any stch official i writing; to: a;rpﬂint Ay persan - ﬁr'
persans as-the Bank thinks fit to be; where ‘so. entitied as: referred to in sub clause 78,10, an
admmistrater or ;mmt admmmtrators of s&verai admlmstramrs or-joint and several admimistrators: of
the Mortgagor or alterhatively a receiver or Joint receivers or several receivers or joint and several.
recaeivers of the Mortgaged Assets to.act, inthe case of twoof more receivers, jomtly, severally or
jmntly and: severalty in_relation to any nart of the Mﬁrtgaged Assels and tothe extent parmitted by
law similarly to remove any such receiver and to éppaint another or others in his place.

f the Bankexcludes-any part.of the Mortiaged Assets from the appointrient of any receiver, the Bank
My subsequently extend that appdintment (or that of any receiver z‘epiacmg such-receiver) 1o such
eéxcluded parc of the Murtgagsd As,sr-zts

Any such receiver at:the: cost of the Mortgagor may, i -the name of o o bekalf of the Mortgager or at’
his option in the name of the Bank fbut only with the specific approval in writing of the Bank) or at his.
apticn it his own name (and in any case notwithstanding any administration or: hqwdatmn of the
Mortgagor), do oF omit 1o do anything which the Mortgagor could do ar nmst”tc da in relation to the
Mortgaged Assets or the Chattels or any of them and {in addition) may exércise in-relation thereto all
or-any of the powers spemﬂed in Schedile 1 to the Insotvency- Act 19886 (notwithstanding that such:
receiver may not be an administrative receiver), and ‘in particular {(but without. prejudice to the
generality of the fﬂregemg) dany such receiver may;

{a} deal with, take possession of, cultivate, coliect and gat in the Mcrtgaged Assetsoor the:
-Chattels,
b carryon, manage, develop or diversify or concur i tartying on, managing; developing or

diversifying any business of the Mortgagor at-any time carried o by the Mortgagor at the:
Mortgaged Propérty, and for any of those.purposes receive, retain or use any Chattels-and
any proceeds, books or records of such business: and carry out or complety {wvth or
without mndrﬁcatmn} on the Mortgaged Property any ‘works of ‘demolition, building,
repair, construction, furnishing or any project or devempment in which the Mar%,gagar:
was engaged;

{c} rafse or bortow any mongy from or intur iy other Uability to the Bank of any -other
PETSOY and on such terms &% to interest or otherwise and with or without security:as such:
receiver may thmk expedzeﬁt and so that any such. security. may, with the prior consent.
of the Bank, be or include a charge on'the Mortgaged Assets ranking either in. priofity to-
or pari passi with or-after the security hireby created;.

{d} forthwith and without the restriction 1mposed by Section 103 of the Law of Property Act
1925 sell; realise, dispose-of or concur in selling, realising or disposing of {but where
necessary with the leave of ‘the Court) and without the need to cbserve: -any of the
provisions of Sections 99.and 100 of the sald Act et or concor in letting or sufrender or
concur insurrendering or ‘dccept susrenders of leases or tenancies of all or any part of the
Martgaged Agsets:

{e) carry any sale, exchange, realisation, dtspmgai lease,. tefancy oF surrénider of the
Mortgaged Assets into effect by conveying, transferring, assigning, leasing, i,ettmg,
stirrendering or accepting surrenders in-the name and on behalf of the Martgagcrr (o
other the estate owner) and s6°that mvenants and contractual ubhgaimn& gy be
granfed in tha name of and so as to bind the Mortgagor {or othier the estite owner), so
far as such receiver may consider it necessary, appropriate or expadient for the exercise
af the powers conferred by this Mortgage soto do. Any such sale, exchange, realisation,
disposal, ledse, tenancy or surrender may be for ¢ash, debantures or Gther obligations,
shares, stock or other valuable consideration and may be. payable in a lump sumi or by
instalments spread .over such @emd ds-such receiver shall think fit, and so that any
consideration réceived or receivable shall Yorthwith be and becoine charged with- the
payment of the Secured Obligations. Plant, machinery and other fixturés may be severed
and sold separately from the premises containing them without the consent of the
Martgagor being c;btamed thereto;:
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abtain (by way of application or otherwise].any approval, permission, consent:and licence:
{including any Environmental Licence, planning permission and ‘building regulation
appmvai}, énter into and perform contracts and arrangemenﬁs, purchase materals and
fncur-any type of obligation;

{iy promote the formation of a subsidiary orsubsidharies of the Mortgagor witha

view to such submdtas'y or subsidiaries purchasing, leasing, licensing or
ptherwise: aﬁqmrmg interests: in or ‘the use of the Mﬂrtgaged Assets and the.
Chattels of with & view 16 such subsidiary or subsidiariés sngaging: em;alﬂyees-
‘or.providing management or-offer servides in connection therewith or for
any other purpose or function which may be regarded as necessary or.
'appmpnaﬁ;@ by such r&cew@r fmm ilme 1o time;

(i) drrangs for such: subsidiary or sut}szdranes 1o trade orcease 1o trade a5 such
receiver may think fit from time to time;.and.

{Hiy arrange: for the purchase; lease, Ucence or acquisition of the Mortgaged.
Asséts and the Chattels by such subsidiary or subsidiaries o a°basis wheraby-
the consideration may be cash, shares, debentures, loan stock, convertible
loan. stock or other secmtxes sharesof profits- or sums caleulated by
referenice to profits or turnover, rovalties, ticerice fees or otherwise.
howsoever antd whether or oot secured on-the assets of the subsidiary or

- subsidiaries, and whether ornot such consideration is payable or receivable
in.a ump sum or by instalments- spread LWEI" such period as such recewe;‘"
‘may think’ fit}

take any proceedings in relation to the Mortgaged Assets in the name of the. Mortgagor or
otherwise as may seem expedlent, ncluding. {wathout preludtce to the generality of the

foregoing) proceedings for ‘the collection. of fent 3 afrgars &t the date of Hig
-appointment;

enter into.any agreement or make any arrangement or-compromise: as such regeiver-shall

think expedient in respect of the Mortgaged Assets or the Chattels;

‘xprcise the Mortgagor's rights under any rent review clause in respect of the Nortgaged
‘Property.or grant or apply for any new or extended terancy thersof!

