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Registration of a Charge

Company name: WOODHOUSE FAMILY LIMITED
Company number: 09810827

XIK7UHZ4

Received for Electronic Filing: 06/12/201

Details of Charge

Date of creation:  05/12/2018
Charge code: 0981 0827 0007
Persons entitled: MYSING CAPITAL LIMITED

Brief description:. THE FREEHOLD LAND KNOWN AS LAND ADJOINING BARKISLAND
HALL COTTAGE, STAINLAND ROAD, BARKISLAND, HALIFAX, HX4 0AG
REGISTERED WITH HMLR TITLE NUMBER WYK751459

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: METIS LAW LIMITED

Electronically filed document for Company Number: 09810827 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9810827

Charge code: 0981 0827 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th December 2018 and created by WOODHOUSE FAMILY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th December 2018 .

Given at Companies House, Cardiff on 10th December 2018

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



DATED S Decesior 2018

WOODHOLSE FAMILY LIMITED

ami

HFLYSING CAPITAL LIMITHIY

LEGAL MORTGAGE




THIS DEED is dated 5 frcembes 2018

PARTIFS

(1)

Woodhonse Family Limited s company incorporatad in England and Wales (with
company mumber 39810827} whove registared olice 1s of Undi D, Blland Riovges Link,
Fland, [IX3 9DG (the Mortgagor),

2y MYSING CAMTAL LIMTTED g conpany incorpoeated io Tngland and Wales (with
company aumber $4111670) whose registared ofliee 19 at § Frvers Way, Sillwood
Park, Wakelicld, Wesl Yorkshire WS 9T ( Lender.

BACKCROINT

{A) The Tender Tuas agreed, under the Facility Aprecements, to provide the Borrower
wilh & loan faciliby vn g secored basis.

(B)  The Mortgagor owns the Property.

(€3 This deed provides (Urher security which the Mortgagor has agresd to provide
te the Lender for the loan faeility mads fo the Borrower under the Facility
Apreoments,

AGREED TERMS

1. DEFTINITIONS AND DNTERPRETATION

1.1 Definitions

The following defimitions apply in this deed:

Assizned Agreements: the agicoments (dotails alwiich ars sct out in Schedule
1}, which are asslgned by the Mortgagor pursuend to clausc 3.2{c).

Borrower: all and any of DUNSMORE, HALI, MANAGEMENT LIMITED a
eempany (ncorporated in Pngland wod Wiles (willconpeny number [0399422) whoa
registerad office is at Undl I3, Ellund Riorges Link, Elland, XS 90¢G; WOODHOTUSE
FAMILY TIMITED & comepany ineorporsled n Englend and Wealss {with cotnpany
nrewher 098 10827) whoss registored ofica 1s al Tnil D2, Elland Riorges Link, Blland,
IIXE90G; GITSLAND HALL LIMITED a company incorpotutid in Boland wad
Wales {with company isimber 11108032) whose rogistered effiec is al Cacr Rhug Hall,
hain Offics, Conwy TL32 8 THE OLD GOLY AOUSE HOTEL LTMITED 4
sampaty neorporated in England and Wales (with company nymbet 10317365 ) wliose
registared office is at Uhit I, Eliund Rivrges Link, Ellad, EX5 9DG; THE OLD
GOLEF 1TOUSE HOTEL MANAGEMENT LIVITED a company incorporsicd in
Ingland and Wales (willl compaty number 10957412} whose registored oflice s a
Lnit B}, Tland Rictges Link, Elland, HX5 9DG; IMPERIAL CROWN LIMATED 4
eampany incorporated in England and Wales (with compuny number 111480073 whose
registerad office {5 ar Uil D, Ellund Riorges Link, LowBelds Busingsss Parl, Elland,
X5 DG TOURTON SPA LIMITED (with company number [1354344% whose
registered office address s Unil D2, Elland Riorges Link, Lowfcld Business Park,
Tllang, HXS O0G; CAMPUS HOUSE LIMITEDR a sorpany ineorporuted




Lagland and Wales (wilk company rumber 08716453} whnse regisered offies is at
Unit T3, Ellane] Riorges Link, Blland, HXS 900 NORTHERN POWERHOUSE
DEVELOPMENTS LIMITED (with company aumber (1994)469) whise registered
office s at Tovel 3, Rogem Streer, Londen WIB 310Tand  NORTHERN
POWERHOUSE. DEVELOPMEN TS LOTELS LIMEITLEI (with company marnher
1043643) whose registored office is ar Unit D, Blland Riorges iok, 1land, 1IX5
20CE; MBI SMITHY BRIDGE LIVINTED (with company mmber 08716061 ) whose
registered oftice is al Thail I, Blland Riorges Link, Elland, 11X3 9024 BELMONT
HOTEL LIMTTED {with compuny number 05377731 whoss registered offica is at
Unit T, Mand Riorges Tink, Ellund, HX5 DG LLANDUDNO BAY NOTLL &
BrA LIMITED (with conrpany sutnbuer 08716571 whose reeistered offios is at Unit
D, 1land Rinrges Tink, Llland, HXS 900G, NORIHERN POWERIIOUSE
DEVETQPMINTS (HOTDINGS) LIMITED  (with company nnmber 10403601)
whese registered office s at Uit D, Eiland Rioreos Link, Elland, 1%X5 93¢ GAYIN
LYE WOODIOSTE of Barkigland Hall , Siaindaad Road, Barkisiand, Halifx, HX4
DACH GIANT HOSPITALATY LIMITED 3 company ineorpursed in Enpland s
Wales (with company number 09585283 whose registeted alBec s al Caer Bhun Hall,
Meain Office, Conwy, LL32 4HX,

Business Day: a day other than a Suturday, Sunday er public holiday in Englend
whet hanks in London are open for business.

Charged Property: all the assets, property and undertaking for the time being
subject to any Security ereuted by this deed (and reforences to the Charged
Praper(y shall include references to any part of it).

Costs; all costs, charges, expenses, taxes and Tiahililies of any kind, ineluding
(without limdtation) ‘costs and damages {0 conncelion with litigation,
professional fees, disbursements and any VAT charged on Costs which the
Lender or uny Receiver or Delegate may charge or incur in relation to this logal
marigage, the Facllity Agreements, the Finence Docuwmonts, the Charged
Property or breach of uny provision of this legal morigage by the Morigagor,

Delegate: any porson appointed by the Lender or any Recedver under clause 13
and any person appointed a3 attomey ol fe Tender, Revelver or Delogate,

Environnwent: the naluryl und man-made envirommnent including alf or any of
the foilowing medis, numely air, water and land (including air witlsin buildings
and other natural or man-made structures abave or below the pronnd) and any
Iiving organisms (including man) or systems suppotted by thosc media.

Lnvironmental Law: all applicabio laws, statudss, rsgulations, secondary
legislation, bye-laws, common law, divectives, ireaties and ofbyr messures,
judgments and decisions of any court or tribunal, codes of practice and guidance
notes in so far as they relate to or apply t the Bnvironmment,

Environmental Licenee: any suthorisation, permit or licence necessary under
Lnvirommental Law in vespect of any of the Charged Property.

Event of Defauli mneans those mattors st out in clagse 18,




Faeility Agreemenls: the foay agreement dated 16% May 2018 made hefwesn
(1) the Lender and (2) Bouwrton Spa Limiled, Woodhouse Family Timiied,
Gllsland Hall Limited, The Old Goll"House Hotel Timited, The Tmperial Crown
Limited, Northern Powerlwouse Developments Timited, Dunsmore Hall
Management Limited, The Old Goll House Hotel Management Timiled and
Campus Llovse Limited, as borrower and (3) Gavin Lee Woodhouse as
puarantor; and the loan agreoment dated 24 Febrwary 2018 made heiween (1)
the Lender and (2} Gilsland Hall Limiied, The Qld Goll House Limited, The
Imperial Crown Limited and Worthern Poworliouse Developments Linidted for
the provision of the loan facility to be Auther seovred by (his deed and also
ncluding any supplemental faance documents refetred to in the Facility
Agreements and any subscquont facilitics agreed between the Lender and the
Borrower which replace or amend existing facility arrangements,

Finance Decuments: bad the meaning given to thut expression in the Fasilily
Agreemerta and this Legal Morigage,

Tnsurence Policy: sach contract or polisy of inswrance effected. or maintalnad
by the Mortgagor from time w thne in respect of the Property.

LPA 1923: the Law of Property Act 1925,

Property: the frechold or lessehold property (whether registered or
unregistered) owned by the Mortgagor deseribad in Scheduls 2,

Receiver: o recaiver or 4 receiver and manager of any or all of the Charged
Properly.

Rent: gll amounts pavable to or for the bonefit of the Mottgagor b w ay ofreit,
licence fee, sérvice charie, dilapidations, sround ront and ront charpe in reapeet
ot any pait of the Froperty and other monies pavable to or for the benefit of the
Mortgagor in respect of occupation or usage of any part of the Property,
tneuding (without limitation)y for display of advertisements on liccies or
oiherwise,

Rights: any Sccurity or ofher vight or benelit whelher arising by sat-off,
counterelalm, subropation, indenmity, prool in liguidalion or viherwise and
whether from contribution or ofwrewise.

