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Registration of a Charge

Company name: WOODHOUSE FAMILY LIMITED
Company number: 09810827

XIKTVIKP

Received for Electronic Filing: 06/12/201

Details of Charge

Date of creation:  05/12/2018
Charge code: 0981 0827 0011
Persons entitled: MYSING CAPITAL LIMITED

Brief description:. THE LEASEHOLD LAND KNOWN AS FLAT 2, BYRON STUDIOS, BYRON
STREET, BRADFORD, BD3 0AU REGISTERED WITH HMLR TITLE
NUMBER WYK783693

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.

Electronically filed document for Company Number: 09810827 Page 1




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 0011

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 A !E;Emmr 2018

WOODHOUSE FAMTLY L.IMITED

and

MYSING CAPITAL LIMITED

LEGAL MORTGAGE




THIS DEED is datec. 3 fpcembes - 2018

PARTIES
(I}  Woodhouse Fumily Limited a compary incorporated in England and Wales {with

company number (B8 10827) whese registured ollive is of Thai P, Bllaud Rlocges T,
Tilland, 11X5 D¢ (the Mortgagor),

{2) MASING CAPIVAL LIMITER 2 company incorporated in Pneland and Wales (with
company nurther (9111670 whosa registerad office is ar 9 Wryers Way, Sillawand
Pasl, Wakelicld, Weal Yerkshire WES 91T {Lender),

BACKGROUNE

) The Lender has agreed, under the Facility Agresments, to provide fhe Borrower
with a loan facility on g secured buyiy,

{B) The Mortgagor owus the Property,

(©  This deed provides further scearity which the Muortgagor has agreod o provide
to the Lender for the loan factlity made o the Borrower under the Facility
Apreements.

AGREED TERMS

1. DIEFINTTIONS AND INTERPRETA1ION

1.1 Definitions

The Milowing definitions apply in thiy deed:

Assigned Agrecwments: the agrecments (details of which are set out in Schednle
1}, which ure ussigned by the Mortgagor puravant to clause 3.2(c).

Borrower: all and any of DUNSMORE TIALL MANAGEMENT LIMITED a
eompany incorporated in Fngland and Wal ea (with company munber 10399422) whose
registarad office iz ot Lnit 1, TNand Riovges Tdnk, Miand, HX 5 40G: WOODTTOUSE
FANMILY LIMITED a company incorparated in Tengland and Wales (with company
rxumber 098 10827) whose reaistered olTiee (5 at Thic T2, TWand Riorges Link, Tlland,
X5 9D0G GILELAND [TATT, LTMITED a campany ineorposated th Tingland and
Walzs {with company number U110R032) whose regigterad office is at Caer Rlwm Hall,
Maln Office, Conwy 1132 8HX; THE OLD GOLY HOUSE HOTEL, LIMITER 2
compzny incorporated in Ongland and Wales (with company nutuber 1081 7365) whase
registered affica 3 &t Unit T, Mland Riorges Link, Tland, FIX3 oDG: THE 01D
GOLE HOUSE NOTEL MANAGEMENT LIMITED 2 compaty incotnporated in
England and Walez (with compary mumber 109174123 whose registered office is at
Unit 1, Iilland Riorges Tink, Mland, HXS 90G; TMPERIAT, CROWN LIMITED &
company insorporaied in Fngland and Wales {with company nunther 11142607 whose
registered office is at Unit T, Tlland Ricsges Link, Lowflelds Business Park, Elland,
HXS B0G; BOURTON SPA LIMITED (wid comspauy nuuthor 11354344) whose
registered office address is Loat 12, Elland Riorges Link, Lowleld Busincss Park,
Mand, 1TX35 9DG;  CAMPUS HOLSE LIMITED & couwpany inecpovsied in




England wnd Wales (with company number 08716433) whose registered office i ai
Luil Iy, Ellund Riorges Link, klland, 177X3 9DG; NORTHERN POWERHOUSE
DEVELOFPMENTS LIMITED (with company muabey 05940469 whose registercd
allice {v sl Tawvel 3, Regent Strest, London WIR 3HMand WORTHFRN
POWERHOUSE DEVELOPMENTY IKOTELS TIMITED (with company mimber
10403649} whose rugislered office iz &t Unit 12, Dland Ricepes Link, flland, TTXS
YDG; MBI SMITHY BRIDGE LIMITED {with company number (871606 | ) whose
vegistored office is wl Unil 13, Elland Riorges Link, [iltand, 11X5 410 BELMONT
HOTFEL LIMITED {wilh company nember (193777313 whose regiziered offios i3 at
Unif T3, Tland Bdorges Link, Blland, 1155 PR LLANDUDBNG BAY [IOT10: &
SPA LIMTTED (wilh company wumber U¥716571) whose resistered office is at Unit
0, Mland Riorges Liok, Elland, HXS YE NORTHERN FOWLRHOUSK
DEVELOPMENTS (HOLDINGS) LIMITED  {with company mumber 10403604
whose registered oflice is at Ut I, Elland Riorges Livk, Biland, 11X5 50¢H GAVIN
LER WOODTOUSE of Barkisland Hall , $lainland Roac), Barkislond, Halifax, X4
0ACGH GIANT TIOSPTTATITY LIMITED a company incerporated in Englond and
Wates (with eompany nmrrlser §9539287) whose reglsiered office s o Caer Rhun Hall,
Main Office, Conwy, T.1.32 §HX,

Busincys Day: a day other than a Saturday, Sunday or public holiday in Enpland
when banks in Londen are open for business,

Charged Property: all the asscts, property and undlertaking for the time being
sulject to any Security created by this deed (and roforonces to the Charged
Properly shall include references to any part of 1t).

Costs: ull costs, charges, exponscs, taxes and lighilities ol any lkind, fncluding
(without [imitation) costs end dainages 1o comneclion with Jitigation,
prodessionad fees, disbursements and any VAT charged on Costs which the
Lender or uny Receiver or Delepate may charge or incur in velation Lo his Tegal
morigage, the Facility Agrcements, the Finance Documents, (he Charged
Froperty or breach of any provision of this legal morigage by the Morlgagor,

Delegate: any person appoinled by the Tender or any Recsiver under clause 13
and any person appotnted as sliorhey of the Lender, Reveiver or Delegate,

tavironment: the natural and man-made environment including &l or any of
the (eilowing media, namely air, water and land (including air within buildin 25
and other naiural or man-made struetures above or below the grownd) and any
living organisms fincluding man) or systems supporred by those media.
Enviroumental Law: all applicable laws, stalutss, regulations, secondary
legislation, bye-laws, common law, dirsclivas, (realies and other messurss,
Judgments and decisicns of any coutt or ibunal, codes ot practices and puidunce
notes i so far as they relate o or apply (© the Bnvirenmendt,

Envirenmental Ticewess any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged Property,

Event of Defaults means those matters sel out o elause 18,




Fagility Agreemenis: the loan agreement dated (6% May 2018 made between
(1} the Lender and (2) Bourton 8pa Limited, Woodhonse Family Limited,
Ghlgland Hall Limited, The Old Golf Honac Hatel Limited, The Imperial Crown
Limited, Norvhey Powerhouae Developments Limited, Dunsmoere Hall
Management Limited, The Old Golf House Hotel Management Timdted and
Canypus Hoase Limited, as borrower and (3) Gavin Les Woodlouse as
guaranlor; and the loan aprecment dated 2% Febroary 2018 made between (1)
the Lender and (2} Gilsland Hall Limited, The Old Golf House Timiksd, The
Tmpetria] Crown Limited and Northern Powerhouse Developments Timiled lor
the provision of the loan facility to be fither secuzed by this desd and also
ncluding any supplomental fingnce documents referred to in the Facility
Agreements and any subsequent facilities agresd berween the Lender and the
Borrowor whdch replace or amend existing faoilivy arrangementy,

Finanee Bocumenis: has the mozning given to that expression in the Facility
Agreemients and Ihig Legal Mertgage.

Insurance Poliey: sucl contract or policy of insurance effecied ar malntained
by the Mortgugor from time o time i respect of the Property.

LPA [925: the Law of Property Act 1023,

Property: the frecheld ov leaschold property {whether registered or
untegistarad) owned by the Mortgapor described in Schedule 2.

Recefver: u receiyer o a receiver and manager of any or all of the Charged
Property,

Rent: 2l amounts paysble to or for the benetit of the Morlgugor by way of rout,
Licenee fee, servics charge, dilapidations, groimd rent and rent charge th respect
of any part of'the Property and other rmomies payable to or for the beneflt of the
Mortgngor o respecs of occupalion or usage of why parl of the Property,
including {withowt Uenitation) fir display of advertisements oo licence or
otherwise, |

Rights: any Sceurity or other right or benefit whether arising by sel-olf,
countcrelaim, subrogation, indcinnity, proof in lguidation or otherwisge and
whether from coutribution or otherwisg.,

Scenrod Ligkilities: all present and (Wture monics, obligations and liabilities of
gither the Borrower or the Mortgagor to the Lender, whether actual or
contingent and whether owed joinlly or severally, ag principal or surety or in
any oiher capaeily, including but not limited 1o, monles, obligations und
labilities acfsing under or in connection with the Finance Documents
{ineduding, withoul lhmitation, those arising under clause 28.3(b]) together with
all Costs und tnlerest (including, sithout mitation, dofault imterest) accruing in
respect of those o g, obligalions ov Habilities.