‘make and effect repairs to and reénewals and improvements of the Mortgaged Chattels;

insure the Mortgaged Assets and the Chattels and/or maintain or renew any insurances of

‘the same on.such terms as such. receiver shall think fit-or as the Bank shall from time to
‘time direct;

appoirit mandgers, ageiits, officers and emplayees for any of the aforesaid purposes at

stich salaries and for such perieds as such receiver may determine and dismiss any of the
safme;

‘adopt-any- contracts of employment entered into between the Mortgagor and any of its

employees with such variations to'the contract as such receiver may think: fit and dismiss
any such employees;

Cause the Mortgagor to grafit such powers of attormey or appoint.agents {for any &f the

‘aforesaid purpuses} as such recelver may from time to-time think: exp-edzent

do all such things as may be thought-necessary for the management of “the affairs,
busmess and pr@g‘mrty a{ the: Murtgagar

grant, vary. and release easements and other rights over {the) Mortgaged Property and
impose, vary or release covenants affecting the Mortgaged Property and agree that- the
Mortgaged Propeity may be :;ub]ect to.any gasements ot coverants;

‘purchase any freehold and ledsehold properties and other capital assets if such receiver

considers it would be conducive to realisation of the Bank’s security to do sorand
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10.4

{s) do all such other acts and things as may from time to time be considered by. such receiver.
to be incidental or conducive to any of the matters or powers aforesaid or otherwise.
ncidental or condicive to the reslization of the Bank’s security or the exercrse ot hls'
fun{:&mns B8 (ECEWEI‘ )

Subrsgction 109(8) of the Law of Property Act 1925 shiall not apply and all money received by such
réceiver shall (subject in retation to each E;aragr&ph Below tﬂ any i:Ea!ms hawaag prior uty b Ejm maL&er
therein described) beapplied:

{ay ﬁrs‘c i payment:of his rémuneration and the costs of realisation including all costs and
expenses of or incidental to any exercise of any power hereby canferred;

{By secondly  (if: such receiver: thmks Fit, but fot otherwiielin dr fowards payment of all or
any ‘of the matters referred to in paragraphs (1), (if), (i) and ¢ {iv) of Subrsection 109(8) of
the Law of Pr@perty ACE 1925 a5 e in his absolute discretion shall decide; and

te) thirdly inor towards satisfaction of the Secured Obligations.

Any-such receiver shalt at gl times and for all purposes be deemed to be the agent of the Mortgagor-
which.along shall be responsible for his acts or defaults and for his remiuneration.

-Any such receiver shall be entitled to remuneration for his services and the services of his firm at a
rate or rates of in an. amount or amounts as may from- time to. time be agreed between the Bank and
such receiver or (in défault of agreerment) as may be appropriate to the work and reagmnmbahtxes
‘involved -upon the basis.of harging from time to time adopted by such receiver in accordante with

the current practice of such receiver or his firm and without in-either such case being imited by the

maximum rate specified in Séction 109(6) of the Law of Property Act 1925.

it the Bank shalt Appoint more than one receiver the power‘s given td a receiver hereby and by statiie.

;shati be exercisable by all orany one ar more of such receivers and any reference in this Mortgage to

recewer” shall be construed-accordingly:

The powers conferred by this clause 9 'shall-be in-addition to all powers given by statute to the Bank

-orig any such receiver,

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

-6 towards. Satisfaction of the Securod Obligations.

PROTECTION. OF THIRD PARTIES.

No person {each a “Third Party™, including any insurer, assurer, purchaser or security holder) dealing:
with the Bank or aniy receiver appointed by it or their respective eniployees and agents need enquire;

{a) whether any right exercised orpurported to be exercised by the Bank, siich receiver or
their respective: empl,ayees and agents, has become exercisable; or

by whether any of the Secured Obligaticns are-due or remains GUtstanding: or

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

application of moriey paid, rafsed or- barfowed). by ‘the Bank, ‘such receiver -or their
respective emplayees and: agem;s

Each:of thoge tmngs shall {as between the Third Party on the ore hand and the: Bank or any receiver
appointed by it or their respectwe employees or agents on. the other hand) be deemed to be

-exercisable, due, cutstanding, proper, resular and within the termis-of this Msartgage {gs'the case may

be) and be fully valid and -effective,

Allthe protections to. Qur{:hasers contained in Eectms 104 and 107 of the Law of Property Act 1925

-anhd to persons tontained in Sectitn 42(3) of the nsu%vency het 1986 apply to each Third Party,

The Bank, -any receiver appointed by it and their réspedtive employeey and agents may give receipts’

to any Thxrd Party. The. Mortgagor agrees that each receipt shall be an absolute and conclusive
discharge to ‘such Third Party-and shall relieve such Third Party of any obligations to see-to the

application of ‘any assets paid-or transferred to-of by thé direction of the Bank such rec&iver

employee or agent.
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1. COVENANTS
Thie Martgag

2

®)

{©)

@

(e)

(f)

orshatl:

cultivate:  and  manage  any  Agricultural  Lend  in a2 good  and
praper and husbandlike. manner;

pay the rent and ‘other olutgoings réserved or payable under any lease under-which the
Mgrtgaged Property is held by the Mortgagor and any rentscharge. or other outgoing.
charged upon the Mortgaged Property, -and produce to the Bank ondemand any receipt:
for such payrment, and further perform -and - observe all covenants, ‘regulations -and
agreementi on“the part &f the tesses and conditions contained in any such iease;.

comply -with -ail covenants, restrictions, requirements, provisions, corditions, laws and.
regu[atmns affectmg the:Mortgaged Property (including the uise and enmyment of i)y

comply. with all relgvant licgnoes consents; permissions and conditions from tiae totime:
granted or imposed by the Planning Acts: am:% not without the prior written consent of the
Bank give any untlertaking to or enter into any agreement with any: relevant planning
authority affecting the Mortgaged Property;

not makis or. consent to the making of any applicatian for planning permission or any
other application:under the Planning ‘Acts affecting the Mortgaged Property unless either
the  Bank has consented in writing to such application being made or-a copy of the
proposed application has been sent to the Bank at least ohe month before the date of the
application and the Bank has raised oo objection to the making of the:application;

forthwith upon retemt of ‘any permission; thIC&, order, pmposal or: re:;ammendatmn._

_given or issued by any competent - planning ‘authority to the owner or occupier of the

Mortgaged Property.or any notice under Section 146 6f the Law of Property Act. 1925 or

~otherwise from any superior landlord of the Mortgaged Property, forwird the same or a

€

true copy thereof ta the: Bank;

nigt demolish of Femove any part of the Mortgaged Property nor sever or remove from'the

-Martgaged Property any trade or-other flxtures orfixed plant and machinery for the time
“being thereon except for the purpose of renewmg or repwiacmg the same by trade or other

fixtiwres or fixed ptant and machinery of. equai ar greater valie:

prrmit the Bank-or its agerits.at-any-time to enter upon: the Martgaged Praperty for the

purpose- of estabhshmg whether or not. the Mortgagor is complying fully with Jts

obligations urder this Mortgage oraf inspecting the Mortgaged Assets;

)

not do or-cause or permit to-be done or omit to-do anything which Ay N aty way

depreciate jeopardise or otherwise prefudice the value to the Bartk or marketability of

i

the security hereby created by this Mortgage or of the Mortgaged Property;

fiot {without the prior written consent-of ‘the @ank; incur any expenditure or labilities of

an exceptional or unusual nature: (mc:ludmg wuthcut limitation any.expense incarrying out