Seeurcd Linhilities: all present and future monies, obligations and liabilities of

éilher the Buorrower or the Moigagor to fthe Lander, whether actoal or
cemiitgent and whether owed jointly or severally, a5 principel or syrety or in
any other capacity, including but not limited to, monies, obligations and
liabilities arising wnder or in comnection with the Financs Documients
{ineluding, without limitation, those arising wader clause 28.3(b)) together with
all Costs und Interest (including, without limitation, default interest) accruing in
vespect of those mondes, obligations or liabilities.

Recurify: any mortgage, charpe {whether fixed or floating, legal or equitahile),
pledge, licn, assipnment by way of scoutity or other scoutity inlerest securing
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any chligation of any person, or any other agrecment or arrangement having a
sunilar effect,

Security Period: the perind starting on ihe dale of this desd and ending o tha
date on which the Lender 18 satislicd thal a1l the Secured Tiabilities have been
unconditionally and irrevocably paid and discharged in (ull and no further
Secured Liabilitics are eapable of heing cuslanding,

Yaloation: any yaluation relafing to the Property supplisd to the Lender by the
Mortpagor (or on is hehalf),

VAT vulue added rax,

Interpretation

Lix this deod;

{a)

)

(<)
{d;
{€)

(1)

{1}
(i)

i}

clause am Schedule headings shatl not affect the interpretaiion of this
deed,

a reference 1o 2 person shall include a reference to an indivicual, firm,
volnpany, corporation, partnership, unincorporated hody of persons,
govermment, state or ageney of a statc or any association, trusr, joint
venture or consoriium {whethor or not having scparaic logal
personulity} wnd thet person's personal represcntatives, successors,
permitied sssigns and penmitted transferees;

tnless the context otherwise roquitcs, words in the singular shall
include the plural and in the plural shall include the singular;

unlcss the context athorwise requires, a telerence to ope gender shil)
include a reference 1o the other genders;

arefergnce o g party und the Borrower shall inclade that party's or the
Borrower's suceessors, penmitted wesigns and permitred transferees,

a refercnes to a statute or stattery provision is a reference lo H as
amended, cxtended or re-cnacted from Hme o Ume;

a reference o & slalule or stafuiory provision shall include all
subordinaie legistation mude from time o time under that statute or
SLALLLETY PHOVI SO,

a reference to writing or written includes fax but ot c-mail;

at obligation on a party nol 1o do something Includes an obligation not
1o allow that thing to be done;

g teference to fhis deed (or any prevision of If) or to aoy othor
agreement or docurment referred to in this deed is a reference to this
dewd, that provision or sueh other agresment or document as amende
(in wuch case, other than in breach of the provisions of this decd) from
et tirne;
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(le)

{0

{111)

(12}

(o)

{m

(g

(r)

unless the context otherwise requires, a reference to a clawse or
Sechedule is 1o a clause of, or Scheduls to, this dead and a reference to
a paragraph is o a puragraph of the relevant Schedule;

any words following the terins incleding, inelude, in particnlar, for
example or any sinilar expression shall be construed ag illuserative aned
shall not limit the sense of the words, deseription, definition, phrasc ar
lenn preceding those terms;

g reference to an amendment includes a novabion, re-emeclnent,
supplemnent  or  variation f(and  amended  shall  be consirusd
aucordingly),

a reforence lo assety includes present and futwe  properties,
underiakings, rovenues, righty and benefits of every description;

a relerence o an antherisatfon includes an approval, authorisation,
comsent, exemption, filing, licence, notarization, repistration and
resotubion,

a reference to continning in rclation o an Bveni of Delanlt means an
BEvent of Default that has not beon waived:

arcforence to determines or determined means, unless the conmary is
indicated, a determination made st the ubsolute discretion of the person
malking it; and

a reference io a regulation ineludes anv repulation, rule, official
directive, requesl or giddeline (whether or not having the force of law)
of any governmenlal, inter-governmental or supranstions] body,
agehcy, department or vegulatory, self-regulatory or other authority or
orpaiiisation.

lawbaclk

1I'the Tender considers that an amovat peid by the Borrawer or the Mortgagor
mreapeet ol the Secured Lishilities is capable of being avoided or stherwise set
aide on the liguiduiion or sdministration of the Borrower ar the Mortgager, ar
otherwise, then that amouwnt shall not be considered to have been frrevocably
paid for the purposes of this deed,

Natnre of securily over real property

A reference in this deed to & charge o mortgage of vr vver the Property
mncludes:

(a)

(b)

all tuildings and (xtures snd fittings {including trade and tenant's
fixtures and 1i(Hngs) und fixed plant and machinery that are situated on
ot form parl of the Property at any fime;

the proceeds of the salc of any part of the Property and any oiler
monies paid or payable in respect of or in conmection wilh the Property;




1.5

1.6

2.1

lad

fc} the benefit of any covenants for fitle given, or entered into, by uny
predecessar in title o the Mortgagor in respect of the Property and uny
monics paid or payable In respect of those covenants; and

{di  all rights under apy licence, agreement for sale or agroement for lease
i respect of the Property,

Law of Property {Miscellancous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellancous Provisions)
Act 1989, the terms of the linance Documents and of any side lotters botween
any parties in relation to the Finance Docoments arc incorporaled into this deed,

Perpetuily perind

If the rule against perpetiitics applies (o any trust created by this deed, the
perpstuity period shall be 125 yoars (a4 specified by section 5(7) of ihe
Perpetuities and Accumulations Act 2006},

Sehedules

L'he Schedules form part of this deed and shadl have effect as if set out in full in
the body of this dead. Any reference ko this deed includes the Schedules,

COVENANT TO 'A%

Covenant to pay

The Morlgagor shall, on demeand, pay to the Lender and discharge the Sceured
Liabiliites when they become due.

GGHANT OF SECURITY

Teegal marigage and fixed charges

As & continuing secarity for the payment and discharge of the Seccurcd
Liahilitics, the Mortgager with full title guarantee charges to the Lender:

(u) by way of legal mortgage, the Property; and
{b) by way of fixed charge:

Gy allafs vights in each Insurance Policy, including all claimaz, the
proceeds of all elaims and all returng of premivms in connection
with each Insurance Policy, the Rent and the benefit of any
guarantes or seeurity in respeet of the Rent, the benefir of cach
Asgigned Agreement and the benefit of any guarantoe or
seounty for the performance of an Assigned Agreoment to the
extenr not effectively assigned undeor clanse 3.2;
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4.1

{in the benelit of wll other vontracts, guarantess, appointments and
mrantied reluling to the Charged Property and other
docurments to which the Mortgagor is & party or which are in ity
favour or of which it has the benefit elating to any Tetting,
development, sale, purchase, use or the operutiom ol the
Charped Properly or otherwise relating w fhe Chargad Propecty
{including, in each case, bub without Hmilabion, the right o
demand and receive all monies whatever payable to or for its
benefit under or arisiug from any o them, el remedies provided
for in any of thom or available ab law or i1 equily in relation
any of ihem, the right to ecompel performence of any of them
and all other rights, intorests and henelils whalover acering Lo
or for its benefit ariaing from any of (om}; and

iy all awihorisations (sttutery or otherwise) Leld or required in
sonmection with the Mortgagor's or the Bommower™s business
carried on al the Property or the use of any Charged Property
(including, without Hmitation, the Prermiges Ticence), and all
rights in connection with them.

Assirnment

As g comfinuing securdty for the pavment and discharge of the Seeursd
Lialyilities, the Morigagor with full title guarantes assigns to the Lender
absalately, subjeci (0 a proviso for reassignment on irrevocable discharge in full
ol the Sceured Lialyilities:

(o) allits rights in cach Insurance Policy, meluding all claims, the proceeds
of alt eluims and all retumns of promiums in connection with each
Tnsuratics Tolicy,

(b)  the Rent and the henefit of any guaranies or gseuriLy it respoct of the
Rent; and

{£] e benelil ofeach Assigned Agresment and the benefit of any
guaranies o security for the performance of an Assigned Aureement,

provided that nothing in this elause 3,2 shall covstitute the Tender ug morlgages
il PoasCasiol.

PLRVIECHION QL SECURITY
Registration of legal mortgags st the Land Registry
‘I'ie Mortgagor consents to an application being mads by (he Tender to the Land

Registrar for the following restriction in Form T 1o be registerad against ita tille
to the Property:




4.2

“No dispositien of the registerad estate by the proprietor of the registersd estats,
or by the proprictor of uny registered charge, nol heing 4 charge rewistered
before the ontry of this restriction, is ro bo registered withou! « writlen consent
signed by the propristor tor the time being of the charge dated [ 12018 in
favour of Mysing Develupment Capital Linsted refarved to in the charges
register or thedr convevancer,"

Hirst registration

If'the titie lo the Prupeny is not regiatered at the Tand Registry, the Mortgapor
shall ensurc thai no person (otlicr than 1sc] (7 shall be vegistered under the Land
Fegistration Act 2002 g the proprictor of all ov any purt of the Proparty, without
the prior writlen consent of the Lender.