Seenrity: any mortgege, chargs (whether fixed or floating, legal or equitahle),
plodge, lien, assigiment by way of security or other sequnity interest scouring




any ohiligation of uny person, or any other agreement or arrangement having a
similar eflect,

Security Period: the period stating on the dale of this deed and ending on the
dute on which the Lender is satisfied that all the Secured Liabilitics have hom
wieonditionally and irrevocably paid and dacharged in Rl and no farther
Secured Liubilities are capable of belug outstanding,

VYaluation: any valuation relating to the Property supplied to the Tender by the
Mortgagor {or on its helalD).

VAT value added] lax,

Interprecation

In this deed:

(a)  clamsc and Schedule headings shall not affect the huterpretation of this
doed:

(B)  arelerence to a porson shall include a reference to an individual, firm,
company, corporation, partnership, vnlncorporated body of persons,
governmend, stale or agency of o state or any association, trust, joint
ventre  or consettivo (whether or not having separstz legal
personality) and thal person's personal representatives, successors,
permidtted essigns and peroitted transterees;

) unless the contexr otherwisz requircs, words in the singular shall
telude the plura! and in the plorsl shall inclede the singular,

() unless the context otherwise requires, a reforenec o mie gender shall
inalude o yeference o the other gonders;

{=) areferenceto aparty and (he Borrewer shull include that party's or the
Borrowet's sucecasers, permiiled axsigos and panmitted trunslerees;

() a reference 0 u stutute or statutery provizion is a refercnce to it as
amended, exiended or re-enacted from time to time;

@) g reference to a statuts ov dlalulovy provision ghall dnclude ali
subordinate legislation made from Gime o tre under thal slalule or
statutory provision;

()} arclorence lo writing ot written includes fax bt not e-mail;

() an obligation on a party not to do something includes an obligation not
ter wllow that thing to be dong;

{i) & rcference to this deed (ov ary provision of it) ot to any otler
agreoment or docoment ralerred to in this desd is a reterence to this
deed, that provision or such other ugresment or docurnent as amended
{in cach easc, other than in breach of the provisions of this deed) from
time to time;




(k)

{1}

n

()

(p)

{q)

()

unless the context otherwise requires, a 1cforcnee to a clause or
Schedule 14 o 4 clause of, or 8chedule to, this deed and a reference to
a paragraph is to o paragraph of the relevant Schedule;

any words following the terms imeluding, include, in pasticular, for
exaniple or any similar expresaion shall o construed ad flluatrative and
shall not Limit the sense of the words, desceiption, definition, phrase or
tenn preceding those torms;

a reference to an amendment incluwdes o novetion, te-enaetment,
supploment o varigtion (and  amended  shall e onstrued
aceordingly)

a velerence o assets includes present and futwe propertics,
underlzkings, revenues, rights and benefits of every description:

0 reference to an authorfsation includes an approval, authorization,
consent, exemption, filing, licence, notarization, rogiatration and
resolution; ‘

a reference to continuing in relation to un Bvent of Detiuli mgans an
Bvent of Default that has not besn waived;

a refetenice lo determines or determined means, vnless the contrary is
indicated, a determination made ar the absolute diseretion of the person
maldng it; and

a vefetence to g regulation inclides any regulation, rule, offictal
directive, reguest or guideline (whether or not having the force of law)
ol any govermmental, inder-governmental or supranational body,
agency, department or regulatory, self-regulatory or other authority or
organisation,

Clawback

[f tha Fender comsiders that an amounnt paid by the Borrower or (he Marlgagor
inrespect of the Secured Liabilitics is capable of boing avaided or othorw ise sei
aside on the liguidation or administration of the Berrower or the Morlgagor, or
olherwise, then that amennt shall not be considered to have boett irreyvocably
paid tor the purposes of this deed.

Nature ot security over real property

A reference in this deed to a charge or mortgage of or over the Property
includes:

(a)

(L)

&1l buildings wnd fixtures and fittings (including trade and tenant's
Matwres and filtings) and fixed plaot and machincry that erc sitwated on
or [ornt part of the Property at any time;

the proceeds of the sale of any part of the Properiy and sy other
monies paid or pavable in respect of ur in connedtion with the Troperty;

L]
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3.1

fey  tho benefit of any covenanis for title given, or entered into, by my
predecessor in title of the Moniggor o taspect of the Property and woy
meunics paid or payable in respect of those covenants: and

{dy  allrighls under uny licence, agreement for sale or agreemant for leuase
in respact of'the Property.

Law of Praperty (Miscellancous Provisions) Act 1989

Fur the purposes of section 2 of the Law of Property (Misceltancous Peavisions)
Ad 1989, the terms of the Flnance Documents and of any sidc letfors between
uny parties in relation to the linance Documents are lacotporaied into this deed.

Perpeluily period

If the rule against perpetuitios applics o any oudl created by this deed, the
perpetoity period shall be 125 years (a8 specified by scotion 5(1) of the
Perpetuities and Accumulations Act 20091,

Hehed ules

The Scheduics form part of this deed and shall bave efect a8 iF satb vut in full in
the hody of this deed. Any reference Lo this dead includes fhe Schedules,

COVENAST TO PAY

Covenpnt to pay

The Morigagor shall, on demand, pay o the Lender and discharge the Sesured
Lialilitier when ey becone due.

GRANT OF SECURITY

Lagal morteage and fixed charges

As a contimuing security [t the payment and dischargs of the Secured
Liabilities, the Martgagor with full title guarantee charges to the Lender

(a} by way of legal mortgape, the Property; and
(k) by way of fixed charge:

{0 all Hs rights in ench Insurance Pelicy, including all claims, the
preovesds of all claims and all returns of premiums in connection
with sach Insgrance Policy, the Rent and the benefit of any
guarantes or security in respect of the Rent, the benefit of cach
Agslgned Agreement and the beopefit of any guarantes or
security for the performanee of an Assipred Aptcoment to the
extent not etfectively agsipned under clavsc 3.2;




4.1

(it the benefit of all other contracts, yuaraniesy, appointnicnts and
warrantics relating to the Charged Property and other
documenrs to which the Mortgagor is u purty o which are in its
favour or of which it hay the benefit relaling to any letting,
development, sale, purchase, use or the operation of the
Charged Property or atherwise ralaling o the Charged Property
{eluding, in each case, but withoul limilation, the right to
demand snd recetve all monies whatever payahle to ar for its
banetfit under ovarising Gom any ol them, all romedics provided
for in any of them or available at law or i cquity in relation to
oy of them, the right 1o compel performance of any of them
and wll other rights, interests and benelits whatever accruing to
or for its benelit arising rom ey of then); and

() all svthorisations (stattory or otherwise) Reld or regaired in
consection with the Mortgagor's or the Borower's business
carried on at the Property or the use of any Charged Property
{including, without limitatjun, the Premises Licenee), and all
rights in connection with them,

Assignmaent

Aa a continuing sccurity for the payment and dischurge of the Secured
Liabilitics, the Mortgagor with full title gusrsntes agsigng to the Leuder
absolutely, subjcct to & provise for resssignment on irrevocable discharge in fll
of the Beoured Liabilities:
(a)  allitsrights in cach lnsurance Pelicy, including all elabms, the proceeds
af all claims and all returns of premiwms i connection with gach
[nsurance Policy;

by  the Rent and the bensli of any guatantce or security in respect of the
Renl; wnd

fc} the benefit of each Assigned Amgreement amd the bencfit of any
guarantec or security for the performanee of an Assipgnod Agrecnent,

provided that nothing in thiv clawse 3.2 shalt constitule the Lendor as mortpagec
[t pOssession.

PIREECTION OF SECLRITY

Registration of legal imortgage at the Land Registry

The Mortgagor consents to an application being made by the Lender to ths Land
Reuistrar for the following restriclion in Form P to be rogistercd againat its titls
tor the Property:




4.2

4.3

=R

5.1

“No disposition o the tegisterad estate by the proprietor of the registered estate,
ot by the proprieior of any registered charge, not belng a charge repistered
before the entry ol this restriction, 1s to be registered without & written consant
signed by the propeietor for the time being of the chares dated [ ] 2018 in
favour of Mysing Development Capital Limited referred to in the charges
register or their conveyvancer,”

Lirst registration

I0he title t the Property is not registered at the Land Registry, the Mortgapor
shall ensure that ny person (other than [sclfy shall be registered nnder the Land
Registration Act 2002 a4 the proprietorof all or ary part of the Property, without
e prion wriltten consent of the Lender.

Cantions againsi [irst registratien and notices

Whether o not ttls to the Property is registered at the Land Reglstry, if any
caubion against first registration or any notiee (whether aprced or unilateral) is
registerad against the Mortgagor's title to the Property, the Mortgagor shall
tmmedialely provide the Lender with full particulars of the circumstances
relating Lo such caution or notice, If such caution or notice was registered to
protect a purporiad interest the cregtion of which is not permifted under this
deed, the Morigagor shall imrnediately, and at its own expense, take such steps
as the Lender may require to ensure thet the esution or notice, as applicable, is
withdrawn or cancelled.