‘any development pursuant to & planning permission unless a copy of the relevant planning

permission hads been sent to the Bank at least oné month before the date of
commencement of such development and the Bank has raised no objection to such

‘development});

Ky
(ly
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notify the Bank immediately on the occurrence of an Insolvency Event;;

where the Martgaged Property is held under a lease:

t) notify the Bank forthwith if the Mortgaged Property. becomes subject to -an
Estate Management Scheme pursuant to Chapter IV of Part | 'of the Leasehold
Re_farm_, Housing and Grbaﬁ Developrieht Act 1993, anci_;:rawde a-copy of thie
scheme deed-asapproved by the reélevant ieasehaid valuation-tribunal;

{1} notify: the Bank before: exercusmg {whether tndwsds_&;a_!ly or collectively with

others) any right conferred upon the Mortgasor in relation to the Mortgaged
Property- by Enfranch‘lsmg Legislation. and suppiy to the Bank such
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information as it-may reasonably require in relation to-the exercise of such
right;

(iii) not withoot the prior written consent of the Bank agree the termy of any
new lease of the Mortgaged Praperty (wath or withaut any furthed property).
1o be g#"anteﬂ tt:- the Mortgagor pursuant. to any Enﬁ‘ranchmmg Legislation.or
otherwise)

{iv) if as a result of the exercise of any: rights conferred by Enfranchising
Legislation ~or- otherwise the: freehold interest or any mi:ermedsate_
‘reversicnary intérest in the Mortgaged ?mperty Dbecormies vested in a third
party on behalf of the Mortgador (with o without athers), farthwith supply.
to the Bank. partamlafs of such third party and (where such third party is &
'_bf)dy carporat&) details of any shares tberem o be issued to: the Mortgagor,
and detiver the share certificate o respect. thereof to thé Bank when
received; and

v At s own cost take such further action as-the Bank may require in relation.
to-the security granted by this Mortgaps:

where the Mortgaged Property or any part.of itis or {without prejudice to tliuse 4)
bemmes subject to-any tenancy:

{3 forthwith notify the Bank on receipt of {and provide to the Bank a copy of)
any notices received from any tenant of the Mortgaged Propen:y p@ursuant o
the provisions of apy Enfranchising Legisiation;

{h not serve upon any teniant ‘of the Mortgaged Property a notice pursuant to
the provistofis of any Enfranchising Legislation unless: the Bank has consented:
iy wiriting thereto;

{iii} serve such niotices in such form and take such other steps as the Bank may.
' reasonably’ reqmre faltowing the exercise by any tehant of the Mortgaged
Property.of any rights-arising under Enfranchising Legistation;

{iv) ~  not enter into any agreemient to grant 'a new lease 1o any tenant of the
Mortgaged Property pursuant to of in conséquence of the operation:of ‘any:
‘Enfranchising: Legistation unless the Bank hag consented in writing thereto;:
angd

{v) Aot enter into any agreément’ pursuant 1o of il conseguente of the operation
of any Enfranchising Legislation:to transfer to any. person of persons the
Mortgagor's interest in the Mortgaged Property subject to this Mortgage.
unless the Bank has’ corisented in writing- thereto and (if such ‘consent. ba.
given or be deemed to be given as hereinafter’ pmvtded) 1o provide to the
Banlsuch information in respect of any such transfer and its terms {including
the identity of the transferees) as the Barik may reasonably requiire,

pravided that 1o all cases in this sub-clalse (m) where the Banl’s congent in writing is:
required before the Mortgagor may take further action the Bank’s conient to such action
shail be deemed to be granted if the Bank has-not raised any objection to-such action
within one month of the date of the relevant fequest to the Bank for such consent..
Provided that the Moitgager must At all times use its best endeavours {and at no cost to
the Bank) ‘to obtain’ the .maximum compensation permitted under the relevant:
Enfranchising: Legislation from any person or persons exercising any rights- under such
legislation,

if-any notice {whether agreed or uni aterai) is ragistered against the title of all or partof

the’ Mnrtgaged Property, give to the Bank full particulars:of the circumstances: relating to
such registration and, if such niotice shall ‘have beéh registered ‘in order to protect a
purported interest the Creation of which is Sontrany to-the cbhgatmns of ‘the Mortgagor
'h:s Mcrtgage, ;mmedaately at the Mortgagors expense take such steps as the Bank

it the Bank so réquires, déposit with the Bank; and the flank diiring the continuance af

this Mortzage shall be shtitied to-hold and retain {unless held by the holders for the'time.
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12.1

122

12:3

2.4

2.5

being of a Prior-Mortgage), -all deeds and documents of title relating to the Mortgaged.
Pmpeﬂ:y

REPAIR AND INSURANCE

The Mortgagor-shall:
(a) keep the Mortgaged Assets in & good state of repair;
1] insure and keep insured the Mﬂrtgaged Assats with reputable insurers-and on. terms. (for

the time being) approved by the Bank {making such amendments thereto as the Bark
may-from time to time i’E'quEﬁ) against loss or damagé by fire; by terrorist-damage ‘and.
by-such. other risks and contingencies as may from time to time be r@qwmd bry the Bank:
it their full reinstatement. vatie for the time being in: the. joint names of the Mortgagor
and the Bank or with the fnterest of the Bank éndorsed on the pem:y or policies or noted,
as the Bank may require;

A€} {uniess deposited with the holder(s) far the time being of the Prior Mortgage(s), or unless

thie insurance to which such policy or policies relate and which 'was approved by the Bank
‘was. effected by a: {andlord ‘with the respective interests of the Morigagor and the Bank
endorsed or noted thereon}, deposit the relevant policy-or policies with the Bank;.

{d) duly pay all premiums and sums. payable in relation to such insurance :and prodice the
receipts therefor o the Bank withir seven .'ti'a_ys of their-becorning due a'nd_}iay_'abla;: and

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

{a) if default shall at- anmy tirme be made by the Mortgagor in 'keepi'ng the Mortgaged Assets or

any- part ‘therecf 'in' a good state of repair, 'or in effecting or keeping up any such
Ansurance, or in paying any rent or other sutgoings or dilapidations or in: producing 1o the
‘Bank any ‘such pei"acy of Yereipt or, where the Mortgaged Property s or dnhcliides
Agrncuitura? Land i1 coltivating or managing the same or any part thereof in.a good and
proper and hushandhke manner, it. shiall be lawful for but not begataw on the Bank. {as
‘the case may’ require) td repair and maintain or cuitwate arid manage the same with
-;:Qwer to: ente-r the Martgaged Prc}perty fs:»r fhat pufpase nr § 143 ;:ay suah rant and other

_Eank shalt thmk fit, aﬂe:i any: sums g;aad by ihe Ban!v: f{}r an’y su::h gua‘;zase si"aall be
'repayabie by t‘.he Mortgagaa' to the Bank on den‘taﬁd w:th :ﬂterest camputed amd payahle

pendmg payment shall be secured here%y

by ML money which may. at any time. be-received or receivable under any such policies of
insurance (or any other ffisurances cavering any of the Mortgaged Assetsy shall be held in
‘trust Tor the Bank and. {at'the Bank's option) the ‘Mortgagor shall pay such.money to the
Bank or shall apply the same in replacing, restoring or reinstating the bmidmgs fixtures
‘and assets déstroyed or damaged.