{wutions against firsd registration and notices

Whether or not fitle to the Property is reglstered ot the Land Repistry, if any
caution against Hrst registration or any notics (whether agreed or unilateral) 1
registored against the Mortpagor's title to the Troperty, the Mortgagor shall
immediatoly provide the Lender with Ml particulars of the circumstances
relating to such caution or notice. If such cautivn or notice was registered to
protect a purporied intersst the creation of which i not permitted under this
deed, the Mortgagor shall immediately, and at its own expense, tuke such steps
a8 the Lender may require to ensure that the canlion or notics, as applicabls, is
withdrawn or cancellad,

LIABILITY OF L% MORTGAGOR AN LA DR PROTECTILNNE

Liability not discharged

The Murtgagor's liability under this deed i respect of any of the Secared
Liabililies shull not be discharged, prejudiced or affected by:

(o) any intermedivle payviment, settlement of acceunt or dischargs in whole
o in parl of the Sgeured Liabilities,

() any wvarstion, extension, discharge. compromise, dealing with,
exchange or rencwal of any fight or remedy which the Lender may now
or ufier the date of this deed have from or agalnst the Borrower, the
Mottgagor or any other persun in connection with the Secured
ligbilities;

(e} any act or omisgion by the Lender or any other person in tuking up,
perfeeting ar enforcing any Security, indomnity, or guarantss from or
against tlic Borrower, the Martgagor or any othar person:

(dy any terminustion, amcadment, variation, novetion, replacomont or
supplement of or to any of the Secuwred Linbilities including, withoul




5.2

Lh

Ia¥

(e}

(o

(1)

Hmitution, any change in the purpose of, any ineteuse in or extension
ol the Secured Lisbilities and any nddition of new Securnsd Tiabililies;

any grant of time, mdulgetcs, waiver or concession to the Borrower,
the Mortpagor or any other person;

any tngolvency, bankrupley, lguidation, administration, wicding-up,
incapacity, limilation, disshility, e discharge by operation of law, o
any chango v the constilulion, name of siyle of the Borrower, the
Mortgagor or any ofher person;,

any invalidily, Uegality, waenforceability, imegularty or Gustralion of
any getunl or purported obligation of, or Securily held [rom, (he
Borrower, the Mortgagor or any othar person in ¢onnection with the
secured Liabilikies:

any claim or caforcoment of pavimnenr from the Borrower, the
Morteagor or any othor person; or

aury other act or condssion which would not have discharged or affocred
the liability of the Mortgzzor had 1t been a principal debtor or by
snything done or omirted by any person which, but for this provision,
might operate to exencrate or discharge the Mortgapor or otherwise
reduce or oxtinguish its Hability under this deed.

Imuenediate recourse

The Mortgagor waivas any right il may have 1o require the Lender:

()
(b

{¢]

ftake uny setion or obtein fudgment in any court against the Rormower
or any uther person;

ro make or flle any claim i a barlouptey, Liquidaton, administration
or imsolvency of the Borower or any other person; or

to make demand, enloree or seek o enfiree any elaim, tight or remody
agaist the Borrower or any other pevsor,

bofore taldng steps to enfarce any o ily Hights or romedics under this deed,

MNaon-competition

The Morlgagor wartants to (he Lender that it has vot tuken ot tecsived, and ghyll
nol take, exercise or receive the benetlt of goy Rights {tom or against the
Borroswer, ils Hyuidator, an adminishator, co-guarantor or any ofher person in
connection with uny Tiability of, or puyment by, the Mortgagor under fhis deed

hat:
{a)

if'any of the Riphts iz takon, cxereized or received by the Mortgagor,
those Riphtz and all monies ar any time reaciver or held in respect of
those Rights shall be held by the Mottgagor on trust for the Lender for

4
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6.3

.4

0.5

£5.6

5.7

application in or towards ihe disclirge of the Secured Lisbilities under
this decd; and

(b) on demand by the Lender, the Mortpagor shall prompily transfer,
assigh or pay to the Lender all Righrs and all monics from time o time
held ur trust by the Mortgagoer undar this clanse 5.3,

REPRESENTATIONS AND WARRANTIFS

Times lor making representations and warranties

‘The Mortgagor iakes the reprexenialions and wirtanties set our in this clevse
G to the Lender on the date of this desd on each day of the Security Period.
Powers

The Morigagor hay the power and authority to execute, deliver and pouform its
obligations under thiy deed snd the transactions coatemplated by it. No limit on
ita powers will be exceeded g3 o result of the entry inte of this decd.

MNon-contravention

The exacution, delivery and performance of the ohligations in, and transactions
cantemplaled by, this deed do not and will rot contravene or conflict with:
{n)  any agreemedt or nstrment hinding on the Mortgapot or its agsets; or

(by  any law or regulalion or judicisl or efffeial order applicable to it.

Authorisations

The Maorigagor tus tken all necessury action and obtained all required or -

desirable consents (o enable It to execute, deliver and perform its oblipations
under this deed, Any such authorisations are in full force and effoet,

Litigation

Mo litigation, arbifration or adrsdvistrative proceedings are luking place,
pending or, to the Mortpagor's knowledge, threalened agaivmst it or any of the
Charged Property,

Ownership of Charged Property

The Mortgagar is the legal and Teneficial owner of the Charged Property and
has pood and marketable flle to the Property,

Ne Security

10




6.8

0.9

G0

6.11

6.12

6.13

.14

0,15

The Charged Property iy free from any Security other than the Secunity created
by this deed and any legal churge completed by registration against the Property
al the Land Regisiry prior to the dute of this deed,

Mo adverse claims

Tha Morigagor has not recebved, or acknowledaed notice of, any adverse clalm
by any person in respect of the Charged Property or any intercst in if.

Mo adverde covenants

There are no covenarls, aprecments, reservations, conditions, interests, rights
or other matters whatever that materially and advorsely affeet the Charged
Property.

No becach of laws

There is no breaeh of any law ar regutation, that materiaglly wnd adversely afTects
the Charged Proporty.

o interference in enjoyment

WNo facility necessury for the enjoyment snd use of the Cheeged Property is
subject Lo tarms enlilling sny person o terminate or curtail its wse,

No overriding interesis

Nothing has arigen, has been crepted or is subsisting thet would be an overtiding
nleresl in the TFroperly,

Na prohibitions or breaches

There is no prohibition on the Mortpapor assipning its cights in any of the
Charged Property referred to in clause 3.2 and the entry into of this docd by the
Mortgagor does not and will not constitirte a breach of any policy, apreemali,
docuwment, instrament or chligation binding on the Mortgagor or its asscts.

Environmental compliance

The Mortgagor has, af all times, complied in all respects with all applicable
Environmental Taw and Bovironmentsl Ticences.

Information for Valuations nnd Certificates of Tite

(a3 Allwritten information suppiied by the Morigagor or o its behal f fr
the purpose of each Vatuation was true und accwate n al] materiy!
reapects al it date ov al the date (If any) on which it was shuted (o be
given,

1t
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(1) The information referred to in cluvse 6.15(a) was, at its date or at the
date {If any) on which it wus stated o be given, complete and the
Mortpagor did not emit to supply any informacion that, if disclosed,
would acdversely affect the Valvation.

{c; I the cave of the first Valvation only, nothing has oceurred sinee the
date the mlurmulion referred to in clause 6.15(a) was supphied and the
date of this deed which would adversely affeet such Valuation,

Avoidance of security

Mo Sevyunly expressed to be created under this deed 15 Jable to be avolded, or
oiherwise et nvide, on the banlkmptey, liquidstion or administration of the
Morlgagor or otlienwvise,

GLUNERAL COVENANTS

Negative pledge and dispasal restriciions

{he Mortgagor shall not at agy tine, exeept with the prior wrilten consent of

tha Lender

{a) creale, purport to creatz or pormit fo subsist any Security on, or in
relation to, wny Charged Propeety other than any Security created by
Uiz dsed:

by sell, nesign, transfer, part with possession of or otherwise dispose of in
any mannegr {or purport fo do and &lt or any part of, or any intersst in,
the Charged Property; or

(e)  ersate or grant {or purporl W create or grant) aoy interest i the Charged
Property in favour of a thivd purty.

Preservation of Charged Property

The Mortgagor shall nol de, or permit to be dowe, any act ar thing thal would or
might depreciate, joopardise or otherwise projudice the secwily held hy the
Lender or maleriaily dimimsh the value of any of the Charged Praperty or Lhe
cffcctiveness of Lo securily created by this deed.

Compliance with laws and regolations
(8}  The Mortgagor sball not, without the Lender's prior writen consent,
use or permit the Charged Property to be uaed in any way contrary to
lawe.
{1} The Mortgagor shall:
M  comply wilh the rejuirements of any law or regulation relaling

to or aflecting the Charged Property ot the use of il or any part
ol it;
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(i)  obtain, and promptly renew from time to time, and comply with
the terme of all suthorisations that arc required in connoction
with the Charged Proporty or its usc or that are noecssary to
preserye, maintain or renew any Charged Property; and

{H@y  promoptly effeet any maintenance, modi Bealicns, alletations or
repairs to be cffcoted on or in comection willt the Chergad
Proparty that are required to be made by it under any law or
reaelation, '

Linforcement of rights

The Morlgagoer shall use [ts best endeavours to:

(a} procure the pronpt obacrvance and perlomance by (he velevanl
connterparty to any agreement or arvangearment with the Worlgagor and
forming part of the Charged Property of the covenants and other
obiigations imposed on such counlerparty; and

() cuforec any rights and tostitete, continus or defend any proceedings
relating to any of the Charged Property that the Lender may require
from time to time.