LAARLILY O THE MORTGAGOR ASDE LEXDER'S PROTECTIONS

Liabélicy vot discharged

The Mortgagor's liability under this decd in rospect of any of the Securad
Liabilities shall not be discharged, projudiced or alTected by

(a)  anyintermediate paymen, setllement of account or dischargs in whole
or in part ol the Secured Tiubilitics;

(B)  any vorlstion, extension, discharpe, compronvise, dealing with,
exchange orrenewal of any right or remedy which the Lender may now
or wfiter the date of this deed have from or against the Boeroveor, the
Mortgugor or sny other person in comnection with the Sceured
Tduhilities,

{e} any act or omission by the Lender ov any other persui in tuking up,
nerfeeting or cnforeing any Securily, indemnity, or guarantee from or
agalnsi the Borrower, the Mortgagor or any other person;

(d} ary tevmingtion, smendment, vadation, novation, replacement or
supplement of or to oy of the Seoured Liabilitics ineluding, without

e
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(e)

(0

(&)

{In)

()

limitation, sy change in the purpose of, any iherease in or axlension
of the Secured Liabilitics and any addition o new Securad Liabilitiey:

any grant of fime, indulgence, waiver or concession to the Borrower,
the Mortgagor or any olher person;

any insulvency, bankruptey, liquidation, administration, winding-up,
tneapacily, limitation, disability, the discharge by operation of law, ‘or
any shange in the constitution, name or style of the Borrower, the
Mortgager or any olher persors;

any invadidity, dlegality, unenforeealniity, irregularily or Frustration of
any ueiwdl or purported oblipation of, or Sccurily held fron, the
Bomrower, the Mortgagor or eny othor porson in connection with e
Aecured Tibilities,

any claim or enforeesnent of payment trom the Berower, the
Mortgagor or any other porsen; or

any other act or omission which would not have discharped er affected
the lability of the Mortgagor had it been a principal debtor or by
anyiliing done or cmitted by uny person which, but for this provision,
might operate to exonerale or discharge the Mortgagor or otherwisc
reduce or cxtingmsh its lability under this deed,

Tmimedigte recourse

The Mortgager waives any right it may have to requirc the Lender:

" (a]

()

(=)

Ao dalke any action orabtafn judgment tn any court againsl the Borrower

o uny other person;

to meake ar file any claim  a bankrupley, liguidation, sdministration
or inselvency of the Boreower or any olher pevson; or

to make domeand, enliree or seek to enforee any elaitm, vight or renoedy
apainst the Borrower or any other person, '

hetbre taking steps to cnfimes any ol ity rights or remedizs under this decd.

Non-competition

The Mortgagor warranits to the Lender that it has not taken or received, and shall
ot take, oxercise or receive the benefit of any Rights from or against the
Baorrower, its liquidator, an administrator, co-guarantor or any otlicr persen in
conneetion with any liability of, or payment by, the Mortgagor under this deod

bt

(4)

if any of the Rights is taleon, exercised or received by the Mortgagor,
those }ights and all momios at any time received or held in respect of
those Rightz shall be hield by the Mortgagor on trust for the Lender for

o
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8.1

6.3

6.4

o
Ln

6.6

applicalion in or towards the discharge of the Secured Liabilities under
(his dead; and

{b} on demand by the Lender, the Mortgagor shall promptly tranafer,
assign or pay 1o the Londer all Rights and all mowics from time to thns
Toaldd onp frust by tha Mortgaper under tlis olauae 5.3,

REPRESENTATIONS AND WaRRANTELS

Times for making representations and warranties

The Mattgagor makes the representations and warrunties set out in this clause
6 to the Lender on dho dule oFthis deed on sach day of the Security Period.

Pawers

The Morlgagor bus the power and autherity to cxeoate, deliver and parform irs
obligativns under this deed and the transactions contermplated by it. No limit on
ils powers will be exceeded as g result of the cntry into of this deed. _

MNon-contravention

The execution, delivery and performanee of the obligations in, and transactions
contemplated by, this deed do not and will not contravene or conflict with

{a) any agrsement or insimument binding on the Morlgagor or 1t8 assels; or
(b) anylaw or reguifalion or judicial or official order applicuble to it.
Anthorisations

The Morigagor hay taken @l nesessary action and obmined all required or
desirable vongents to enable if to exconte, dellver and porforrn [ts obligations
under this deed, Any such wthorisations are in full foree and cffes.

Liitgalion

No litipation, arbitreion or adminigbutive proceedings are laking place,
pending or, to the Mortpapor's knowledge, threatenad agrinst it or any of the
Chargad Proparty.

Ovwnership of Charged Property

The Mortgagor ia the legal and beneficial owner of the Charged Froperty and
has gnod and marketalyle litle to the Property.

Mo Security

10




6.8

6.2

610

4,11

6,12

6.13

6.14

The Charged Property is free frony any Sceurity orher than the Seaurity ereated
try this deod and any logal elarge completed by resdstration agninst the Property
at the Land Registty priotr to the date of this deed.

Mo adverse claims

The Movtgagor has nof received, or schavwledged notice of, any adverse claim
by any persen 1o respest of the Chargad Properly o any intcrest in it

Mo adverge covenanits

‘There are no covenunts, agreements, reservations, conditions, interests, rights
or other mutters whatever that materinlly and adverscly affser the Charged
Property,

™ breech of laws

There is no breach of any law or regulation, that marerially and adversely affects
the Charged Property.

No interference in emjoyment

No facility neeessary for tho enjoyment and use of the Charged Property iy
subjoct to terms entitling any poraon to terminate or curtail its use,

Mo overriding interests

Nathing has ariscn, has heen created or is subsisting that would be an overriding
inferest in the Property.

No prohibitions or breaches

There is ne prohibition o the Mortgagor sssigning its rights in any of the
Chirged I'roperty refermed to in elause 3.2 and (the entry into of this deed by the
Mortgagor doss not and will not constalule 5 breach of any policy, agreoment,
document, ingirument or obligation binding on the Mortgagor or 18 assots.

Envirgnmaental complianee

The Mortgagor has, at all times, complied in all respects with all upplicable
Environmental Law and EBovirormental Licenoas.

Information for Valuations and Certificates of Title

{a) Al written information aupplied by the Mortgagor or on il behall {or
the purpose of cach Yalvation was true and sccurate i all material
respects at iis date or at the date (if any) on which 1t was stated (o be
given,
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(b} The information refsrred to in clause 6,154} was, at its datc or at the
date (if any) on which it was stated to be given, complote and the
Mortgrgor did not omit to supply any infermation (hat, #f disclosed,
would slversely uffeot the Valustion, ‘

{c}  Inthe casc of the first Valuation only, nothing has ocowred since the
date the Information raferred to in clause 6.15(4) was supplied and the
date of this doed which wonld adversely affect saeh Valugbon,

Avaidanee of seeurity
o Becurily cxpreased to bo created under this deed s liable to be avoided, or

othorwige sol aside, on the hankroptey, Tiquidation cr administration of the
Wartgagoer ov otherwisc.

GLUNERAL COVENANTS

Negative pledge and disposal restrietions

The Mortgagor shall not at sny time, excepl with the prior wrilten consent of
the Lender:

{aj creatc, purport to ercatc or pormit to subsist any Security on, or in
rclation to, any Charged Property other than sny Ssewity ereated by
thiz deed;

() scll, assipn, tranaler, part with posscesion of or otherwise dispose ofin
ey mamnet (or puiport to do so) all or any part of, or any interest i,
the Charged Property, or

e} ereale or grand {ur purporl Lo creale or grant} any interest in the Charged
Properly i lavour of a third parly.

Proservalion of Chavged Properiy

The Mortgagor shall not do, or permit o be done, any acl e thing thal would or
might deprecinte, jeopurdise or otherwise prejudice the security held by the
Lender or matenally diminish the value of any of the Charged Propeety or the
eifectiveness of'the security created by thas deed,

Compliance with laws and regulativos
(&} The Mortgagor shall not, without the Tender's prior wrilten consent,

use or pennit the Charged Property to be used in any way contrary to
law.

(h} The Mortgagor shall:

(@ comply with the reguirements of any law or reguiation relating
fo or affecting the Charged Properts or the wse of it or any part
ot it;
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il obtuin, aud promptly renew from time to time, and comply with
the terms of all authorisations that are required in connection
with the Charged Property or [ts use or that are necessary fo
prreseryve, maintuin or rensw any Charged Property; and

(i)  promptly effect any maintenance, modifications, alterations or
repairs to be offected on or in counection with the Charged
Property that are required to be made by it vndor any law or
regulation.

Enforeement of rights

The Mortgagor shal? use 10y best endeavours to;

()

(5}

proeure the prompt obscrvance and porformance by the relovant
counterparty to any agreemant or arrangcment with the Mortoapor and
ferming purt of the Cherged Property of the covenants and other
obligations tmposed an such counterparty; and

enforce any rights and institute, eontinue or defend any proceedings
relating to any of the Charped Property that the Lendse may require
from fime to tinte.

Nuotice of misrepresentutions and hreaches

The Mortgagor shall, promptly o beerming aware of any of the same, ghve the
Lender notice in writing of:

()

(k)

any represcntation or warranly sel out in {hiy desd that 15 incoredt or
misleading in any maledal respedt when made or deemed Lo be
repeated; and

any hreach of any covenant set out in this deed.