Any sum paid by the Bank to-the lessor: of -any lease under which the Mortgaged Property is held (or
under any: superior lease) in settlement of any claim made by ‘the lessor for any rent or other
outgoings or dilapidations reserved or payable or-alleged to be reserved or t;;:ayable under the lease
shall Bedeemed to be a payment properly made under the terms of clause 12:2(a) (whether or not
actually due to the lessor and whether or not: disputed by the Mortgagor) provided thiat such payment
was made by the Bank in good faith for the purpose of avoiding, compromising or terminating any
proceedmga for forfaature, or otherwise for the purpose of preserving or enforcing the security hereby
created.

The Mortgagor auﬁ%‘aarises the Bank m the: Mortgagar s name and on the Mcxrtgagar s behalf to make
any-claim against the insurer under any part of dny insurance policy felating to the Mortgaged Assets
angd to- admit, compromise or settle such claim or any liability relating to any such claim or any
potential claim.

The Mortgagor-also authorises the Bank to receive any amounts payable or received in respect of any.
insurance policy or claim Under any fhsurance policy ielating to the Mcrtgaged Assets and to give a
goud discharge to the insurerin respect of such amoints.
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132

MORTGAGED LICENCES

The Mortésgor -shall: at its own expense obtain-and maintain all lcences, permits, consents-and
authorisations: required fn connection with any business:at any time carried on at the Mortgaged.

Froperty..

(@)

{b)

(ci

40200N - 11709

Af-any Maitgaged Licenices are held iy Connection will dny: Husinegss &t any” time carried onat the
Mortgaged Property, the following shall apply:

the: Martgagar shall at its own expense conform to all orders, regu{atmns and: nutma&
made by the’ licensing: authﬂfaty, the-licensing justices or ahy other Authority concerning
the:Mortgaged Assetsiand the said business; and apply. for and use its best endeavours'to
obtain whehever necessary proper reﬁéwais or regrants of the Mortgaged Licences, and
shalt not. surrender, abandon of transfer to- any person any of the Mortgaged Licences or
remave’ the same of any.of them to any other premises or do of perimit any act of thing
whershy the renewal of any such licences may be refused or discontinued. or whereby the:
said business or the: goodwill thereof or'the letting or sale of the Mortgaged Property may-
be pre;ud:craiiy affected; and shall upon demand by ‘or-on behalf of the Bank deliver to
{he Bank bras the Bank shai! direct the: Mortgaged Licences and give, do and executé all:
natae:es, dcts; instruments and things necessary or convenient for transferring the same or
any of them to or vesting the same in the Bank-or ils nominee or nominges, or
w1thdrawang from the books of H.M. Revenue arid Custams the entry of the. Mcrtgagor as
garrying.on the business carried on upbn the: Mm’tgaged Property;

all:money received by the Bank as compensation awarded in. respect of the refusal of the
Heensing authanty, the licensing justices of any other atithority concerning the: Mortgaged
Assets to-rengw the Mortgaged Licences or any of them shall be: applied first in payment
of the costs incurred by the Bank under this Mortgage, secondly in.or towards satisfaction.
of the othei Secured Gbi:gatmns and subject thereto shall be held ‘in trust for the
Mortgagor;

the Mortgagor shall forthwith upon the receipt-of any order, direction or notice from the
hcensmg authority, the licensing justices or any other authority. affecﬁmg thie: Mc}rtgaged
Assets forward the same or & triie copy thereof. ta the Bank;

the Mortgagor further coverants with the Bank in the manner following:

{iy the Mortgagor shall pay: all charges which may be :mpusect in-respect of the
Mortgaged Licences or any of them by virtue of the, the ‘Licensing Act 2003
OF 3ty other statutory-enactimgnt, and i defadlt the Bank or any receiver
grray-pay all such costs charges and expenses;

{iiy. ‘the Mortgagor shall from time to time at the request of the Bank endeavour
to procure the transfer of any of the Mortgaged Licences which may be held:
by rominees on behalf of orin trust for the ‘Mortgagor to such other person
Bt persans as the Banlo may approve or appmnt and shall not. permit the
transfer of such licences to any PErSOn OF persons not appmved by the Bank;

(i) the Mortgagor shall keep the Mortgaged Licences: and every renewal or
regrant thereof and any new iicences granted in: respect of the Mortgaged
Assets insured agam-st forfeiture or refusal to renew in the narhe of the Bank
for a sum and inan-office to be approved by the Bank i writing, and shall
-ctepusnt the relevant policy or policies with the Bank and shall: diily- pay ail
premiums and sums of money payable: for this purpose and produce: the:
receipts therefor to the Bank within seven days of their becoming due arid
payable. In the ¢ase of the Mortgagor making defa_,ult in that behalf, the Bank:
may pay all premiums and sums-of morey for-effecting or keeping in force
the said insurance. If any other policies of insurance cover the Mortgaged
Licences and/or their renewal or regrant as aforesaid; the Mortgagor shall
“hold any sums réceived under stich palicias in trust forthe Bank and shall’ pay
‘the same tothe Bank on demand;

{iv) i the-Mortgaged Licences or any of ‘ther shall at any time: be vested in a
nominee-of the Mortgagor, the Mortgagor shall procure that all covenants by
‘the Mortgagor herein contained shall be performed and fulfitled by-any such:
nominee; and
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{e)

v} all sums, costs and expenses pald orincurred by the Bank underthe powers
' canferred by this clause shall be paid by the Mortgagar to the Bank an
demand with interest. computed and payable as providéed in clauses Zoand 3.
from the time or respective. times of the same having been paid-or incurred
by the Bank or the receiver as the' case. may e, and pendmg payment shail.

be securéd hereby:- arid

without limiting the generality of clause 15, the power: of attorney- contained in that
clause shali Authorisethe attorney or att-::rnse\ys t‘or’ angin the name of the Martgagar or
ctherwise:

i to assign and transfer the Mortgaged. Licerices to any - purchaser or: purchasers.
of the Mortgaged Assets or-to such other person or persons as the Bank shail.
-d@rec:t

{i) to-attend. before the relevant authorities-and to sign all such notices and
other documents and o do all such other acts and things for and in the
name, place and stead ard on behalf of the: Mortgagor or otherwise in oFder
1o obtain protection for, or the transfer of the Martgageci Licences to, such
purchaser or purchasers or .other person or persohs as aforesaid, anri 0
appeal agamsi any. refusal by any authanty in: respect of any grant or
transfer or any renewal of ‘any of the Mar&gaged Licences or any order,
regulation or direction made by any authority in respect. of the ‘Mortgaged
Litences;

{11 to sign all necessary hotices and make all necessary applications for the
' purpase of obtaining the renewal, grant.or regrant of any of the Mortgaged.
Licencesy.and

{iv} genérally to execute all such instruments and to give or sign-all such notices
as-the attorney shall thidk: i as fully -and effectually to aik intents and
purgoses whatsoever as the Mortgagor could do personally.