Notice of misrepresentations and breuches

The Mortgagor shall, promptly on becorning swire of any of the sawne, give the

" Lendérhatice in wiriting ol

(a)  any representatiofn or warranty sct out in this desd that 48 incorrect or
misleading in uny materizl respect when mede or deemed to be
tepested; and

(d)  any breach of any covenant sct out in this deed.

Title documents

The Mortgagor ghall, hn ithe execution of this deed, depoait with the Lender and
the Lender shall, [or the duration of this deed, be entitled to hold:

(0} all deeds and documents of title relating to the Chavged Property that
ure in the possession or contral of the Mortgagor (and {f these arc not
within the possession andior control of the Motigagor, the Muortgagor
undertakes to obtain posscssion of all these deeds and documents of
title);

{h} cach Inswance Policy, and

(e} awopy of cach Assigned Agreement, certified to be a true copy by the
Murtgager's solicitors,

E———




7.7 Naotices to be given by the Morigagor
(1) The Momtgagor shall immediarely on the exccution of this deed:

() give uotice to the relevant insurers of the agsigmment of the
Mortgagor's righis arul interest 1 and under each Tnsurance
Policy (including iho proceeds ol any claims under that
losurance Policy) tnder clause 3.2{a) and procure that cach
addressee of  such  wnotice  promptly  providos  an
ackmowledpement of thet notice to (e Londer; and

{fy  give nolice to each of the other partiss o euch Assigned
Agrecment and wiy guaraniss or ssourity for the perfbmnames
ofan Assigned Agreement of the assignment of the Mortgugor's
rights and interest im and under each Assigned Agreement ond
cacli gnarantes or securtly for the performance of an Assigned
Agreement under elayse 3,2(c),

(b} The Mortgagor shall obtain the Lender's prior approval of the form of
any nolice or yeknowledgemeant to be used under this clanse 7.7,

78 Maortgagor's waiver of sef-off

The Mortgagor waives any present or fature right of set-off it may have in
respect of the Secwed Liabilities {including suma pavable by the Mortgagor
umdler thig deed).

LY PROPERTY COVENANTSR

.1 Repair and mainfenance

(&)  The Mortgagor shall keep all premises, and fixtures and fittings oo {he
Property, i

(i} good and sulmtantial repuit and condition and shull keep all
procmigey adegquately and properly panted and decorated and
teplaco any Axlures and Giings which llave become worn out
ar otherwise untit for use with others of o like nature and equal
value; and

iy such repalr and condition as to cozble the Property to be letin
geciordance with all applicable laws and regulations.

{(by  lior the purpose of elauge 8, F(2)(i1), a law or regulaiion is applivable if
it is either in force or it i3 expeeted to come into Roree and o prudent
property owner in the same business as (he Mortgagor would engure
that the promises, and fixtures and fitings on the Property, wete in such
repair and condifion in anticipation of that law or regulabion coming
into fovce.
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(a)  The Moigagor shall not, withowr the prior written consont of the
Larder:

(@ puoll down or remove the whole or any part of any building
forming part of the Praperty nor psrmii (he same Lo ceur; or

iy make or permit to be made any alterations o the Property or
sover or rernove or pernut o be severed or removed any of its
fixtures ot (itings {except t¢ make any necessary repalrs or
tenew or replace e sume in accordance with clause 8,10

(B The Mortgagor shull prompily give notiee to the Lender if the premises
o Tixdures or fitlngs forming part of the Propoety are destroved or
damaged.

83  Development restrictiony

The Maortgagor shall not, without the prior wrillen consent ol (the Tender;

{a) make or, in so (r ay it is uble, permit others to make any application
for planning permission or development consent in respect of the
Property; o

(b}  carry out or permit or suffer to be carricd out on the Property any
development {4y defined in each of the Town and Covnrry Planning
Act 1990 and the Planning Act 2008) or change or permit or suffer to
be changed the use of the Proparty.

8.4 Tnsurance

(&) ‘Lhe Morigagoe shall insure and keep insured {or where, in the case of
any lcaschold property, insuranee 15 the responsibilily of the Tandlord
vnder the terms of the lease, cither procure that the Tundlord insures and
keepe insured or, if and to ihe extent that (he landlord doses not do 0,
itself insure and kecp insuredy the Charged Property against,

(i losg or denayes by fire or tarrorist acts;

()  other risks, perils and contingencics that would be dnsured
ggalust by reasonably prudent persons carrying on the same
class of business az ihic Mortpagor; and

(iify any other risk, perily und contingencies as the Lender may
reaganalyl ¥ require,

() Any such insurance must be with an insurence company of
underwriters und on such. terms as arc reasonably accepiable o the
Lender md must be for not less than the replacement value af the
tedevint Charged Propecty {meaning in the case of any premises on the
Property, the total cost of entircly rebuilding, reinstating or replacing
the premises in the event of their being destroved, togelher with
archifects, sarveyors', engincers' and other professional Teos and
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8.5

8.6

8.7

e}

(i}

charges for demolition and reinstazement) and loss o rents payable by
the tenanty or ofher oucuplers of the Property for 2 period of at least
three years.

The Mortgugor shall, if requested by the Lender, produce to the Lendor
esch policy, certificate or cover nols reluting to any insurance required
hy clause 8.4(a) (or where, in ihe case of any leasshold property, that
Tusurunes s effected by the landlord, such evidence of insurance as the
Murtgagor is entitied to obtain from the landlerd under the terms of the
relevant lease),

The Mortgagor shall, i1 requesied by the Lender, procure that a notc of
the Lender's fntercst is endorsed upon or the Pender is named s co-
nsured with the Mortgagor on euch Tnsurance Policy mainrained by it
o niy person on [ts behall in necorduove with ¢lause 8.4(a) and that
the terms of cach such Insurance Policy require the insurcr not to
nvalidate the policy as against the Tender by reason of the act or
default of any other foint of named insured and not to cancel it without
giving at least 30 daws' priot wrilten notice to the Lender,

Insurance premiums

The Mortgagor shall:

ia)

()

prompily pay all premivims in respeet of cach Insurance Policy and do
all other things nscessary to keep that policy in (T force and effeer;
and

{il the Lender so requires) pive to the Londer coplies of the recelpts for
&l premiums and other paymems noeossary for effecting und keeping
up each Thsuranee Policy (or where, in the case of lensehold propearty,
fnsurance iy wltected by the [andlord, sueh cvidence of the payment of
premiuns as the Mortgagor is ontitfed to obtain from the Tundlord under
the torms of the relevant leasc).

Mo invalidation of insueanee

The Morigugor shall net do or omit io do, or permit w be done or omitred, any
ect or thing that may invalidate or otherwise prejudice any Insurance Policy.

Proceeds from Tnserance Policies

All imonics payable under any Insurance Policy at any timce (whether or not the
security conatitated by this deed has become enforceable) shall:

{a}
(k)

be puid immediately to the Lendor:

if they arc not paid directly to the Lender by the insurers, be held,
pending such payment, by the Mortgager as trustee of the same for the
benefit of the Lender; and

16
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(<) ut the option of the Lender, be applicd in making z0ed ot recouping
expenditure 1 respect of the loss or damage for which these menies
are received or in, or towards, discharac or reduction of the Sceured
Tiabilities,

Leases awd liveneos affecting the Property

The Mortgagor shall not, without the prior wiillen comseni of the Lender (which
consent, in the cage of clavse £.8(d). 13 not to be unreasonably withbeld or
delayed In circumstances in which the Morigagor may not unreasonzbly
withhold or delay [ts consent):

{ay grant any liconee or Lenancy affecting the whole or any part of the
Froparty, or exarcise the stalulory powers of leasing or of gecepting
surrcnders under seclion 29 or section 100 of the LPA 1925 (ur agres
to grant any such licence or lenaney, or ngree tu exercise the statutory
powers of leasing ot of aceepling surrenders under section 99 or section
100 of the LEA 1925),

() in any other way dispose of, accept the surrender of, surrender or greate
any legal or equitible estate or interest in the whole or any pact of the
Property {or agres to dispose of, accept the surrender of, surrender or
cteate any legal o equituble estate or nterest in the whole or any pait
of the Property);

(2] Tlet any person {nbe occunation of or share eccupation of the whale or
any part of {Tw Property, or '

(dy  grant any consent or lisénck under any lease or fieonce alfecting the
Property.

No regtrictive oldigations

The Mortgagor shall not, without {he prior written consent of the Tender, enfer
inte any onerous or restrietive obligations uiTecting the whole or any part of the
Property or croate or petmit to avise any overriding intarest, exsement or right
wihatever in or over the whole or any parl o the Propersy,

Proprietary rights

The Morigager shall procure thet no person shall become cntitled to asscrt any
propristery or other like right or interest over the whole eor any part of the
Preperty, withowt the prior written consent of the Lendar.