Title documenis

The Mortgagor shall, on the exceution of this deod, doposil with the Tender and
the Lender shall, for the ducation of this deed, be cutitled to hwld:

(a)

(b}

all docds and dowments of title refating to the Charged Property that
aro in the possagsion or control of the Mortgngor {and if these are not
within the possesyion andfor control of the Mortgagor, the Mortgagor
undertakes 1o obain possession of all these deeds and documnents of
title):

euch Insurance Policy; and

a copy of cach Assigned Agreement, certified to be a frue copy by the
Mortgazor'a solictiors.




77 WNuotices 1o he given by the Mortgagor
()  The Mortgagor shall immediately on the exeeution of this deed:

(i give notice to the relevani insurery of the assignment of the
Mortgagor's righty and Intevest in and under cach Ihsuranee
Policy (including the proceeds of any claims under that
Inzuranee Policy) umder clause 3.2(a) aod procure that each
addresyes  of  such  notice  promptly  provides  m
sufnowledgement of that notice to the Lender; and '

(ify  pive notice to each of the ofber partied lo cach Assigned
Agreement and any guarames or security for the performance
of e Assignad Agreement of the assigriment of the Mortgagor's
rights and interest tu and under each Assigned Apreement and
each guaranias or securily for the perfonnance of an Assigned
Agresment under clause 3.2(c),

(M The Maortgagor shall obtain the Lender's priar upproval of the form of
any totice or acknowledgement to be used under this clause 7.7,

7.8 Morigagor's walver of set-off

The Murtgagor waives any preseat or future right of set-off It muy have n
respect of he Secured Liabilitics (including sums pavable oy the Murlgagor
under this deed).

PROPERLTY COVERANTS

81 Repair and mainlenance

(a)  The Muorigagor shall keep all premises, and fixtures and fittings on the
Property, in:

i good and substaotizl repair and comdition and shall keep all
premises wdequately and properly panled and decorated and
replace any fixtures and fitfings which have become worn out
or otherwise untit for use with others of a like nature and squal
vilue: aud

ity such repalr and condition as to enable the Property 1o be fetin
accordance with all applicable lews and regalotiony,

() For the purpose of elause 8. 1{a)(i1), a law or regulation is applivable if
it is either in foree or il i3 expected to come into forae and & prudent
property cwner in the same business as the Movlgagor would ensurs
that the premises, and fxdures and {iltings on the Property, were i such
repair and condition in anticipation of that law o regulation coming
into foree.

8.2 Noalteraticns

14




{(a) The Morigagor shall not, withour the prior written consent of the
Lender:

(i pull down or remove the whole or any part of any building
forming parl of the Property nor permil the samc to oecur; or

(i) make or pernit to be made any altarations to ihe Troperty ov
SEVET OI FEMOYE OF parttlit to be sevarad or removed any ollits
fixtures or fitlings {except to make any necessary repairs ov
renew or replace the same in accordance with clause &.1).

() The Mortgagar shall promptly pive notice to the Lender if the premises
ar fixtures or fittings forming part of the Property are destroyed or
danyaged.

8.3 Development resirictions

The Mortgagor shall nol, withou! the prior writlen consent of the Lender:

(a) make or, in so far as it is able, permit others to muke any application
for planning permission or development conseni in respect of the
Property; or

{b) carry out or pormit or suffer to be camied our on the Property any
development (as defined in each of the “L'own and Country Flanming
Agt 1990 and the Planning Act 2008) or change or perauit or sulfer Lo
be changed the vee of the Property,

5.4 Insuranee 4‘

(z3  The Mortgagor shall insure ane keep msared (or where, 1o the case of
any Jeasshold property, ingurance iy the vesponsibility of the landlord
under the lgms of the Tease, either procure that the landlerd insures and
leeeps insured or, 7 and (o the extenl that the landiord does not do sa,
itselt insure and keep inswred) the Charged Property apadust:

{iy  loss or damage by five or terrorist scty;

(iy  other risks, porils and conlingeoeiea that would be nsored
agatnal by reasonably prudent persons carrying on the same i
class ol busness as the Mortgegor, and

(il) any other risk, perils and contingencies as (he Lender may
regsonably require.

(b} Any such insurance must be with an insurance compeny or
underwritors and on such terms as arc reasobably acceptuble to the
Lender and must he for not less than the replacement value of the
relevant Charged Property (meaning in the case of any premises on the
Proputty, the total cost of cntircly rebuilding, reinstating or replacing
the premises fv the ovent of their being destroved, together witlh
architcets!, survevors', chginects' and other professional fees and

-
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8.5

()

{d)

charges for demolition and reinstatoment) and loss of rents pavahle by
the tenants or other oocupiers of the Property for a period of st lowst
throe vears.

The Marlgagoer whall, i requesied by the Tender, produce to the Lender
such policy, cerdi Buste or cover note relaling Lo any Insurance reguired
by clause 8.403) (or wherg, in ihe cuse ol any leaschold propecty, that
insurance is elTected by the landlord, such evidence of insurance as the
Murtgagor 18 eniitled to oblain fromn De landiord under the torms of the
relevant loasc).

Lhe Mortgagor shall, If requested by the Lendsr, procure that a note ol
the Lender's interest is endorsed upon or the Lender is named as co-
insured with the Mortzagor on each Insurnnce Policy mainlained by it
or amy persen on ity behalf in accordance with clause 8.4(a) and that
the teamy of each such Insurance Policy require (he msurer not to
invalidate the policy as against the Tender by reason ol the act or
defbult of any other joint or named insured and not o canecl it without
giving al least 30 days' prior wiitien netice Lo the Tender,

Tnsurance preminms

"The Mortgagor shull:

xe

promptly pay all premiums in respect of cach Insurance Policy and do

~all other things necessary to loep that policy [n full force and effect;

and : , .

fif the Lender so requires) give Lo the Londer copics of the reccipts for
all promivms and other peymen(s necosaary for offecting and keeping
up cach Ingurance Policy (or where, in the case of leaschold property,
insuranec s offocted by the landlord, such evidenes of the pavenent of
premiuma as the hMortgagor is eotitled to obiain from the landlord under
the terms of the relevant lease).

Mo invalidation of insurance

The Mortgagor shall nol de or omit w do, or permil to be dome or omilled, any
gct or thing thal may invalidate or stherwise prejudice any Tnsuranes Poliay,

Frocecds Crom Insnrance Policies

All monics payable under any Insurancs Paliey at any time (whether or not the
sceutity constituted by this deed has become enforesablel shall:

{a)
(b)

he paid mmediately to the Tender;

if they are not paid directly to the Lender by the nsurers, be held,
peding such payment, by the Mortgagor as wustee of the sume for the
benetlt of the Lender; and

e —zryn
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{cy  at the option of the Lender, be applied in mauking good or recouping
sxpenditure in respect of the loss or damags for which those momiss
are recelved or in, or towards, diseliarge or reduction of the Secured
[inhilities,

Leuses and livenees sffecting the Property

Lhe Mortgegor shall not, without the prior writren consent of the Lender (which
conacnit, n the case of clause B.8(d}, 1s not ro be unrersonubly withheld or
delayed in circumstances in which the Mortgagor muy not wrressonably
withhold or delsy [tz consent):

{a) grant any leenee or tenancy alfocting the whele or any part of the
Property, o excreise the stalutory powers of leasing or of accepting
aurrenders undor scction 99 or scetion 100 of the LPA 1925 {or agree
te grant any auch licenee or tenancy, or agree to cxerelse the satutory
powets of leasing or ef aceopting surrcnders under section 99 or section
100 of the LPA, 1925);

{3}  inany other way dispogs of, secepl the surrender of, surrender or create
any legal or equitable estate or intersest in the whole or any part of the
Property {or agree to dispose of, accept the sucrender of, anrrender or
create any logal or cquitable estate or interest in the whole or any part
of the Property);

(¢} letany person mie oceupation of or share occupation of the whole or
any patlal the Troperly; or

() grant any cunseat or lizence nnder ahy lense or licenice wilecting the
Property,

Mo restriciive olligationys

‘the Morrgagor shall not, without the prior written consent of the Lender, enter
into any onercus of restictive oblipations affocting the whole or any purt of the
Property or create or pormit 1o arise any overriding intzrest, sasement or right
whatever in or over the whole or any part of the Property.

Proprietary rights

The Mortgagor shall procure thad no person shall become entitled to assert any
proprielary or other lilke righl or inlersst over the whole or any part of the
Propetty, without the prior wrillen consent of the Lender.

Compliance with and enforcemoent of covenants

‘The Mortgagor shall;

{a) observe and perform all covenants, stipulations and conditions to
which the Properly, ov the uss ol it i o may be subjeet and (if the

17




Tender so reguires) produce to the Lender evidenee sufficicnt to satisty
the Lender that thoss covenants, stipulations and conditiona have been
ohserved and performed; and

(b} diligently eiforee all covenants, stipulations and condiiions henefiting

the Proporty and shall not (and shall uol ugree o) waive, release o vary
any of the same,

8,12 Notices or elaims relating to the Property

{a#} The Mortpapor shall:

(k)

(y  mve lwl particulurs Lo the Lender of sy actice, order, direction,
designation, resolution, appleation, requirsment or proposal
aiven or wmade by any public or local body or guthority (a
Motice) that spevifically uppliey i the Troperty, or to the
localityin which itiy sitwated, within seven days sfter becoming
aware of the relevani Notice:, and

{in  (Fthe Lender so requires) immediately, and at the cost of the .