4. ENVIRONMENTAL OBLIGATIONS

Thie Mortgagor shall:

(a)-

ib).

)

{e)

)

ADZOON - 11/0%

-obtain all Environmental Licences applicable to the: Mortgaged Assets and any business of
the: Mortgagor carried on at the Mﬂr‘tgﬁg@d Pmpeg’ty and comply itk the terms and

conditions bf the samet:

-comply with.alt Environmental Laws applicable to- the Mcrrtgaged Assets-and-any business
of the Mortgagor c:amed on at the Mortgaged Property and not permit | a:nntraventwn of
‘the same;

notify the Bank of the receipt .of and content of all claims, notices or wother

communications inrespect of any alleged breach of any'Env;rcnmental. Law or the terms
and conditions of any Envirohmental. Licerice which may have:a material adverse effect

on the market value of the Martgaged Assets or on the value of any business carried.on by

“the: ‘Mortgagor at the' Mortgaged Property; and forthwith take such steps as'the Bank may
direct to remedy or stop such alleged breach;

promptly pay all fees and other charges in respect of any Environmental Licence

“applicable to the Mortgaged Assets or any business carried on iay the Mortgagor-at the
Mortgaged Property;

forthwith notify the Bank of thie receipt .of and the contents of ary fotices or other
communication. varving. of suspehding -any Environmental bicence relating: to. the

‘Mortgaged Assets or any business carried on by the Mortgagor at the Mortgaged Property

and forthwith take siich steps as the Bank may drrect t reinstatein full force and effect

3aﬂy Environmental Licence so varied of suspaﬂded

farthwith supply the Bank with copies of any environmental reports, -audits or studies
undertakien. in relation to the Mortgaged Assets or any business carried .on by the

Mortgagor at the Mortgaged Property; and
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(g} pay.on demand the.costs-and expenses. (including Value Added Tax) incurred by the Barik
in. commissioning: environmental atdits (which the Baﬂk shall be entitled to do wherever.
it thinks. fit) and shiall permit the Bank and its agents full ‘and free access to all the
Mortgaged Assets for the purposes of such environmedical audits. (Such costs-and expenses:
shall bear interest from the date of dermand computed and payable as provided in clauses
Z'and 1, 4nd pendmg payment, shall be secured hereby}

POWER OF ATTORNEY

Far the purpose of securing the payiment of the Secured. Obligations and for securing any proprietary.
interest which the Bank has in any of the Mortgaged Assets, the Mortgagor irrévocably appoints the.
Bank and the persons deriving title under it, and its and their substitutes and any receiver of receivers.
appointed under'this Mortgage (the “Attorney”) jointly and also severally to be'the Mortgagor's true
and tawful attorney, Forthe purposes aforesaid the Attornéy shati have the nghl: 1o do anything which
the Mortgagor may lawfully do and all the rights and powers which may lawfully be giver td an
attorney including, without prejudice to the generality of the foregoing:.

{a) the right to do anything to procuré of carry ouk the. performance of the Mortgagor's
abligations under this Mortgage and anything: to facilitate the exercise of the Ban%‘ :
rights under this Mortgage;

{b} the right to act in the namie of the Mortgagor;
{cf) thie right. to delegate and su b-telegdte any o all of the rights of the Attorney: and
{d} thie right to sign; execute, seal, deliver and otherwise perfect:
-{i} why- dociiments oF instriments which thé Bank or any receiver.may require

for perfectmg the title of the Bank to ‘the Mortgaged Assets or for Vesting the
same in the Bank, its nominees or any purchaser: and

(i) any further security documentation referred to in-clatse 6.
The Hortgagor ratifies and shall ratify everything done.or purported to be done by the Attorney,
INDEMNITY

The Mortgapor hereby ‘agrees 16 indemnify the Bank and. any receiver appointed by it and their
respective employees and agents {as a separale covenant with esich such person indemnified) against:

{aj all existing and future fents, rat&s, taxes, dities, charges, assessments-and. putgoings

noWw ar at any time: payable i respect of the Mortgaged Assets or By the owner or
octupier thereof; and

(b3 all costs, claims; demands, expenses, charges, assessments, 1mpc}5;tmns fines and sums:
' ard the: consequences. of any praceedings or prosecutions: ar‘asmg dw&cl:ly or mdwe{:tty_
from_ or i connection with any breach by the: Mc;rtga,gar of any law.or of any’ provision i

this Mortgade,

in‘¢ath.case whether imposed by statite or otherwise and whether of the nature of capital or revenue
and even thoush of a wholly novel character. If any.such sums shall be paid:by the Bank or any such
receiver or-any of their respective employees or agénts, the same shail be.paid by the Mortgagor on
demand “with interest computed and payable as provided in clauses 2 and I from the time or
respective times of ‘the: same havirig been paid.or incuired,. “and ;:entf:ng payment, shall be secured-
hereby; but the Bank shall not be deemed to have taken possession of the Mnrtgaged Assets by réason
of such payment.

The Mortgagor. hereby agrées to indemnify the Bank and any receiver appointed by it and their

respective eployees and agents (as'a $eparate covenant with each such person indemnified) against
all loss-incurred in connection with:

{a) any statement made by the Mortgagor of on the Mortgagor’s behalf in connection:with:
this Mortgage, the Martgaged Assets or-the business sf the Mr}rtgagor bemg intrue or
misteading;
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18.

18.1

18:2

18:3

{B) ‘the. Bank entering into any obligation with-any: person {whether or-not the Mortgagor) at
' the reguist of the Murtgagar {orany person purpﬂrtmg tcr be the, Martgagor},

{c any.actual or prapesed. amendment, supplement, waiver, consent or release in relation to:
khis: Mm“tgage

) any stamping of regfstration'of this Mortgage or the security constituted by it; and

{e) any faflure to register this Mortgage in: respect:-of any Martgaged Assets where:such

registration is required i order o preserve the. effectweness or priority of the security
crested. by this Martgage

whether or not any fault {mc:iucfmg negligence) can be attributed to: the: Bank or ‘any receiver
app{:mted by it or their resg:m{:twe employees and agents.