Conplianee with und enforeement of covenants

The Moertgagor shall:

(a)  observe und perform all covenants, stipulations and conditions to
whielh the Property, or the use of it, is or may be subject and (if the

17




Tender yo reguires) produce to the Leadar evidenee sufficicnt io satisfy
the Tender that those covenants, stipufations and conditions have been
ohserved and performed; and

{b) diligently enforee all covonants, stinulationy and conditions beneliting

the Property and shall not (and shall nol sgree wo) waive, relenss or vary
any of the same.

802 Woticey or ¢lairos relating to the Property

()

(b)

The Mortyager shall:

i sive Tull particulars Lo the Lender of any notice, order, direction,
designation, resolution, application, requirement or proposal
given or made by any public or local body or authority (s
Notice) thal specifically spplies to the Property, or to the
laeality inwhich it s sitiwted, within seven days after becoming
aware of the relevant Wolice, and

{ity  {if the T.ender so requiresy unmediately, and at the cost of the
Morlgagor, take all reasonable and neccssary steps to comply
wilh any Notice, and make, or join with the Lender in making,
any ohjectivng or representations n respect of that Notice that
the Tender [inles fit.

The Mortgugor shall give full particulars 1o the Lender of auy claim,
notiee or other communication served on it in respect of any
modilication, suspension or revocation of any Cnvironmental Liccnee
ot any alleged breach of any Envirenmental Law, in cach casc relating
to ihe Property.

%.13  Payment of rent and enlgoings

The Mortauzor shall;

(2)

(k)

wheore the Property, or part of it 45 held wnder » leass, duly and
punctually pay all rents due Trom fime to time; and

pay (or procure puynlent of the same) when due all charges, rates,
Laces, duties, sysessments and. other outgoinas relating to or iposcd
upan the Property or on its occupier.

H.14  Rent reviews

{a)

(b

The Mortgagor shall, if the Property is subjcet to occupational leases,
tenaneies or leences, implement any upwards rent review provisions
und shwll not, without the prior written eonsent of the Leader, agree to
atry chatge 1 rent to less than the open marlket rental value of the
relevant part of the Property,

The Mortgagor shall not, withoul the prior written consent of the
Lender, if the Properly 19 Teawehold, ggree to any change in the rent
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8.15

.16

8.17

0.3

pavable uader the lease in excess of the open market rental value and
shall only agrec ko any upwands rent review in accordence with the
rerms of the lease.

Faviranment

The Morigager shudl in respect of the Property:
{#) comply with all the requircments of Bavironmenial Taw: and

{by  obtain and somply with all Environmentnl Licencas,

Conduct of business on Properiy

The Maotigagor shall carvy on its trade and busincss on those parts (if anyy of
the Property as are used 1or the purposes of trade or business in aceordance with
the standards of good manugement fom time to time current in such trade or
lhusiness,

Inuspection

The Nortgagor shall parmit the Lender and any Recsiver and any person
appointed by elther of them to enter on and inspeet the Property on reasonzble
prior nodice,

VAT option to tax

The Mortgagor shall not, without the prior wiilten comsent of'the Lender:
fa)  cxrorcisc any VAT oplion Lo tux in relution to the Proparty; or

(b} revoke any VAT option to tax exercised, and disclosed to the Lender
in writing, befire the dare of this deed.

ASSIGNED AGREEMENTS COVENANTS

Comply with terms of Assizned Agreemients

The Meartgagor shall, unlesy the Lender agress otherwise o writlng, comply
with the torma oT cach Assigned Agreement,

INo waiver of rights

The Mottgagor shull not, without the prior written congent of tha Lender, waive
arry of its rights woder any Assipned Agreement,

Mo amendment or tormination
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1.2

The Mortgagor shall nol, without the prior written conzent of the Lender,
supplement, amcnd, novate, finute or penmit termination of any Assigned
Agreament.

No abundoning of actions or claims

The Martpagor shall not, withour the prior written aonsent of the T.ender,
abanden, walve, dismisy, release or discharpe auy action, claim or proceedings
apainst any counlerparty or other porson in conncction with any Asrigned
Agrooment,

POWIRS OF 111 LENDER

Power to remody

{3}  The Lender shall be catitlod (bt shall nol be obliged) w remedy, o
Aty time, a breach by the Mortgagor ol any ol'its obligationg contuined
in this deed.

(b} The Mortgagor irrevacably authotises the Lender and its agents to do
all things that arc neceasary or desirable for thut purpose,

{e) Any monies wipended by the Lender in remedying a breach by the
Mortgagor of its obligstions contalned in this deed shall be reimbumsed
by the Mortgagor to the Tender on a full indemnoity basis and shall carry
inttersat in accordance wilh ¢lause 17,1

(dy Lo remedying any braach in sccordanee with this clause 10.1, the
Lendet, its agenls and their respective officcrs, apents and crployoes
shall be cotitled to enter oo the Property and to take any action as the
Londer may ceasonably comsider necessary or desirable including,
without limitalion, currylog out Aoy repals, other works or
development.

Excreise of rights

"The rights of the Tender under clause L0.1 are seithout projudice (v any olher
vights of the Lender under this decd. The exercise of any rights of the Tender
under this deed shall ot make the Lender Hable to accomt as a morlgagee in
POESCasioN.

Lender has Receiver's powers

To the extent pamitted by law. any rght, power or diseretion conferred by this
deed on g Recelver may, aficr the security constituted by this deed haz become
enforceable, be exercised by the Tender in relution to any of the Charped
Property whether or not it has tsken posgession of any Charged Property and
without first appointing & Recelver or notwithstanding the appointment of a
Receiver,
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10.4  Conversion of currency

L5

(@)

()

{)

For (he puwpose of, or pending, the discharge of any of the Sceured
Liahilities, the Lender may convert any monios reecived, recovered ar
vealised by it under this deed (ineluding the procecds of any previeus
conversion ynder this clouse 104) from thelr oxisting currencies of
denemination ok any other currencics of denomination that the
Lender may think i,

Any such conversion shall be eficeted at the Lender’s choice of spot
selling rate of exchange for such other currency againai the exisling
CLITRIY,

Each reference inthis clawse 10,4 [o g currency extends to funds of thet
currency and, for the avordance of doubt, fundy of one currency may
ke converted into difforont lunds oF the sume currency.

New avecunts

(a)

(o)

If the Lender roccives, or is deemed o have received, notice of uny
subsequent Secutity ot other interesi, alfecting ol or purt of the
Charged Property, the Lender may open a vew agecount for the
Mortgagor in the Lenders books. Withoul prejudice v the Tender's
right to combine accounts, no momey paid Lo the credil of the
Muortgagor in any such now account shall bo appropriated fowands, or
lave the etfoet of discharping, any part of the Beenred Tiabilities,

If the Lender docs not open & new yecount immedialely on recedpt of
the notice, or deemed notice, relared to in olause 10,50}, then, unless
the Lender pives cxpress wiillen nolice 1o the contrary to the
Mortgagor, all payments made by the Mortgagor to the Tander shallbe
treared as having been credited to a new aseount o the Murkgagor and
net as having been applied in redustion ol the Secured Tivbilitdes, us
lrom the thme of receipt or deomed reocipt of the velevant notive by the
Lender.

10,6 Lender's set-clf vighty

11" the Tender has more than one aceount lor the Morlgagor in its books, the
Lender may ot any time after:

(a)
(B}

the soeurity congtituted by this deed has become enforeeable; or

the Lender has received, or is decned to have received, nolice of any
subsequent Securlty or other intorest alffocting all or any part of the
Charged Property,
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12,

12.1

transfor, withool prive notice, all or any part of the balance standing te the credit
of any account o any other aceount that may be in debit, Aller making any such
tranafer, the Lender shall notify the Mortpapor of that transer.

Indulvencs

The Tender may, af its disceetion, grant iime or oihey indulgence, or make any
ofber arrangement, varistion or reloaso will any person ot being o party to this
deed {whether o not auy person is jointly liable with the Mortgagor) in respect
of auy ol the Becured Liabilitics or al any other securily for them without
projudice either to this deed or to the Hability of the Morigagor for the Secursd
Liabilities.

WILN SECURTEY BECOMES TNIORCEABLE,

Security becuemes enforceable on Event of Tefault

The security conatituted by this deed shall be immediately enforcealsla 0 an
Event of Default occurs,

Triseretion

Adter the security eemstituted by this deed has become cnforceable, the Tender
may, in its shselute discretion, enforee all or any patt of that security at the
times, in the manner and on the terms it thinks fit, and take possession of and
Lold ar dispose of all or any part of the Charged Property.

ENFORCEMENE O SLCLRLTY

Enforcement powers

(&) The power of sule and other powers conferred by saction 107 of the
LPA 1925 (as varied or extended by this deed) shall, s betwesn the
Lender and a purchuser from the Lender, ariac on and he exercisable at
any fime atler the execution of this deed, but the Tender shall not
cxereise sugh power of zale or other powers unlil the securiry
constituled by this deed has becowne enforeeshlo under clause 11.1.

() Section 103 of the LPA 1925 does vot apply to the security constinted
by this deed.