Morlgagor, tuke all reasonable and necessary steps to comply
with any Notice, and malke, or join with the Lender in making,
any ohjeciions or Tepresentutions in respect of that Notice that
the Lender thinks fif.

The Mtgagor shall give full particulars to the Lender of any claim,
nolice ov other cwmmunication served on it in respect of any
madification, suspeusion or revocution of any Lnvironmental Licence
ar any alleged breach of' dny Environniental Law, in each case relating
to the Properly,

£.13  I'ayment of rent and ouigoings

The Mortgagor shall:

()

()

where the Proporry, ov part of if, 45 beld wder o lease, duly and
puncrually pay all rents due Foen e to Lime; and

pray (or procure payment of the same) wlen due all charges, rates,
taxes, dutfes, assewsmenly nnd other outgoings relating to or imposcd
upon the Property 0T o ity secupier.

8.14  Rent reviews

(=)

(b)

The Morlgagor shall, if the Property is subject to occupational leases,
renancies or licenves, implement any upweards rent review provisions
and shall not, withwut the prior written consent of the Lender, apree to
any change in rent o less than the open market rental value of the
ralevant part of the Property.

The Mortgagor shall not, without the prior wrillen consent of the
Lender, if the Property is loaschold, agree o any change in the tent

15
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9.2

0.3

payable under the lease in cxeess of the open market rental value und
shail only agree to any upwards ront review in accordunce with the
rermis of the lease.

Environment

The Merigagor shall in respeet of the Property:
() cumply with al) the requirements of Fovirermental Taw, and

(b} obtain and comply with all Lnvironmental Licences.

Conduet of business on Property

The Mortgagor shall carry oa i3 trade and business on those parts (if any) of
the Property as arc used for the purposes of trade or business in accordance with
thi standards of sood management from time to time current in such trade or
business.

Ingpection

The Morigagor shall pernit the Lender and any Receiver and any person
appointed by either of them to enter on and inspeet the Property on reasonable
pror notice.

YAT aption to tax
The Mortgagor shall not, without the priot wrillen consenl of the Lender:

(a) exercise amy VAT option to tax in relstion to the Property; or

{by  rovols any VAT option te tax cxorcised, and discloscd to the Lender
inwriting, before the date of this deed.

ABSIGNED ACREEMENTS COYENANLS

Conply with terms of Assigned Agreements

The Mortgapor shall, unless the Lender aprees otherwise in wiiting, comply
with the terms of cach Assipned Agreoment.

Mo waiver of rights

The Mortgagor shalt not, without the prior writton eonsont of the Lender, waive
any of ils rights under any Assigned Agrcoment.

Mo amendment or termination

14
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‘The Mortgagor shall not, without the prior written conseny of the Lender,
supplement, amend, novate, terminare or permit fermination of any Assigned
Agresmant, '

Mo ubandoning of activns er elgimy

The Mortgager shall not, without the prior written consent of the Tender,
shandon, waive, disniise, release or discharse any action, claim o procesdings
apainst any counterparty or other person in comnectien with any Assigned
Agrocuent,

POWERS O LU TXNDVR

Power to remedy

(gy  The Lender shall be entitled (but shall not be obliged) ro remedy, at
any [ine, a'breach by the Meartgapor of any of its obligations contathed
iti this decd.

(b} The Mortgagor irrevocably auwhorises the Lender and its agents to do
ull things that are necessary or desirable (or that purpose.

¢)  Any monizs expended by the Lender in remadying & breach by the
Moatgagor of its obligations contained in this desd shall be reinbursed
by the Mortgagor to the Lender on 4 full indemmity buig and shall carty
imterest in accordance with clawe 17,1,

{d) In remedying any breach in accordance with this clause 10,1, the
Lender, its agents and their respective officers, agents and employveey
shall be entitled to gnter ot the Property and to tuke any aclion ad the
Letder may ressonably consider necessary or desivable including,
without limitation, curyving out any repuins, other works or
desclopmend,

Exercise of rights

The vights of the Lender uoder clause 10.1 are without prejudice to any olther
rights of the Lender under this deed. Lhe cxerclse of any riphts of the Lender
tndar this decd shall nor malke the Londer liable to account 45 & mortyages in
POSSCESICN.

Lender has Receiver's powers

To the extent pertmitiad Ty law, any right, power or diseretion conforved by this
deed on a Recelver may, after the seeurity conaiitulad by this deed has become
enforceabls, be exercised by the Lender in relation to any of the Charged
Property whether or not it hay faken possession of uny Charged Property and
without first appointing o Receiver or notwithstanding the appointment of a
Receiver.




10.4  Conversion of currency
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{2}

(b)

(e

For the purpose of, or pending, the dischargs of any of the Secured
Liabilities, (he Tender may convert any monies received, recovered or
realised by 1L under {his deed {including the proceeds of any previous
eomvergion under thiv clause 10.47 from their existing currencies of
denomination o any other cumencies of denmnination that the
Lender may think fit,

Any sush onversion shall be offected at the Lendor's choies of spot
selling rute ol exchangs for such other currcney agalost the oxisting
currency,

Each reference in this clanse (L4 to a sumveney estonds to (s of Dl
currency and, for the avoidance of doubt, funds ol one currency may
be converted into difforent fands of the same curreney.

Moy gepguots

()

(b}

It the Lender receives, or iz deemed to have received, notice of any
stbssguent Secwity or other mntercst, affecting all or part of the
Charged Property, the Leader may open a now account for the
Mortgager in the Lendar's books. Without prejudice to the Lender's
right fo combine sccounts, no meoncy paid to the credit of the
Mortgagor inouny such new account shall be appropriated towards, or
have (he elfect of digcharging, any part of the Secured Liabilities.

If the Lender does uot.open a new account immediately on roecipt of
the notice, or desmed rotice, reforved to in clause [.5{a), then, unless
the Fender mves express wiltten ootice to the contrary to the
Muottzagor, nll payments made by the Mortgaoor to the Lender shall be
tremted gs baving been credited to a now sccount of the Mortpapor and
fel as having been applied in reduction of the Securcd Liabilitics, as
[rom the time of Teceipt or deemed recelpt of the relevant notlee by the
Tender,

Lender's set-olf rights

It the Lender has more than one account for the Mortgagor in its books, the
Femdder may at amy time after;

()
{b)

the sccurlty constituted by this deed has become enforveable:; or

the Lender huy received, or is deemed to have reecived, notice of any
subsegquent Security or other interest affecting all or any part of the
Churged Property,

2
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11.

11.1]

12.2

transfer, without prior notice, all or any part of (he balence standing Lo the credit
of any account to any other aseount thal tmay be in debil, Alter making any such
tranafer, the Lender shall notify the Morigagor of thal fransler,

Indulgepce

The Lender may, al its diveretion, gront time or otber indulgence, or make sy
other arrangenient, varialion or relense with any person not beiny a party to this
decd (whother or not any person iy jointly lighle with the Mortgagor) in respect
of any of the Sccured Liahilities or of wny otlrer security for them without
prejudics cither to this deed ur o the Hulnlity of (he Mortgagor tor the Secured
Liahilitics.

WHEN SFOLRITY BECOMES EXEORCEABLE

Security becomes enloreeable on Event of Thefault

The secwrity constituted by thiz cdeed shall be immediately enforceable if an
Event of Dathult occurs,

Diseretion

After the security constituted by this decd has hocome enforccable, the Lendor
may, In is absolute discrstion, enfores all or any part of that sceurity at the
times, in the manner and on the terms it thinks fit, and take possession of and
hold or dispose oF all or any part of the Chareed Property.

BENFORCEMENT OF SECURTEY

LEnforcement powers

fa)  ‘Lhe power of sale and other powers conferred by scetion 101 of the
L1*A 1925 (as varicd or cxtended by this deed) shall, as belween the
Lender and a purchasor from the Lender, arise on and b cxorciaable al
any time afier the cxeeutton of this deed, but the Lender shall nel
exercise such power of sale or ofher powers untfl the sceuarily
constituted by this deed has becorne enlorecalylo indar clanse 11,1,

{by)  Beotion 103 ol tha 1A 1023 does not apply to the security constituted
by this deed.

Extension of statutory powers ol fensing

The stasutory powsrs of leasing and accepling surrenders conforred on
mortgagees under the LPA 1925 and by any other statute are extended so as to
authorise the Lender and any Receiver, at any time after the seenrity constituted
by this deed has become enforceable, whether inits own name or in that of the

Meortuasor, to;
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12.3

grant a leasc cr agreement lor legye:;
accept surrendery of Jesses; or

arant any option n respeet of the whole or any part ol the Praperty with
whatever rights refating to other parts of it,

whether or not al a premium and contalning such covenants on the part of the
Mortgagor and on such terms and conditions (including the payment of money
to a lessee or tenand o a swrender) as the Lender or Receiver thinks fit, without
the need to comply with any of the restrictions imposed by scetions 99 and LU0
of the LPA 1923,

Prior Security

{8}

(b}

At any time aller (he security constituted by this deed has become
crforeeable, or aller any powers conferred by any Security having
priority to this deed shall have become exerclsable, the Lender may:

() redeem that or any other prior Seouny
(i)  procure the transfor of that Secority o dtsell and
i) sefile aty aceownt of the holder of any prior Securtty.