“This idemiiity does riot-and shall not extend to any Loss to the extent that:

{a) in the case of any loss incurred ‘by the Bank or its employees.or agents it arises from the
Bank or its’ empmyees or agents acting other than in good faithy: or

(B} in the: case of any toss incurred by the receiver or his employees or agents it arises from.
the receiver or his emplovees or agents acting other thanin good faith; or

{c) there is-a prohibition-against an indermnity extending to that loss under any law: relating
tothisindémnity.

NOTICE OF SUBSEQUENT CHARGES

H the-Bank récéived fiotice of any Subsequent assignment, mortgage, Seclifity, charge OF Gthet fntérast
affecting: the. Mortgaged Assets, the Bank may open a new account. If the Bank does not open a niew
account:it shall nevertheless be treated as if it had done so &t the time when it received such notice;

and as from that time all paymeits made to the Bahk in réspect of any of the Secured. Dbhgatwﬁs

shall be ¢redited or be treatéd &s having been crédited ta the new acount and shall Hot operate to

reduce the amount of the Secured Obligations owing at the time when-the Barik received the notice.
NOTICES AND DEMANDS

Without prejudice to the provisions in clauge 1.2 (d)(iv) any rotice or demand by the Bank to di- o' the:

‘Mortgagor shall be deemed to have been sufficientiy given or made if sent to the Mortgagor:

{2} by ‘hand ‘or prepaid letter post to its registered office or its address stated herein or its
address last known to the Bank; or

(b} by facsimile to:the. Martgagar s-last known facsimile: number relating to. any. such address
o office.

Withaut préjudice to the provisions i clause 1.2(d){ivy any such nbtice or demand gwen or “made
under sub-clause-18:1 shall be deemed to have been served o the Mortgagor:

{al. at the time.of delivery to the address referred to in sub-clause 1B.1(a}, if sert by hand;

(B) at the earlier of the time of delivéry of 10.00-am on the day after posting {or, if the day
after posting be 2 Sunday or any. other day upon which nt delivery of letters isscheduled
1o be made, 4t the earbier of the time of delivery or 10.00am on the next succeeding day
on which delivery of letters is scheduled to be made), if sent by prepaid letter post;

() at-the time of transmission; if sent by facsimile (and & facsimile shall be deemed to have
' been transmitted if it appears tg the sender-to have been transmitted from a machine
which:is dpparently inworking order); o

Tdy Aan -ti’aﬁerexpify of 72 hours from the time of despatch, inany other Case.
Service of any claim form may be made on the Mortgagor in the manner described in sub-clause

18,1(a), in-the event.of a claim being issued in relation to this Mortgade; and shall be deemed to
constitute good service.
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20.2

20.3

20.4
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Ay notice of communication required.to be served by the Mortgagor on the Bank under the terms.of

this Mortgage shatl be in'writing and deliveréd by hand ar'sent by recorded deiwez'y 1o the Bank af the.
Bank’s address stated herein (orat such other address as may be riotified in writing: by the Bank tothe
Martgagar for this purpose) and will be effective. enly whien actually recelved by the Bark, Any notice
or commurication rmust alsc be marked for the attention of such afﬁmai 1 any} as the Baﬂk may for
the time being have notitied to'the Mertgagor inwriting.

CURRENCY CONVERSION

The Bank may -at-any time a8t its sole discretion, and with or withalit notice to the. Mortgagor, elect to

convert ail.or any part of ‘any sum received by the Bank pursuant to this Mortgage. {in ‘whole or'in part)
into the: currency or currency unit or currencies or cufrency units of the whole or any part-of the
Secured Obligations gdﬂrjugtmg from the proceeds of the conversion:any currency: premium or. other-

_expense), and the rate of exchange shall be the Bank’s spot rate for 5eLimg the: currency . or currency’

unit or: currencies or currency units of fhe - Sedured thgatwnﬁ or felevant part theregf for tha'

.a::urrency or currency unit-of the sum: received by the Bank under this Mortgage at or about 11.00 am’

iri London on the date that the Bank exercises its right of conversion under this Mortgage. The Bank:
may takeany such action ds may be necessary for this purpose, mdudmg w1thnut hmtatwn ugemng
additional accounts, '

PAYMENTS AND COSTS

If at any time the currency-in whichi-alt of -any part of the Secured Obligitions is denoritinated s, is
due to be or has been converted into the eurc orany other currency -as a result of a-change in an ar
by agréement between the Bank and the relevant obligor, then the Baak may ‘in its solé discretion
direct that all-or any of the Secured Dbhg&tmns shall be paid i in ‘the ‘eurd o such ather currency orin
iy currency unit, :

The Bank may apply; allocate or appropﬁate the whole or any part of any payment ‘made- by the

Mortgagor under this Mortgage or any money received by the Bank under any quarantee, indemnity or
third party security or from any Uquidator; réceiver or administratdr ‘of the Mortgagbr or from the
proceeds of realisation of ‘the Mortgaged Assets or-any part thereof to such part-or parts.of the
Secured Ol::zhgatmns {or as: the Bank may otherwise be entitled to apply, allocate or appropriate such
fioniey) as the Bank may in its sole discretion think ﬁt, to the entire exclusion of any r*zght af the
Mortgagor to-doso.

If any payment made by or dn behalf of the Bank under this Mortgage includes an amount in respect: c}f’
Value Added Tax, or if any payment due to the Eank under this Mortgage- shill be'in feimblrsement of:
any expenditure by or on behalf of the Bank which includes an amount in: respect of Value Added Tax,
then-such -amount shall be payable by the Mortgagor to the Bank on demand with intersst From the:
date of such ﬁemand mmputed and payab[e as provided in-clauses Z.and 3, and pendmg payment,
shall be secured hereby.

Without prejudice to the generality of clauses 2 and 9, the Mortgagor shall pay o the Bank {on & full
and unquatified indemnity ‘basis) all costs mr:urred or suffered by the Bank, and any- receiver

appointed by the Bank shall be entitled to remver as & rer:ewershm expense all costs incurred. or
sufferad by him:

{a) in connection with any application under Part 1l of the Insolvency hct 1986;

iby itt defending proceedings braught by any third party impugning the Bank’s title to this
' security or the enforcement br exércise of the rights and remedies of the Bank or of such:
receiver under ‘this Mortgage; and

{c) {in the case of the Bank only) in conhnection with effecting - any appointment of any
' receiver.or atministrator or in deating with any appdintment-of, or fotice of intention or
application to appoint, any receiver or: administrator by any party inciuding the Mortgagor

and watht:sut prejudiceto-any other fight or. pracess of recovering such costs,

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'sécured hereby.

All-Costs awarded to the Bank .of agreed to be paid to the Bank in any. proceedings brought. by i:he_
Mortgago: against the Bank shail bear interést from the date & such award or agrésment mmputed_
and payable as provided in clavses 2 and 3 -and, pending paymest, shall be sécured héreby.
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NON-MERGER, ETC.