Extension of stutufory powers of leasing

The statutory powers of Jeusing and accepting surrenders conlerred on
mortgagees under the LPA 1925 and by any other statute are extended $0 as to
suthorise the Londor and sy Reselver, at any time after the socurily sonstiuted
by this deed has become enforceable, whether in its own name wr in fhat of the
Mortpagor, 1o




(1) gramd o lease or agreoment for lease;
(b} accept surrendors of leawes: or

{¢}  grantany uption inrespect of the whole or any part of the Property will:
whalever rights relating to other parts of it,

whether or not at a prenum and conraining such sovenants on the part of the
Mortgapor and on such termis end conditions (including the payvment of moncy
to & lessec or tenant on a surrender) us the Tender or Recebver thinks fit, without
the need to comply with any ol {he resirictions imposad by sections 99 and 110
of'the LPA 19235,

(23 Privr Security

() At any time after the security constituted by this deed hzs become
enforccable, or after any powers conferred by any Security having
priority to this deed shall have hecome exercisable, the Lender may:

() redesm that or any other prior Security;
(iiy  prooure the transfor of that Scourity to itself: and
{ti) settle any account of the holder of any prior Security,

(by The setllement of any such account shail be, in ihe absenee of any
tnawilesi error, conclusive end binding on the Mortgapor. All monies
paid by the Lender (o un encambrancer in settlement of such an account
ghall bo, as from its payment by the Lender, duc from the Mortgagor to
the Lender on eurrent weeount and shall bear interest at the default rate
of interest apeeified o the Facilily Agreements and be scoured as part
of the Becurcd Liabilities,

124 Profection of third parties
Ne purchaser, morigagee or oiher person dealing with the Lender, any Receiver
ar Delegate shall he conceoriad Lo enguire:

{a)  whether any of'the Secured Liabilitics have become dug or payabie, o
remyin unpaid or undischarged:

{b)  whether any power the Londer, a Receiver or Delegate is purporting to
exercise has beeome cxercisable or is properly exercisable; or

(e} how any money paid to the Leader, any Recoiver or any Dolegate is to
be applied,

125 Privileges
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12.6

12.8

13.2

[}

Lach Receiver and the Lender is entltled ro all the vights, powers, privileges and
tmmunitics conferrsd by the LPA 1923 on morigagees and recei vers,

No liability as morigages in possession

Meilher the Lender, any Receiver ner any Delsgute sholl be Lable to account s
mortgages I possession in respeet of all or any of the Charged Froperty, nor
shall any of them ba lable for any foss on realisation of, or for uny neglect or
defaull of uny naturs in connection with, all or uny of the Charged Property for
which 1 morgages in possession imight lie Hable 43 such,

Reiinquishing possession

I¥ the Lender, any Recolver or Delegate enfers into or takes possession of the
Changed Property, it or he may al any time relinguish possession.

Conclusive discharge to purchasers

The reccipt of the Lender or uny Receiver or Delopate shall be & conclusive
cischarge to a purchaser and, in muking any sale or other dispasal ef any of tha
Charged Property or in making uny acquisition in the cxorciac of their respeetive
powers, the Lender, overy Recelver and Delegate may de so for any
consideration, in any manner and. on any terms that it or he thinks fit,

RECETVERS

' Appointment

Atany thne glier the security constituted by this deed has hecoms enfircenble,
or al the request of the Mortyagor, the Lender may, withoul {firther notice,
appoint by way of deed, or otherwise in wiiting, any one or more person, or
persond Lo be a Receiver of all or any part of the Charged Properiy.

Hemowval

The Lender may, without further notice (sulbject to section 435 of the Insolveney
Act 1986), from thma to time, by way of desd, or otherwise in writing, remove
sny Iecelver appointed by it and muy, whenever it thinks fit, appoint a now
Receiver in the placc of any Receiver whose appolutment may for any reason
have terminated,

Remupsration

The Lender may Tix (he revuneration of any Receiver appointed by {t without
the restrictions eontaingd in section 109 of the LEA 1923 and (he remuneration
of the Reeeiver shall he o debt secured by this deed, to the extent nol otherwise
dizcharged,
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13.4

13.0

14.

14.1

14.2

14.3

Power of appoaintment additional to statutory powers

The power to appaint a Recedver conterred by this deed shall be in addition to
all statutory and ather powers of the Lendervnder ths Insolvency Act 1986, the
LEA 1925 av otherwise, and shall be exercisable without the restrictions
contained in scetions 107 and 109 of the I.PA 1925 or otherwisg,

Tower of appointinent exercisable despite prior appuofutmenits

The poweer lo appoint a Receiver {whether confarrad by this deed or by statute)
shall be, and remain, exercisable by the Lender despite any priot appointment
i respect of all ov any part of the Charged Property.

Agent of the Mortgagor

Any Receiver appointed by the Lender under ibva deed shall he the agent of the
Worlgagor and the Morrgagor shall bo solcly responsible (or (he contracts,
engagementy, wots, omisslons, defanlts, losses and rormuneration of thal
Receiver and fr liabilities inowrred by that Reeciver, The agency ol each
Roceiver shall continue until the Mortgagor gocs Into liquidation and alter that
the Rocelver shall act as prineipal and shall not beconse the agent of the Lender.

Powiiks F RECEIVER

Powers additional to statutory powers

{@ Any Receiver uppointed by the Lender under this deed shall, in
additiom Lo the powers conferred on him by statute, have (e poswers sel
ok in clause 14,2 to clause 14,240,

(b} Ifthere s more than ons Roecivor holding oflice at the sume time, sach
Receiver may (mrless the docwmnent appoinling it states otherwise)
exercise all of the powers comlovred on u Receiver under this deed
individually and to the cxclusion oF any olher Receiver,

(e} Aoy exarcisc by 8 Reosiver of any of the powers given by elause 14
may be on hehalf ol the Mutgagoer, the directors of the Mortgagar ot
hilmself.

Repair and develop the Property

A Recever inuy undertuke or complete any worlks of repair, alleration, building
or development on the Property end may apply for end maintain auy plenning
permigsion, development consent, building regulatiom approval or any other
permizsion, consent or licence to carry out any of the same,

Grant or aseept surrenders of leases




14,4

14,6

14.7

14.8

14.%

LR

A Recelver may grant, or accept, surrenders of any leases or tcnancics affecting
the Property on aay terms and subjeet to any conditions that he thinks fit.

Eniploy persounel and advisers

A Reecelver may provide services and employ, or engage, any managers,
cfficors, servants, contraciors, workmen, agends, other personnel and
professional adviscrs an any lons, and subject to any condilions, (hat he thinks
fit. A Receiver may discharge any such person or any such petson appointed by
the Morteagor,

Make and revoice YAl options to tax

A Rocelver may cxorcise or revoke any VAT option to fux that he thinks fil.

Charge for remuneration

A Receiver may charge and receive any sum by way of remuneration (I
addition 10 all costs, churges and expenses incurred by him) that the Dender may
prescribe or agree with him,

ERealise Charged Property

A Receiver mey collect and et in the Charged Proporty or any part of it in
respect of which he is appeited and malke any domands and take any
procesdings us may seen expedient for thar purpose, and take possession of the
Charged Property with like rights.

Manage o1 vreconstruct the Mortzagor's business

A Recejwer may carry on, manape, develap, reconstruct, amalpamate ov
diversify or concar in carrving on, managing, developing, reconstructing,
wmnal gamating or diversifving the business of the Morteaper carricd out at the
Troperty.

Dispose of Charged Property

A Lecetver may grant aptiona and Hoenees over all or any patl of Uae Charged Property,
grarc ary other interast or tight aver, scll, assign or leawe (o coneur i praniing options
andd licences over all or any parf of the Charped Property, pranting sy other interest or
right over, aelling, assigning or leasing} all or my of he Charged Property in respo
of which ha is appoitted for suelh congidaralion and i such manter (ineloding, witheu
limitation, by publiz auction or private sale) and gonorally ot any terms and condirions
that he thinks fit. A Recsiver may promuole, or coneur in promoting, a company 1o
purchase the Charged Preperty lo be disposed of by him,

Sever fixtures and fitlings

26

r——— o ——




14.11

14,12

14.13

i4.14

14.15

14.16

14,17

A Receiver may sever and sell separately any fixtures or fttings from the
Praperiy withoul the consent of the Mortgagor,

{yive valid receipis

A Receiver may pive valld reccipta for all monies and excoule alt assurances
und things that may be proper or desirable for realising any of the Charped
Property.

Make settlements

A Recelver may malee any arrangeniont, selllemenl or cotaprotiss belween the
Mortgagor and any other porson that be may thinl cxpedient.

Bring progeedings

A Recoiver may hring, provecuis, enfores, detend and abandon all actions, suits
and proceedings in relaion ko any of the Charged Droperty that lis thinks fit.

Insure

A Recsiver may, if he thinks fit, but withowt prejudice to the indemnity in clauss
17.2, ellect with any hnsurer any policy of insurance either in lien or satisfaction
ot, or in addition to, the insurance required to be maintained by the Mortgagor
under this deed,

Powers under LPA 1925

A Receiver may exarcise all powers provided for inthe LBA 1925 in the same
way 2 il e hed been duly appointed under the LPA 19235 and cxcrcise all
powers provided Tor an sdministrative receiver in Scheduls 1 to the Insolvency
Aol 1985,

Borrow

A Recelver may, for any of the purposes authorised hy (his clause 14, raise
money by borrowing from the Lender {or fom any olher petson) sither
unsseurzad or on the scourity of all or any of e Charged Propery in vespactl of
which he is appoinicd on any terma ihat he thinks (L (inchwding, f the Lender
consents, terns under which that Security ranks in priorily to this dsed).