The seillement of any such account shall be, in the absence of any
manifest error, conclusive and binding on the Martgapor. All moies
paid by the Lender to e encurnbrancer in settlement of such an account
shall be, as (rom il payment by the Lender, due from the Mortgagor ta
the Lender on cwrvent aecount and shall bear intersst at the defanlr rate
of interest specd fed in the Fucility Agreements and be secured as part
of the Scevrad Lishilitfes,

124 Protection of third parties

Ko purchaser, mortgages or olher person dealing with the Lender, any Recciver
ar Lelegate shell be concerned (o emguire;

{a)  whether uny of the Securcd Lighilitics have bocoms duc or pavable, or
remain unpald or undischarged;
() whether any powcer the Lender, 2 Receiver or Delegute is purporting to
exercise has beeome exercisable or iy properly exercisable; or
icy  how any money paid to the Lender, any Receiver or any Delogate is to
be applied.
Privileges

[
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13.

Each Receiver and the Londer 1s entitled 1o all the rights, powers, privileges and
nmmunities conferred by the LPA 1925 on mortgagees and roecivers.

No linhility #s mortgages in possession

Neither the Leunder, any Recelver nor any Delcpate shall he lighle to seoount as
mortgagec in possossive in respect of all or any of the Chargad Praperty, nor
shull sy of them be liable for any loss on realizsation of, er for any neglect or
defult of any nature i connection with, all or any of the Churged Property for
which s mortgapes In possession might be liable as such.

Relinguishing possession

It the Lender, amy Reveiver or Delegate enters into or lakes possassion of the
Charged Property, it or he may at any time relinguish possession,

Conclusive discharge to purehasers

The receipt of the Lender or any Roesiver or Delegute shall be a conclusive
discharge to a purchaser and, in making any sale or ofber disposal of any of the
Cherged Properly or inmaking any acquisilion in the exercise of their respective
powers, the Lender, every Recelver and Delegate may do so for any
consideration, in any manner and on any torms that it or he thinks fit.

RRCETVTRS

Appoluntment

Al any time after the security constituted by this deed has besame enforecable,
or al (he tequest of the Martgagor, the Lender may, without farther notice,
appoinl by way of doed, or othurwise in writing, sy onc or more PeTEOn or
porsins o be o Receiver of all or any part of the Chareerl Property.

Remrval

The Lender may, without further notice (subjoct 4o scetion 45 of the Insolvency
Act 1986), frow thme o Hme, by way of decd, or otherwise in writing, remave
HiLy Recelver appoinled by it and may, whenever it thinks ft, appolnt o new
Receiver in the place of wny Receiver whese appointment may for any reason
have terminated.

Remuneration

The Levder may fix the remuncration of any Receiver appointed by it withoul
the restrictiony contained in scetion 109 of the T.PA 1925 and the retnimeration
oithe Recsiver shall be a debt sceured by this ded, fo the extent not atherwise
discharged.
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13.4

(3.5

4.

14.1

14.2

14.3

Power of appointment additional to stacurory povers

The power to appuint & Recsiver conferred by this deed shall be in addition to
all slututory and other powers of the Lender under the Insolvency Act 1986, the
TLPA 1925 or otherwise, and shall b2 sxercisable without the restrictions
comLatnied 1n sections 103 and 109 of the LIPA 1925 or otherwise,

Power of appointment exereisuhle despite privr appoinfmaents

The power to appoint 2 Receiver {(whether contorred by this deed ot by statute)
shall be, and remain, exercisable by the Leoder degpite any prior appointiment
in respect of all or any part of the Charped Froporty.

Agent of the Mertgagor

Any Receiver appointed by the Lender undor this doed shall e the agent of the
Mortgagor and the Mortgagor shall de solely rosponsible for the contracts,
angagements, acts, omissions, defaults, losscs and remuneration of that
Receiver and for liabilities ineursed by that Recciver. The ageney of cach
Reveiver shall continue until the Mortgagor pocs into liquidation and after that
the Receiver shull act as principal and shall not become the agens: of the Lender.

POWERS OF RECEIVER

Powers additional to statutory pewers

{a) Any Recsiver appoimted by the Loendor under this deed shall, in
addition to the powers conforred on hiny by statute, have the powers sct
out in clanse 14,2 to clause 14.20).

(b) Ifthereis more than one Roceiver helding o(Ave at the sume time, sach
Receiver ey (unless tho document appeinting him stuley otherwize)
cxcreise all of the powers conlerred o o Recsiver under (his deed
tndividually and to the exclasion of any olher Receiver,

(e} Any exercise by o Receiver of any of the powers given by clavse 14
may be on behali’ of the Mortgagor, the dirsctors of the Mortgagor or
Timsel !,

Repair and develop the Property

A Receiver may undertake or complote any works ofrepair, alleradon, budlding
or development on the Property and may apply (or and maitilain any planning
permission, devclopment consent, building regulation approval or any other
permmission, consent or Hoonee to carey out any of the same,

Grant or aceept surrenders of [eases

e ape et e, -,

e ———




14.4

14.5

14.6

14.7

14.5

14.8

- 14.10

A Receiver may grant, or uccept, surrenders of any leases or lenancies affecting
the Froperty on any terms und subject to any conditions that he thinks .

Employ personunel and advisers

A Recciver may provide services and cmploy, or engage, any managers,
officets, servanty, contractors, workmen, agems, other personnel and
profeasional adyisers on any terms, and subjeet to any conditions, that he thinks
fit. A Recciver muy discharge any such person or ay such person appointed by
the Mortpager,

Malie and revoke VAT optiens fo tax

A Recoiver may exercise or revolte any VAT opion to tax thet he thinks fit,

Charge for remuncration

A Receiver may charge and receive any sum by way of Lemuneration {in
addition to all costs, charges and axpanges incurred by him) that the Lender may
prescribe or ugree with him, '

Realise Charged Property

A Reeeiver may colloet and get in the Charged Property or any pari of it in
Tespect of which he 15 appoined and maks any domands and lake any
proceedings ag may scem expedient Tor that purpose, and take possession of the
Churged Property with like rights.

Manage or reconstruct the Morigagor’s business

A Receiver may carry on, manage, develop, rcconsirucl, amalgsmate or
diversify or cencur th catrying on, managing, developing, reconsdrusling,
amalganating ot diversifying the business of the Mortgagor cartied oul at the
DProperty,

Trispose of Charged Property

A Receiver may gront oplions and lcences over a1l or muy part of the Cherged Property,
grant any other mlerusd or right nver, sall, assfan or 1ease (or conour in grarting antions
and licences wver all ur any part of the Charged Propetly, pranling suy other intarast or
right over, selling, aysigning or leasing? all or any of the Charged Proparty in raspect
of which he is appeinled for such considsration and in such marmmer (inclading, without
lirnitation, by public auction or private sale) and gencrally on any terons and conditions
that he thinks £, A Recelver may promote, or congur In promoting, & company to
marchase the Charged Property to be disposed of by himn,

Hever fixinres and fittings
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14.11

14.12

14.13

14,04

14.1

Ly

14.16

14.17

A Receiver may sever and sell separately any fixtures or fittings from the
Property without the consent of the Morigagaor,

Give valid reccipts

A Reeciver may give valid reecipts (or all mowies and cxceute all assurances
and things that may be propor or desireble for realising any of the Charged
Property.

Mlake settlentents

A Reegtver may miake any atrmigoment, sollloment or commonise between the
horigagor and any other persons thal he may think cxpedioni,

Bring proceedings

A Receiver may bring, prosscute, enforee, defend and abandon &1 actions, suits
and proceedings i velytion to any of the Clarged Property hal be thinks fit.

Tnzure

A Receiver may, if he thinks fit, but withowt prejudice to the indemnity in clause
17.2, effect with any insurer any policy of insucance either in lisu or sulisfaction
of, or in addition to, the insurance required to be maintained by the Mot{giago:
under this deed.

Towoers under TPA 1925

A Recedver may exercise all powers provided for in the LTA 1925 in the wame
wiy as If [e had been duly appolnted under the LFA 1925 and exersise all
puwers provided for an sdministrative receiver in Schedule 1 to the Tnsolvency
Act 1986,

Borrew

A Reoeiver tay, for any of the purposcs authorised by this clause 14, raise
mency by borrowing from the Lender {or Bom any other person) either
mnscered or on the seeurify of all ev any of the Charged Property in respect of
which he iz appointed on any terms that he tinks fic (including, if the Lender
congents, torms under which that Sceurity ranks in priotity to this deed).

Redeem prior Security

A Receiver muy redeern any prior Security and setrle the seeounts to which the
seeurity relotes, Any accounts so settled shall be, in the absence of wty toani fest
grror, conelusive and binding on the Mortgrgor, and the monies so puid shall be
deemmed to be an expense properly ingurred by the Receiver.




t4.18

B 1%

14,20

16i

1ol

Dredegatinn

A Receiver may delepate his powers In secordance with this deed.