Nothing herein contained shall cperate so a5 to mérge or stherwise-prejudice or affect-any bitl, note,
guarantee, mortgage or other security or any contractual or other right which the Bank may at.any:
time. have for any of the Secured Obligations or any right or remedy of the Bank thereunder. Any
receipt, release or dlscharge of the: security provided by, or of dny: i!abiUty arising under, this
Mortgage shiall not release or dischargé the Mortgagor from any liability to the Bank for the same ar
any-other. money which. may exist independently of this Mortgage, nor shall it release or discharge the

.Mﬂrtgag{nr fram any. liabitity t{J the. Bank Under clause: 16 and clause 20:

‘Where this Mortgage initially takes effect asa collateral or further security, then notwitlistanding any
-receipt. release-or discharge endorsed on or given in respect of the: mionay and liabitities owing under

the pﬂncma! aecurity to wh“ur::h this. Mortgage operates as a.collateral or furthersecurity, thls Mortgage

‘shall, bean mdependent secunty for the Secured Dbhgatmm

This Mm‘tgage is dn addition to and is not to: prejudice of be prejudiced by any dther $ﬁ=cur|ty of
securities now or-hereafter held by the Bank.

TRANSFERS BY THE BANK OR THE MOATGAGOR

‘The Bank may freely and separately assign. or transfer any of its rights under the Mortgage or
«otherwise grant an interest:in any such.rights to any person or persons. On.request by the Bank, the

Mortgagor shall 1mmec§aate£y execlité and deliver to the Bank any forin of instrument. re::;uared hy the
Bank -t confirm or facilitate: any. such’ asstgnmeﬂt Bt trahsfer or grant of friterest.

The Mortgagor shail not assign or transfer -any «of the Mortgagor’s rights or abisgatmns under this
Morigage or enter into any transaction or arrangement which would result in any of. those rights or

:@iﬂagatiens passing to or bezng heldin trust for or for the betiefit of anbther peron;

PARTIAL INVALIDITY

Eachof the provisions-of this Mortgage shall be severable and distinct from one another and if at any

'.time any oaé.of tore- of SUch: prowsmns is or becornes invalid, illegal.or unenforceab?.e, the’ validity;
legality-and enforceability of the remaining provisions hereaf shall_not in any way be affected or

impaired thereby..

RESTRICTION ON LIABILITY OF THE BANK:

Except to the extent that any such exclusion i prohibited or rendered invalid by law, nefther the Bark
nor-any. receiver appointed by it nor their respective. employees and agents shall:

_{a) ‘belishle to-acrount asa mortgagee in possession for 'any.sumsﬁther than-actual recelpts;:

b} ‘be:liable for any-loss upon.realisation of, -or for any action, neglect or default of any
nature: whatsoever in connection with; -any part of the Martgaged Mssets for- which a
martgagee i possession m’lght as such otherwise be liable;

) _he under any. duiy of care or-othér cbiigation of whatsoever czsegr:nptmn to the Mmrigagmr
in reia,t’mn to or-in connection with the exercise of any right conferred upon the Bank,,
'any recewer appointed by it and their respectwe empioyee5 ard agents, ar

{d) be under.any liability to-the Mortgagor-as a result-of, or in consequence of, the éxeriise,
o -or attempted or purported exercise; or failure to exercise, any of their respective rights,

CONCLUSIVE EVIDENCE
-Aterftifi-cate.by' an official of the Bank as to the Secured Obligations shall {save for manifest error) be
binding -and canclusive on the Mortgagorin any-legal proceedings both-in relation to the existence of
the fiability and as to the amount thereof.

CONTINUING SECURITY

This Mortgage shall continue to bind ‘the Mortgagor as a continuing security for the Secured

Obligations notwithstanding that the Giabilities of the Mortgagor to the Bank may from time to time be
reduced tonil.
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21,

28,

28,1

8.2

28.3

28.4

28.5°

23,6

HO RELIANGE OM THE BARK

{ay The Mortgagor acknowiedge‘ﬁ to and agrees. with the Bank that, in entering into this
Mortgage and incurring the Secured Obligations:

iy the Mortgagar fias not. relied on any oral  or wntien “statement,

representation, adwce, epinion or information made or given .to the
Mortgagor in good faith by the Bank or anybody on the Bank’s behalf, and the:
Bank shall.have no liability to the Mortgagor if the Mmtgagar has i fact so
dong;:

{ii) the Mortgagor has made, independently of the Bank, the Mortgagor’s own
assessment of the viability and profitability of any purchase, project or
purpose - for- which the Mortgagor has incurred the Secured Obligations, and_
‘the Bank shall have no- Hability to the Mortgagor if the Mortgagor has not'in
fact sodone; and

(i) there are no arrangements collateral-or relating to; this Mortgagﬁ which have:
‘ot heeri recorded inwriting and signed on behalf of ‘the Bank and the
Mortgagor,
{b) The Mortgagor agrees with the Bark that the Bank did not have prior to the date of this
Martdage, doss nigt have and i lE not have BNy duty o the Mortgagor:
ﬁ} in'mspect'af the application by the Mertgagﬁ?-t‘)f the maney hereby secured;
(1) in respect of the: eﬁee:twenes&, appmprﬁateaess oradequacy of the sequrity

‘canstituted by thw Mortgage or of any other security for the Secured
Obligatitns; or

{iii) to-preserve the goodwill of any business carried 'on'by the Mortgagor by
running, or procuring the rinning of; such business or otherwise, efther
before or after the enforcerant of this Mortgdge.

{c} The. Murtgagm agrees with the Bank for itself and as trustee for its officials, employees
ahd agents that nieither the Bank nor its t)ft’;uals, employees or- agents shall:have -any
tiability to the Mortgagor in respect of any act’ oF omission by’ the Bank, its officials,
employees oragents doneor made’in good faith, '

MISCELLANEOUS

Ay amendment of or supplément 1o any part of this Mortgage shall only be effective and Binding on
the Bankand the Mortgagor if made in writing-and signeéd ‘by both the Bank and the Mortgagor:.
Rafarences to “this security”; orto ‘“this Mortgage™ include gach:such.amendment and supplement.

The Mortgagor and the Bank:shall from time to time amend the provisions of this Mortgage if the Bank
notifies the’ Me:-rtgagcsr that any-amendments are required Lo ensure that this Mortgage reflects the
market practice prevailing at the. relevant time following the introduction or extension of economic
and monetary union and/or the éuro in: au or any part of the Eufopean Uman

“The: Bank am:l the Mortgapor agree that the pécurrence or non- seelrrence of European economic and

monetary union, any event.orevents assaciated ‘with: Eurapean economic and monetary union and/or
the. mtruclucmn of any hew- currency in all or any part of the European Union shatl not result in the-
discharge, caricetlation, rescission of termination in whote or in part of this Mertgage or gwe any party
hereto the rightto cant:el rescind, terminate or vary’ this Mortgage in whole o in part.