Redeen prior Security

A Reemver may vedeem any prior Security and settle the accounts to which the
Secprity relafes, Any wccounts 5o settled shall be, inthe absence of any manifost
error, conclugive and binding on the Mortgagor, and the monics so paid shall be
deerned (1w be an expense properly incared hy the Recelver.

a7




1418 Delegaiien

14.1%

14,20

15.3

16.

16.1

A Receiver may delegate his powers in accordance with this deed.

Abhsalute boneficial owner

A Reeeiver may, in eelation (¢ any of the Charged Proparty, exercise all powars,
authorisations and rights he would bs capable of exercising, and do all thosc
acts and things, as an ahsolute heneticial owner could exercise or do in the
ownership and management ol the Charged Froperty or sny part of'the Charged
Propearty.

Tucidentsl powers

A Roceiver may do any other aets and things:

(4} that e may consider desirable or necessavy Tor realising any of the
Charged Froperty;

(b}  that he may censider ncidental or conducive to any of the rights or
pewers conferred on a Rocetver under or by virlue of this deed or law:
or

(&} thathe lewfully may or can do as agent tor the Mortpagor.
DELECANION

Drelegation

The Tender or sny Recelver may delegats (either generally ot specifically) by
power of sitorney or in any other manner to any persun any right, power,
authority or discretion conforred on it by this deed (ingluding ths power of
aftorvey granted vnder clagse Z0L17,

Toams

The Lender and each Reveiver may make a delegation on the terms and
conditions {inchuding the powsr t0 sub-delegate) that it thinlks fit,

Liability

MNeither tiie Lender nor any Receiver shall be in any way lable or responsible
tor the Meatgugor for any Loss or liability arising from any sct, defhuli, omdssion
of misconduct on the pact of any Delegate.

APPLICATION OT MROCEEDS

Oriler of applicaiion ol proceeds
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16.2

163

17.

17.1

All monies received by the Lender, a Recciver or a Delpgate under this deed
alter e security constituted by this deed has becoms enloreealile (other than
suims teceived wnder any Insurance Policy), shall (subject o (he claims of any
person having prior fghts and by wey of variation of the LPA 19235) be applisd
it the ollowing order of priority:

fa} In or towards paymen: o or provison for all costs, charges snd
expenses incurved Dy or on behall of fhe Lender (und any Recelver,
Delegate, attorney or agent appointed by it) under or in vonnection with
this deed and of all rermneration dus o any Recelver under or in
connection with this deed;

(b}  inortowards payment of or provision for the Secured Liabilitics [n any
order and mamer ihat ihe Tender determines; and

(] o payment of the surpius (if any) to the Mortgagor or olher person
emlifted (o il

Anpropriation

Meither the Lender, any Recelver nor any Deleguty shall be bound (whether by
virtee of section 109(8) of the LPA 1925, which 48 varied sccordingly, or
atherwise) to pay or appropriate any receipt or payment st towards interest
rither than principsl or otherwise 1n any particular order between any of the
Secured Linhilities,

Suspense account

All eoudes received by the Lendor, a Reeciver or o Delegate under this desd
{wther than sums recelved under any losurance Policy thal wre nol going to be
applied in or towsrds discharpe of the Scoured Lialyilities): -
{(a) may, at the diseretion of (he Tender, Receiver or Delegate, be croditod
o ANy SUSHEnSe o securlies realised secount;

(I3} shall bewr inberest, if any, at the rate agreed in writing belween the
Tender s {he Mortgagor; and

e} may be held in that account for so long as the Lender, Receiver or
Delepate thinks fit,

COSTS AND INDENMNILY

LT

The Kortgagor shall, promptly on demand, pay to, or reimburse, the Lender and
any Reveiver, on a foll indemunity besis, all costs, churges, expenses, taxes and
tabilities of any kind (including, without Tirmilation, fegal, printing and out-of-
pocket expensas) incurred by the Lender, any Recelver or anoy Delsgate in
comnection with:

G




{a)
{b)

()

s decd or the Charged Property;

taking, bolding, protecting, perfocting, proscrving or enforcing {or
attenpling o do s0) any of the Lendet's, & Roooiver's or a Delegate's
rights wder this deed: or

taking procecdings for, or recovering, uny of the Secured [iabilities,

Logether with imterest, which shall acerue and be payable (withoul the need for
any demand 1or payment being made) from the date on which the relevant cost
ov cxpende arose unlil full discharge of that coat or exponse (whethor belfore or
alter judgrent, Hyuidation, winding-up or administration of the Mortgago) at
the rate and in the munner specified in the Facility Agreonients,

172 Indenmicy

{a)

The Murigugor shall indemnify the Lendar, cach Recwiver and vach
Dalegale, and their respective emplovees and agents against all
liabnlities, costy, expenses, damages and lesses finctuding but nat
limited to any dirget, indirect or consequential losses, loas of profit,
Ings of veputation and ull imerest, penaltics and lepal costs (calonlatad
on a full indemnily busis) and all other professional costs and cxpenscs)
suffered or incurred by any ofthem arising out of orin conncetion with:

iy the exercise or purported cxercise of any of the rights, powers,
authorities or diseretions vested in them under this deed or by
luw 10 respect of the Charped Property;
(i) teking, holding, protecting, perlfevting, preserving vr emforcing
{or attempting to do 30} the securily consiibaed by his desd; or
{iify any defaull or delay by (he Mortgngor in performing any of irs
obligations mder (his deed.
Any past or present employee or agent nay cnforee the torms of thiy

clause 17.2 subject to and in accordance with the provisions of the
Contracts (Rights of Third Partics) Act 1996,

13. I'¥#NT% GF DEFAULT

18,1 An Tvent of Delaalt shall megn -

{a)

(b

nor-puynent of any sama required by fhe terms of the Facility
Agrezments or any Finance Documents or 4 bresch of any of the rerms
of the lacility Apreements or any of the Finmmes Documents or this
deed whether by the Mortgagor or the Botrower; or

the Maorigagor or fhe Borrower summoning a mecting of its creditors,
meaking a proposal for v voluntary arranpement, becoming subyject o a
vplunlary arrangement, or being unable to pay i debta within the
meaning of Bection 123 Insolveney Act 1986; or




(c)

()

)

0

(&)

(hy

(i)

)

the Mortgagor or the DBorrower heving a receiver, manager ot
administrative reeeiver appointed over any ol its asses, underiaking o
coine; '

the Mortgagor or the Borrower passing a resolution for its winding up
(zave [or the purpose of & voluntary reconstruction or amelgamation)
ot being subject to 4 petition prescated by any Court for its winding up
(save Tor the purpose of a voluntary recomsiruction or amal gamation);

the Morgagor or the Bomrowsr having a provisional lguidator
appointed, having & proposal made for w scheme of arrangement under
Seclion 425 Companics Act 1985 or having an adiministrator appointed
it respect of ity or

the Mortzagor or (e Bemower belng the subject of an application (ot
adouinistration filed al any court or & notice of appointment of an
administrator filed al wny court or a netice of intenlicn to appoind an
administrator piven by any person; or

the Mortgagor or the Bomower becoming ihe subjsct of 4 notice to
strike off the register st Companies House; ov

the Mortgugor or the Borrower beconying the subject of & bankuptey
petition or being made bankeupt; or

the Mortgagor or the Borower having any distraint, cxcention or other
process levied or enforeed on any property,

any other cvont ov matter oéewrring which in the reasonable belief of
the Lender places the facility advanced pursuant o the Facility
Agreements, any Finunce Document or this Legal Mortgage in
Jeopardy and projudices the position of the Lender

1%,  FURTHER ASSURANCL

The Muowtgagor shall, at its own cxpense, take whatever sction the Lender or any
Receiver may reasonably requive (o

(8)

o
f)

areating, perfeeting or protecting the security intended o be cregtst by
this deed;

(acilitaling the realisation ol any ol the Charged Property; or
facilitating the cxereise of any right, power, aothority or discration
exercisable by the Lender or any Receiver in respect of any of the
Charged Property,

including, without limitation (if the Lender or Receiver thinks it cxpedient) the
execulion of any fransfer, conveyance, sssigmment or assurence of alt or any of
the assets torming part of {or inlended to form part of) the Cliarped Property
{whether to the Lender or to its nominee) aad the giving of any notice, ordor or
direction und the meking of any registration,
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2L

201

21,

22.2

POWER OF AT TORNLY

Appeiniment of attorneys

By way ol security, the Mortgagor frrevocubly appoints the Lender, every
Rocciver il every Delegate separately to be the altorney of the Mortgagor and,
10 its wanme, on its belialf ard as itz act and deed, 1o executs any docunents and
de any acly und things that:

(a3 the Mortpagor is requitad [o executs and do uader this deed; or

(h} any attorney desms proper or dosicable in exoreizing any ol (he vights,
powers, authoritiey and discretions conferied by this deod or by law on
the Lendor, any Recetver or any Delepate.