Abzolute benetieial owner

A Recehver may, in rolation W any ot'the Charged Property, exercise all powers,
authorisations and rghts he would be capable of exercising, and do ol those
acts and things, as an abaolule benelivial owner could exercise or do in the
ownership and management of the Charged Property ov any part of the Charged
Property,

Tncidental powers

A Receiver may do any aiher acts and tlibngs:

{a) Uhat he may consider desirable ot nocessary for realizing any of the
Charged Proparty;

(b} thaot he may consider incidental or condueive Lo any of the rights or
powers conferred on a Recciver under or by virtue ol this deed or law;
ot

(e} that he [awfully may ov oan do as suent for the Mortuazor.,
DELEGATION

Delegation

The Lender or any Receiver may delegate {cither gencrally or specifically) by
power of allorhgy or in any other manner to any porson any riglt, power,
autherily o diseretion conferred on it by this deed (including the power of
allomey granted under clanse 20,1},

Terms

The Lender and cach Recciver muy make s delegation on the temms and
conditions (including the power Lo sub-delegate) thal it thinks it

Liahillity
Noither the Tender nor any Receiver shall be in any way liable or responsible

to the Mortgagor For any loss or Lability arising from any act, defanlt, omission
ormisconduet o the part of any Delegate.

APPLICATION OF PRIVCEEDS

Order of application of proceeds

2%




16,2

16,3

17,

17,1

All menics reecived by the Londer, a Receiver or a Dologate under this doed
after the seewity constituted by this deed haw become enforecable {other than
sums received under any lnsurance Policy), shall (subject to the claims of any
person having prior rights and by way of variaiion of the LPA 1923) be applicd
in the following order of priotity:

(2) in or lowards payment of or proviston for all costs, charges and
expendcs incurrsd by or on beball of the Tender (and any Recciver,
Delegatce, altorney or agenl sppointed by 11 under or in connection with
this deed and of all remunerution due to any Receiver undor or in
conncetion with this deed:

() inortowards puyment of or provision for the Secured Liabilities in any
order and mammer that the Lender datennines; and

(¢} in payvment of the surplus (if any) to the Moripager or other porson
entitled to it

Appropriation

Neither the Lender, any Recedver nor any Delegale shatl be bound {(whether by
virtue of section 109¢8) of the LPA 1925, which is varicd accordingly, or
otherwise} 1o pay or aporopriate any receipt or paymont first tewards intcrest
rather than principal or otherwise in any patticular order between any of the
Secured Lighillties.

Suspense acconnf

All monies received by the Londer, a Recciver ov a Delegate under this deed
{other than sums received under any [nsurance Folicy that are not going to be
applied in or towards discharae of the Sceured Liabilitics):
(a}  may, at the diseralion of the Tender, Recetver or Delegale, be cradited
L0 BN Y SUSpIENSE 0T secuiies realised socount;
{h)  shall bear interest, if any, af the rate agreed in writing between the
Lender and the Mortgagor, ancd

{c)  may be held in thal aceoust R g0 long as the Lendor, Recoiver or
Delegate thinks 1.

CO8 TS AND INDEMNITY

Llasts

The Mortgagor shall, promptly on demand, pay Lo, or reimburse, the Lender and
any Feceiver, on a full indemnuiry bagis, all costs, charges, cxpenses, taxes and
tiabilities of any kind (including, without limitation, lepal, printing and owt-of-
pocket expenses) ineurred by the Lendsr, any Recciver or any Delegate in
connaction with:




{2
(b)

(c)

this deed or the Charped Property,

taking, holding, protecling, perfecting, preserving or enforcing (or
atempting to de se) any of the Lender's, o Reveiver's or a Delegate's
rights under this deed; or

taking provesdings for, or recoverlng, any of the Sceurcd Liabilitics,

together with intorest, which shall acerue and be payable (without the nsed for
vy demend for payment being made) fom the date on which the relevant cost
or sxpense arose wiil full discharge oF that cost or expense (whether befors or
after judgment, liquidation, winding-up or administration of the Mortgrgor) at
the rafe and in the manner spooified in the Facilily Agresments,

172 Tndemnity

(a)

(b)

The Mortgagor shall fdenmily the Tender, such Receiver and each
Delegate, and their vespeclive employeey and agenls awaiust all
liabilities, costs, cxpenses, damages ard lesses (including but net
limited to any direet, indivect or comtegquential Togses, logs of profit,
loss of reputation ard all interest, penalties and legal vosty {ealouluted
om 4 fill indemnity basis) and all other professional costs and expanses)
sutfered or incurred by any of them ariging out oF or in connecton with;

@ the excrcise or purpotied exercise of say of the rights, powers,
authorities or discvetioms vesied in them under ithis deed or by
law in respect of the Charged Property:

(i) taking, holding, protecting, perfecting, preserving or caforcing
(ot allenpling o do su) the security constitured by this deed; or
(i) any detault or delay by the Mortzagor in performing any ol i(s
obligations under this dead,
Any past or present cmplovee of agend may enloree the terms of this
clavse 17.2 subjeet to and in accordance with the provisions of the
Contracts (Ripluts of Third Parlies) Avt 1599,

18. EYTNTS OF DEFAULYL

1817 An Fvent of Tafault shall mean -

(a)

(b)

non-payment of gy sums regquired by the terms of the Faeility
Agreemenls of any Finance Documents or a breach of any of the tering
of the Facility Agreements or any of the linance Documents ot this
decd whether by the Mortgagor or the Botrower; or

the Mortgagor or the Borrowoer sunmmoning 2 mesling of it eredifors,
maling a proposal for a voluntary arrangement, becoming subject to a
voluntary arrangement, or being unable 1o pay ils debts within the
megning of Scetion [23 Tnsolvency Act F286; or

Bl




{<)

(d

(2)

{1)

{h

(i)

the Morpagor or ihe Borrower having g feceiver, mabuger or
administrative receiver appointed over any of its assets, undettaking or
ncome:

the Morlgagor or the Borrower passing a resolution for it windiag up
{(save Tor the purpuse ot o voluntary reconstruction or amal gumetion)
or hefng subject to a petition presentad by any Court for its winding up
(save for the pupode ol a voluntary reconstrogtion or amalgamation;

the Morlgagor or the Borrower having a provisional liquidator
appainted, having o proposal made for a schome of arrangemcent under
section 425 Companies Act 1985 or having an adminiatrator appointed
n respect ol it; or

the Martgagor or the Borrower being the subject of an application oy
admintstration filed at any cowrt or a notice ol appoivtmen) ol an
administrator filed at any eomt or a nolice of infenton to appeind ao
administrator given by any person; or

the Kortgagor or the Borrower becoming the subject of & noties to
strilie off the register al Companies House, or

the Morlgagor or the Borrower becoming the subjcet of a banlauptey
pettitan or beimg made bankoupt; or

the Mortgagor or the Borrower having any distraint, execution or other
process levied or enforced on any property;

any other event or matter oceurting which in the reasonable helief of
the Lender places the facilily advanced pursuant W the Favility
Agreements, any Finance Document or this Legal Mortguge in
jeopardy and prejudices the position of the Lender

143, FURTHER ASSTTRAYET

The Morlgagor shall, at its vwn expense, take whatever action the Lender or any
Recoivar may rensonably requive for

(o}

(1}
(2

creating, porfecting or proteeting the security infended to be crealed by
this docd;

Tactlilating the realisation of any of the Charped Proparty; or
theilitating the exercise of any right, power, auhority or diseretion
exercisable by the Lender or any Reeciver in respecl of any of the
Charged Propearty,

inchuding, without Hmitation (if the Lender or Receiver thinks it cxpedisnt) the
greculion of any transfer, conveyance, aasignment or assaranco of all or any of
the axsyets forming part of {or intanded to form part of) the Charged Properly
{whether to the Lender or to s nominee) and the piving of any notice, order or
divestion sud the mealdng of any registration.
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a0,

2kl

20,2

21,

22,

22.2

POWLENR OF ATTORNEY

Appointment of attorneys

By way of sccurity, the Movigugur imrevocably appoints the Lender, every
Receiver and every Dologato separately to be the attorney ofthe Mortgagor and,
I it8 name, on s behalf and as ils el and deed, to execute any documents and
do any acts and things that!

(a}  the Morlgagor is reguired to execute and do onder this deed; or

{t)  any ultomey deems proper o dosirable in exercising any of the rights,
powery, authorities and diserctions comlered by this deed or by Jaw on
{he Lender, any Receiver or any Delegate,

Ratiticaiion of acts of attormeys

The Mortgagor ratifies and confivms, and agrees to atify and confirm, anything
(hat any of its attormeys may do in the proper and lawiul exercise, or purported
axarvigy, offall or any of the rights, powers, agthorities and discretions referred
1o i clause 20,1,

RELEASE

Subjcet to clanse 28.3, on the expiry of the Sccurity Peried (but not otherwise),
the Lender shall, at the request and cost of the Mortgagor, take whatever action
is necossary to

(a)  releusgthe (fihm‘gad Property fio m.the mugmiiy constilubed by this desd;
and ‘

(b} reassign the Charped Property to the Muortiagor.