Any waiver, consent, receipt, settlement or release given by the Bank in relation to this Mortgage
shiall or;ly b effective if giveni in writing and then only for the purpose for and dpon any terms on
which it is given.

For the purpose of exercising, assigning or transferring its: rights under this Mortgage, the Bank may
disclose 1o any person any information relating to the Mortgagor which the Bank hasat any time.

The restriction on the right of: f:ansaimamng mortgages-contained In Section 93 of the Law of Property
Act 1925 shall not apply to this Mortgage or any further-or-other security entered fnto pursuant to this
Mortgage. .
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28,7 Any change in the constitution of the Bank or fts.absorption of or-amalgamation with any other person
shail riot in“ary way prejudice or affect fts or their ﬂghts under this M@rtgage and the expression
“Bank? shall include any sich other person.

28.8 Untess and until the Bank shatl have made demand for payriient of any of the Secured Obligations or
.ofie of the uther events mentioned in-sub-claise 9.1 shall have occurred; the Bank shall riot be
entitled (except for the purposes mentisned in sub-clauses 1), 122 d@rand M(g}) to-enter upon the
Mortgaged Property-orto-obtain possession thereef.

28.9 “The Bank shail be entitied to.debit any account for the time being of the Mortgagor with the Bank.
‘with.any sur fatling due to the Barik Unider this Mortgaige.

28,10 The. power of the Bank to. appaint an administrator in-accordance with sub clavse 9.1 shall arise where-
‘the security constituted by this Mﬁrtgage (mgether Witk any other aacumy gweﬂ by the Mortgagor to
the Banky satisfies any onie or moré of the provisions of siib paragraphs’ 14(3) {ak; {p}or{c) of Schedide
B1 to-the nsolvency Act 1986,

811 This document shall.at all times be the property.of the Bank.

28.12 The Bank or its nominee shall dnly exercise the rights attached to any shares subject to this Mortgage
in.accordance with the Mortgagor’s instructions, except where the Bank or its nominee is exercising
Such right for the plrpose of preserving the valie of the security hefeby created or.of realising it

29. PRIOR MORTGAGE(S)

29.1 Any sale in-exercise of the stm:utory or-other powers and remedies may be made either: sub;er:t toor
dnsc:harged from &l or-any of thie Pﬂnr Martgageﬁs} and the Bank ar. any receiver appointed by it fnay
settle and pass the accounts of any person or persons in whom all'or any of ‘the Prior Mortgage (s) may
for the time being be vested and-any account 5o settied and passed shall as between the Bank orany
such receiver and the Mortgagor be deemed to be properly settled and passed and shali bes. bmdmg on
‘the Mortgagor accordmgly

29.2 If the persors or persons entitled to-the benefit of all 6r any of the Prior Mortgage(s) shall call in‘the
money. therehy secured or shall take any step to enforce all or any of the Prior Mortgage(s), the Bank
or any receiver appointed by it miay thereupan pay off all-or any of the Prior. Mortgage(s)-and take a
transfer of the benefit thereof; and the. mioney so-éxperided by the Bank or any such receiver and atl
‘costs-of and incidental to the transaction incurfed by the Bank ot any such receiver shail be secured
hereby and shall bear interest computed-and payable as provided in clauses 2 and 3 from the date of
the sarme having been expended:

29:3 The Mortgagor shall pay -all soms when die and comply: with-all of ‘the obligations under the Prior
Mortgage(s)..

294 Thie: Morigagor shall fiot {without obtmnmg thie Bank's prior written congent) incréase the principal
amount secured by thie Prior Mcsrtgage(s) in- pmrzty 16 this Mnrtgage

30, LAW AND JURISDICTION

30 Thiz Mortgage and-any dispute (whether contractual or nan-contractual, mcludang, wuthaut hrmtatwn,

claims in tort, Tor breach of statutory ‘duty or orany ather basis) arising out of oF in connaction with
it or ity subject matter {“thpute”) shall be governed by and construed in accordance with the law of
England and Wales.

0.2 The paities to this agréement irfevocably agree, Tor'the sole benefit of the Banl, that, subjedt as
pravided below, the courts of England and Wales shall have exclusive jurisdiction over any Bmpute
Nothing n-this clause ghall limit the rsght of: the Bark totake proceedmgs against the Martgagor inany
other court of competent  jurisdiction, nor shatl the taking of proceedings in any one or more
jurisdictions preclude the taking of proceedings in-any other jurisdictions, whether concurrently or
fnot, to the extent permitted by the law of such other jurisdicticn.

Ih WITﬂESS whereof: the Mortgador. ha5 executed this Mortgage as-a deed and has delivered it upon its being
-dated.
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THE FIRST SCHEDULE

THE MORTGAGED PROPERTY
| The property known as-or being The Property is Freehold
‘Units B1:and B2
Stirling Road
South Marston
Swindoii SN1 475

Includirig the entirety of the: property comprised in the document(s) particulars.of which-are set out below.

Dite- Description {Conveyance, Lease, Assignment,  Parties
Assentetc).

Title No(s). ‘Adiministrative Area
| WT188938 | SWINDON

THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S)

Date of prior Parties
mortgage(s) or

chargelsy -
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Use this execution clause if the Mortgagor:is. a Company and is to.execute acting by two directors or one director
and the company secretary.

Signed-as a deed by

Kite Packaging Properties 3 Limited

Acting by

Directar

‘Use this execution clause if the:Mortgagor is a Company and is to execute acting by only one difector,

Signed as a deed by
Kite Packaging Properties 3 Limited

Beting by

Director
in the presence of;
Witness: ereer bbb e e e e e ve o (TUETTIE)
wevuiians ixwwin S R {signature]
Address:
Ceeupation:

User this execution clause if the Mortgagor is & Limited Liability Partrership

Signed as a deed by

Acting by

Member ‘Member
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MB:- NOT TO BE USED FOR REGISTERED CHARGES

Date (day, month, year}

The within-named LLOYDS BANK PLC (hereinafter
called the “Bank’) hereby releases ALL AND
SINGULAR ‘the assets, property. and Fights now

comprised in of mortgaged, tharged or assigned by

the within-written Martgage from the security

Hereln cuntamed to-the intent that the same shall,
henhiceforth be heid free from ‘the said. security and’
fram . all: claims and demands under the within-

written Mortgage,

PROVIDED THAT this release shall hot dischdrge the

within-written Mortgagor from any labitity to the

Bank: remaining to be paid or any other: security
hetd by thi Bank.

N WITNESS whereof the Bank has executed this:
instrument as a deed and has delivered it upon its

being dated.

A0FO0N 11709

Si;gned-as-a:_deed by

Stgnature:

As attorney forand on behaif of Lloyds Bank e in
the presence of:

Witness' name

Witness' signaturs
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