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Registration of a Charge

Company name: WOODHOUSE FAMILY LIMITED
Company number: 09810827

X7TK7UWDY

Received for Electronic Filing: 06/12/201

Details of Charge

Date of creation:  05/12/2018
Charge code: 0981 0827 0009
Persons entitled: MYSING CAPITAL LIMITED

Brief description:. THE FREEHOLD LAND KNOWN AS BARKISLAND HALL COTTAGE,
STAINLAND ROAD, BARKISLAND, HALIFAX, HX4 0AG REGISTERED
WITH HMLR TITLE NUMBER WYK633094

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 0009

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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DATED S Porembes

WOODHOUSLE FAMILY LIMITED

ancl

MYSING CAPITAL LIMITED

LEGAL MORTGAGE

——— e o




THIS DEED s dated @ Decembes 2018

PARTIES

()

(2}

Woodhounse Family Timited a conpany ingorporated in England and Wales (with
cotupatty umber 02810827) whose registered office i3 0f Tnil I, Elland Riotges Link,
Mland, EIXS 9D {the Mortgagor).

MYSING CAPITAL LIMITED & company incerporatad in lngland and Wales (witl:

eompany murher 09111670) whos registered offica (s at ¥ Prvers Way., Silloraod
Duzk, Wakefiald, West Youkshire WT'5 91T {Lender).

BACKGROL VY

(4} TheTender has agreed, under the Faolity Agreements, to provide tle Bomrovwer
with u loan faeility on g sceured basis.

(B} The Martpagor owns the Property,

€] This deed providey further security which the Mortgagar has agreed to provide
1o the Lender for the loan facility made to the Bevrower under the Facility
Agreaments.

AGREED TERMS

I DETIRTITONS AND [N TFRPRETATEON

1.1 Definitions

The following definitions apply in fis deed:

Assigned Agreements: the agreementy (details of which are set ont in Schedule
1), which are assipned by the Morlgagor pursuant to clause 3.2(c).

Borrower: all anid any of DUNSMORE HALL MANAGEMENT LIMITERD 2
company incorperated in Enwland and Wales (with company nwaber 10399422) whioge
regiatzred oftice (g al Unil I, Elland Riorgas Link, Lilland, 11X3 915 WOODHOTSE
FAMILY LIMITED a company meorporated in lngland and Wales (with company
mumber U9810827) whase registered office (s at Unit 132, lland Riorges Tink, Mlard,
HX5 900G GILSLAND HALL LIMEILR 2 company incorporated in Tongland and
Wales {with eompany number 11108032) whose registerad office is at Caer Rinn Hall,
Main Office, Conwy LL32 SHIC 'THE QLD GOLF 1HIOUSE IIOTEL LIMTTED g
compaty ineorporaed in Bhglund and Wales (with company number | 0917365) whose
registared ofties i3 at Unit I, Elland Riorges Link, Filard, [1X5 D¢ THE QT.D
SOLE HOUSE HOTEL MANAGLUMENT LIMITED a company incorporated in
lingland and Wales (wilh cotnpamy numbar 10917412} whose registared offics i3 al
Linit D, Flland Riocges Link, Blland, HX590C; IMPERIAL CROWN LIMITED
company incorporated in Englamd und Wales (with company mumber 11148007 whose
registered offics i al Uil D, Ellund Kiorges Link, Lowfialds Business Park, Tland,
ITX3 5DG; BOURTON &8PA LIMITED (with company mumber 11354344) whose
registered office addrose is Unil 192, Elland Riorges Link, Lowfleld Dusiness Parl,
Flland, HX3 9NG;  CAMPUS AOUSLE LIMYTEDR 1 company ineorporated in