ASSTGNMINT AND TRANSEER

Assienment by Lender

(a)  Arany time, withoul the consent of the Mortgagor, the Lender may
assign ot trans(er any ov all of its rights and obligations under this deed.

() The Tender may discloae to any aclual or proposed sssiynes or
ransteree any informaetion in is possession. [hat relates to the
Mortgagor, the Charped Proporty end this desd that the Lender
considery appropeiate,

Assignnunt by Morigagor

The Mortgagor may not assign any of its tights, or transfer any of its rights or
obligations, under this decd.
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23,

23.]

2332

4.

24.3

SET-OFF
Lender's right of set-off

‘e Lendor imay at any time set oIF any lability of the Mortgagor to the Lender
against any [iability of the Lemder fo the Mortgagor, whether sither Hability is
present or nture, liquidaied or unfiquidated, and whether or not either lighility
arlses under this deed, [f the labililiey to be set off are expressed in different
currencics, the Lender may convert either lability ot a market rate of exchange
for the purpose of sot-off. Ay csercise by the Lender of its righty under this
clamse 23.1 shall not Limit or affeet any other righty or remedies available to it
under this deed or othorwise,

Nou ebligation te set off

The Lender is not obliged to exercise fts vights under clause 23,1, If, however,
it cloes cxereise those rights it miust promptly notisy the Mortgagor of the sst-
off thar has been made.

AVENDMENTS, WATVERS AND CONSENTS

Amendments

No amendment of this deed shall be effective unless it is in writing and signed
by, or on behal [ ol each party (or its autharised ropresentative).

Waivers and consents

() A walver of any right or remedy nnder this deed ar by law, or any
conscnt given under this deed, is anty effective if piven in writing by
the warving or conseniing party and shall bot be decmed a wabver of
any other breach or defauls, It enly applies in the ciroumstances for
which it 14 given and shall not prevent the party glving it from
attbacquently ralying on the relevant provision,

{(b) A fallure o exercise or a delay o exereising sy right or femedy
provided under this decd ar by law shall nod eonatitule & waiver of that
ur oy uther right or remedy, provent or resticl any Nurlher esercise of
that or any other right or remedy or constitute an election to allivm this
deed, No single or parrial exercise of auy right ov remedy provided
wiider this deed or by law shall prevent or vestricl the Duther exercige
of thut or any other right or remedy. No election to alfinn this deed by
the Lender shall be effective unless it 13 fu wiiting.

Rights und remeidics

The rights and remedics provided under this deed are comulative and are in
addition tn, and not exclusive ol any rghts and remedies provided by law.




5.

24,

.E‘TI

28,

8.1

282

28.3

BEVERANCE,

If any provision (or patt ef'a provision) ofthis deed is or becones invalid, illegal
or unentoraeable, it shall be deermed modified to the minimuun extent necessary
to make it valid, lepal and onforeealle, T such modificution s not possible, the
relevant provision {or paet of a provision) shall be deemed deletsd. Any
modification to or deletion of a provision {or part of @ provision} undsr this
clause shull not affect the lepality, validity und enfirceability of the rest of this
desd,

COTNTERMARTS

This deed may be excanted in uny number of counterparts, each of which when
executed and debivercd ghall conshibute @ duplicate original, but all the
counterparts shall together constilute one deed,

THIRD PARTY RIGHTS

Excepl as expressly provided elsewhere in this docd, a person who {s not aparty
to this deed shall not have any rights under the Contracts {Rights of Third
Partics) Act 1999 to entiree, or enjoy the bonefit of, any torm of this decd. This
docs not affeet any right or remedy of a third party which exists, or [s available,
apart from that Acl.

FURTITR PROYISIONS

dlilclepen[ient securicy

The secunty constiruted by this deed shall e in addition lo, and independent of,
any other seuurity or guarantes that tha Lender may hold lor any ol the Secured
Liabilities ot any time. No prior sceurity held by the Lender over the whale or
any part ofthe Charged Property shall merge inihe securily crealed by this deed.

Continaing sceurity

"The sccunity constitled by this desd shall remein in full force and offect as a
confinuing sceurity fov the Secured Liabilities, despite any scttlement of
account, of lfermediale payment, or other matter or thing, unless and until the
Lender discharges this deed in wiiting. '

Discharge conditional

Any release, discharge or sertlemen: between the Mortgagor and the Lender
shall be deemed conditional on no payment or sceurity rocoived by the Lender
in respect of the Secured Liabilitics being avoided, reduced or ordeved Lo be
refunded under uny law relating to insolveney, bankrupley, winding-up,

4




28.5

administration, recelvership or otherwise. Despite any such relense, discharge
or seltlement;

(&)

(k)

the Lender or its nomince may vetain (his deed and the securily craated
by or wacder it, incinding all cettifizaics and docuenents rolating o the
whole or any pact of the Charged Proporty, for any perind that the
Lender deema necossary to provide (e Lender with seourity againsl
any sueh wveidance, reduction or arcder for refund; and

the Lender may recover the value or amourt of such security or
payment frony the Martgagor subsequently as iF the release, dschurge
or scitlemcnt had not gecwred,

Cerfificates

A certifieate or delermimation by the Lender as to any amount for the time being
due to it fromn the Mottgagor under this deed shali be, in the absence of any
manifost error, conclusive evidence of the amount due.

Consclidation

Tho reatriction on the vight of consolidation contained in scetion 93 of the LPA
1925 shall not apply to this desd.

NS

Dielivery

Any notics or other conymumication given to a parly under orin comnection with

this deed shall be:
fa) 1o writing,
(b} delivered by hond, by pro-paid first-class post or other next worldng

(¢}

duy delivery service; and
sopt to:
(y  the Mortangor at:
Barkizland Hall, Stainland Road, Barkistand, Halilux HX4
QAG
iy the Lender ar
9 Fryers Way, Silkwond Park, Wakefield, Wast Yorkslire W3 977

Attention; Jolhn Higging

or to any other address as is notified in writing by ome party 1o the other from
time to tine,

29.2  Reecipt by Mortgagor
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Any nolice ur other communication that the Lender pives to the Mortgagor shali
e deemed to havs been recelved:

{a) ifdeliverad by hand, at i Hme it is Teil ol the relevant address: and

(b} ifpested by pre-paid Grst-closs post or other nex: working day delivery
servies, on the second Business Day after posting. '

A notice or other communication given ag deseribed 1n clanss 26.2(0) on a day
that is not a Business Day, or aller nommal business hours, 7o the place it s
recelved, shall be deemed o have been received on (he nexd Business Day.

Receipt by Lender

Any votice or olher communication given to the Lender shall be deemed to have
boen reecived ouly on aciual receipt,

Service of proceedings

This olause 30 doss not apply to the scrvice of eny proccedings or other
docunients in any legal action or, where applicable, any arbitation or othor
tnethod of dispute resolution.

No natice by e-mail

& notice or gther communication given under or in conneetion with this dead is
nut valid iF sent by e-mail.

GOVERNING LAW ANTH TTRTADTCTION

Coverning law

This deed and any dispule or cldm arising out of or in conmection with it or its
subjeet matter or frmation (neluding non-contractual disputes or claims) shall
be governed by and eonstrued in secordance with the law of England and Wales.

Jurisdiction

Fach party firevocably agrees that, subjeet as provided below, the courty of
Fngland and Wales shall have exclusive jurisdiction over any dispute or claim
arising out of or in connection with this deed or its subjoct matler or (ormation
(including non-contractual disputes or claims). Nothing in this elause ghall limid
the right of' the Lender to taie proceedings against the Motigagor in any other
court of competent jurisdiction, nor shall the taling of proceedings in any ong
or more jursdictions preclude the tsldng of proceedings in any wiher

Jurisdictions, whether concurrently or not, to the extont permitied by the law of

such other jurisdiction,
Other serviee

3




The Mortgagor irrevocahly consents to any process in any legal action or
procecdings under clanse 31.2 being served on it in aceordance with the
provisions of this deed relating to service o notices, Nothing contained in ihis
docd shall affeet the dight do serve process In any other manner nermitted by
Law.

Thia docmnent hag heen execuled a5 g deed and 15 delivered and rulces effect on the date
stated at the begimming ol it,
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sehedule 1 Assipned Agreements
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Schedule 2 Property

The Icaschold land lerown as Flat 2, Byron Studios, Byron Street, Bradfond BD3 AT
registered with HMLR titfle munher WYK 783663




EXTCUTED as a DEED by

Gavin Tee Woodhouse

as DIRBECTOR for and on behalf of
WOODHOUSE FAMILY ) !’“f "Y1)
in the preserce of:- :

Wilness Signatu

Witeiogs Nawe | reses
ilichard Lnteton S Firer

hatis Law

Address TUBEALEOR SRt

PEmAlINRLAdaY

Oceupetion C;'fa-__,ﬂ!- £, b 'E*“Q
EXECUTED as a DEED by

#5 DIRCCTOR for and on behalf of
MYSING CAPITAL LIMITED

in the presencs ofi-

W98 BEIIIUNS v vensniren e iemiin

TWIENEHES TUATTIO tivieis eveasceees s rmmacr ver s vmrensmen st ennn
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