Katification of acts of altorneys

The Mortgagor ratifies and confirms, and agrees Lo ratily and condinm, anything
that any of its atlomeys may do in the proper and Tawlal exercise, or purported
cxoreise, of all ar any of the rights, powors, authorities and discrelions relerred
to in clause 20.1.

RELEASY

Subject to clanse 28.3, an the expiry of the Sceurity Peviod {but not othorwise),
the Lender shall, at the request and cost of the Mortgagor, talie whatever action
15 necossary to;

[aj release the (‘.'.hawge'd Property-from tho soaurity constituted by this deed,
and

() reassign the Charged Property Lo e Motigagor,

ASSICNMENT AND TRANSVLY

Assignnent by Lender

(] At any time, withou! e vonsent of the Mortpagor, the Londer may
assipn or trans(er any o all of its rights and ebligations vnder this deed.

(b} The Lender may disclosc to any actual or proposed ussignes or
transferee any information in its possession that relates to the
Morlgagor, the Charged Property and this deed thal the Lender
considery appropriate,

Assignment hy Mortgugor

The Mortgagor niay not assign any of its dghts, or transfer any of its rights or
obbigations, under this decd.




23,

231

2
Tab
o]

24,

24,1

24.3

SET-{}FF
Lender's right of set-of

The Lender may al any time set off any Lisbility of the Mortgager to the Lender
apainat any Habilily of the Lender to the Mortgagor, whether cither Uability is
pregent or futare, liguidated or unliquidated, and whether or not cithor lability
ariscs under this dead, TF fhe linbilities to be set off arc expressed in different
currencies, tho Lender may convert either Lability ata market rate of cxchange
for the purpose of act-olT. Any exercise by the Lender of its rights under this
clavse 23,1 shall not limil or wFtect any other rights or remedics available to
under this deed or othatwise, '

Mo abligation to sef off

The Lender 1s nol ohliged to exercise is richts under clause 23.1. [f, however,
It docs cxorcise those vights it most promptly notify the Mortgagor of the su(-
off that has been made,

AMENDMENTS, WAIYERS AND COFNEENTS

Amandments

Mo amendment of this deed shall be eflective unless it 1s in writing snd signed
by, or on behalf of, each party (or #s anthorised representative).

Woaivers and consiénts

{a} A walver of any right or remedy under (his deed or by Tuw, or any
consent given under this dead. is only offeclive 17 given in writing by
the waiving or consenting party and ghall oot be deemed o waiver of
any other breach or default. It only applios in the cheumstances for
which 1t s given and shall not provent the parly giving it from
subsequently relving on the relevant provision,

(b) A falhne to cxercise or a delay in exercising amy right or romedy
pravided under this deed orby law shall not constitute a waiver of that
or any other vighl or remedy, prevent or restrict any further exercise of
thet oF any other tight or remedy or constitute an election to affirm this
decd. No single or pariial exercise of any right or remedy provided
under this decd or by Taw shull prevent or restrict the further cxcreisc
of that or any other right ur remedy, No election to affirm this doed by
the Lender shiall be effective unless it is in writing.

Rights and remedies

The rights and remedies provided under this deed ave cumulabive and ars in
afldition to, and not exclusive of, any tights and remedias provided by law.

Ls
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26.

z?l

18,

281

2
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[R¥]

28.3

SEVERANCE

Ifany provision (or part af a provision) of this deed is or becomes invalid, illegal
or unenforceable, it shall e deemed modified to the minlmwm extent necessacy
by malee it valid, legal and enforceable, TF wueh modification is not possible, the
relevant provision {or part of & provision) shall be deemed deleted, Any
modditicetion to or deletion of a provision (or part of o provision) under this
vlouse shall not affect the [cpality, validity and snforceability of the rest of this
deed.

COUNTERDARTS

1his decd may be execuled in any ngsmber of counterparts, cach of which when
executed and delivercd shall covstiuie a duplicate ariginal, but all the
counterparts shall togethor consiitule one desd,

LHIRD PARTY RIGHTS

Excepl ay expressly provided elsewhere in this doed, a person who s not u party
to this deed sholl not have any rights wader the Contracts (Rights of Third
Partisa) Act 1999 to enfores, or enjoy the benefit of, any term of this desd, This
docs not alTecl any right or remedy of & third party which exists, or 15 availnble,
apart Trom (hat Agt,

FLEIHER FROVISIONS

Judependent security

The security constituted by this deed shall be in addition to, and independent of,
uny other security or guarantee that the Lender may bold for any of the Secured
Liabilities at any time. No prio security held by the Lender aver the whole or
any part of the Charged Propoty shall merge inthe security created by this deed.

Continuing security

The sceurily constituled by this deed shall remain in fall foves and elTest as 4
contimuing securfly for the Secored Liabilitics, despitc any setllerment of
aceouns, of inlermasdiate payment, or other matter or thivg, unleds and until the
Lender discharges thiy deed in writing,

Diseharge eonditinnal

Any release, discharge or settloment between the Morlzugor aiud the Lendsr
shull be deemed conditional on no payment or secutity received by the Lender
in respect of the Secured Liabilitios being avoidad, teduced or ordered to be
refinded under any law relatng o insolvency, bankruptey, winding-up,




28.4

8.2

adnunistration, reecivership or otherwise, Despite any such release, discharge
or settlement:

{a)  the Lender or its nomtines may retain this deed and the secusity creatod
by or under it, including all cerlilicates uvd documents relating to iho
whole or any part of the Charged Troperty, for uny period that fhe
Lendaor desmg necessary to provide the Tender with security against
any fueh aveidunce, redoction or erder for relund; and

(0} the Tender may rocover the value or amount of such securily or
Tayment from the Mortgagor subseguently as if the releasce, discharga
of seltlement had aot oceurred.

Certificales

A certificate or determination by the Lender aa to any amount for the Hime sing
due to it from the Mortgagor under this deed shall be, in the ahsence of uny
manifest error, conclugive evidenes of the amount duc.

Consolidation

The restriction on the right of consclidation contained in section 93 of flis LA
1925 shall not apply to this deed.

MOTICTES

Delivery

Any nolice ot ofler communieatiom given Lo g party under or in cotneetion with
this deed ahall be;

{a) I writing

{b)  delivered by hand, by pre-paid first-class post or other next working
day delivery service; and

{¢]  sentio
iy the Morlgugor at:

Surldsland Hall, Stamland Road, Barkdsland, Halifax HX4
0AG

fiy the Lender at;
9 Pryers Way, Sillownod Park, Waleliold, West Y orkshire WIS 9T
Aftention: John Higging

or to any othet address a8 iz notified i writing by ons party to the other from
time Lo lime,

Receipt by Martgagor

[N ]
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294

29.5
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303

Any notice er other commhwmication that the Lender gives to the Martgagor shall
be deemed to bave been raceived:

{a) il delivered by hand, at the thwe 10 is laft af the relevunt address; and

(b)  if posted by pre-paid (rst-class post or other next worlking day delivery
servies, on the second Business Day after posting,

Anolice or other communication given as deseribed in clause 29.2(a) on a day
that is i a Business Lay, or after normul business hours, in the place it is
reccived, shall be deemed to have been roceived on the next Business Day,

Kaceipt by Lender

Any notice or other commuication given to the Lender shall be deemed to have
been received only on actual receipt,

Bervice of proecedings

This clause 30 docs not apply to the serviee of any proccedings or olher
documents [n any legal aclion or, where applicable, any arbitration or other
method of dispute resolution,

No notiee by g-mail

A notice or ather conmiunication given under or In commection with s deed is
net valid if sent by c-mail,

GOVERNING LAW AND J URISDICTIORN

Governing law

This deed nxt any dispute or elaim arising out of or in conacction with it or ils
subpect matter or formeation (ineluding non-contaetual dispotes or elaims) shall
he guverned by and construed in acenrdance with the law of Lngland and Walca,

Jurisdiction

Lach party ivrovocahly ugrees that, subicet as provided below, the courts of
England and Walea shall have exclusive jurisdiction over any dispute or ¢laim
svising out of or in compeetion with this doed or its subjeet malter or tormation
{including non-contractual disputes or claims). Neihing in this clawse shall limit
the right of the Lender to take procecdings against the Movigagor in any otler
court of compelent jurisdiction, nor shall the taking of procesdings in sny one
or more jutisdictions preclude the taldng ol procesdings in any other
furisdictions, whether coneurrently or not, io the extent pevmittad by the Law of
such other jurisdiciion,

Other service

36
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The Movigagor irevocably consents to any process in any legsl action or
proceedings under clause 31.2 being served on it in accordancs with the
provisions ol this deed relating to servico of notices, Nothing contuinel i1 this
deed ghall altect the right to serve process in amy olther marmer permitted by
law.

This ducument has been execirred as a deed and 15 delivered and tnkes effect on the date
stated al the beginning of it.

M
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Schedule 1

Assigned Agreements




Schedule 2 Troperty

The (reeheld land known as land adjmining Bavkisland Hall Cottage, Stainland Road,
Batldsland, Halitix 1LX4 0AG resistered with UM title number WYK 751439




EXVECUTEDR as 3 DEED by

Cavin Les Woodhouse

as DIRECIOR for and on behalf of
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