Englund and Wales (with corpany nutmber 08716453) whose registered office s at
Unit D, Eiland Riorges Tink, Elland, HX5 9DG; NORTHERN POWLERHOUSE
DEVELOPMUNTS LIMITED (with company number $9940469) whose registersd
office is at Level 3, Regent Simeel, London WIB IHMamd  NORUHERN
POWLRHOUSE DEVELOPMENTS HOTELS EIMITED (with company numbar
10403548 whose registered oifiee s al Ul T3, Elland Riorges Link, Elland, HXS
9DG; MBLEMITIY BRIDGE TIMITED (with company nutber 0571 6061) whose
repisiered office s at Unit 13, Mand Riorges Link, Flland, X35 $DG; BELMONT
HOTEL LIMIYED (with company number 093777511 whosy regisiured oflice ix ul
Uil 12, Ellard Riorges Link, litand, TS 900G, LLANDUDNG BAY HOTEL &
SEA LIMITED (with company murther 087163717 whose regisiored olfee 19 a1 Uil
Iy, Elland Riorges Link, Elland, X5 NG, NORTHERN POWERHOUSE
DEYELOPMENTS (HOLDINGS) LIMITED  (with company mumber 104036013
whose repristerad olfics is ar Unir 1D, 1land Riorges Link, Tlland, HX3 9TG; GAVIN
TEE WOODHOUSE of Barkisland Hall , $tainland Road, Baddsland, Halifax, HX4
DACE GIANT FOSPITALITY LIMITED a company incorporated in Mnglacd and
Wales (with company nmnber 09580283) whose registerad oftice is at Caer Rhun Hall,
Main Office, Couwy, L1332 820(,

Business Day: o day other than a Samrday, Sunday or public holiday in Bngland
when harks in London are open for business.

Charged Property: &l the asacis, property und underraking for die time being
subject to any Security orcated by (his deed (und references to the Clarged
Property shll include references o any part ol it),

- Costs: all cosis, charges, cxpenses, tuxew and liabilitles of any kind, ineluding
{without "limitation) costs and damages In comection with 1itigation,
professional fees, disbursements and any VAT chirged on Costs which the
iender or any Recciver or Delegate may charge ot ineur in relation to this lagal
merigage, the lacility Agreoments, the Finunce Documsnts, the Charged
Property or breach of any provision ol this lagal mortgage by she Mortgagor,

Delegate: any prorson appointed by the Lender or any Receiver under clause 13
ond any person appointed as atlemey of the Lender, Recciver or Delepare,

Enyvironment:s the natural and mas-made envivomment fncluding all or any ol
Lhe fullowing media, namely alr, water and Jand {inchuding air within buildings
anid ather natural or mun-made struetures above or bolow the ground) and any
living organistug (including man) or systema supported by these media,
Environmental Law: all applicable laws, statutes, regulstions, secondary
legislarion, bye-laws, common law, directives, treuties and other messures,
Jjudgments and decisions of any court or tiumal, codes of practics and guiduncs
notes i so far as they relate o o apply to the Environment,

Environmental Licenee: any authorisation, permit or Heenee noecssary under
Chviromnental Law in tespect of any of the Charped Property,

Eveat of Defanlt: means those matiors set aut i ¢lausge 18,
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Facility Agreements: the loan agreement dated 16" May 2018 made belwesn
(1) the Lender apd (2} Bourton Spa Timited, Woodhouse F amdly Limnited,
Gilsland Hall Timited, The Old GolHouse Hotel Limited, The lperial Crown
Limited, Northern Powerhouse Developments Limited, Dunamore Hall
Managemcnl Limited, The Old Goll House Hotel Managoment Linited and
Campus House Tirited, as borower and (3) Gavin Lee Woodlouse as
guarantor; and the loan agrecment dated 2™ February 2018 made between {1
the Lender and (2) Gilsland 1Lall Linsited, The Qld Golf [louse Limited, The
Imperial Crown Limited and Nerthern Powerhouse Developments Limited for
the provision of the lom facility to be farther seoured by this decd and also
meluding any supplemental fnance documents referred to in the Lracility
Agreements and any subsequent facilitics agreed belween the Lender and the
Hurrower which roplace or umend existing facility srrangements,

Finznee Documents: has the meaning given to that expression i the Facilily
Agreements and this Legal Morpage,

Tasuranee Policy: each contract or policy of insurance cifectad or maintuined
by the Morgagor from tite to time in respect of the Property.

LPA 1925 the Law of Properiy Act 1925,

Froperty: the frechold or leaschold property (whether regisrered or
wregistered) owned by the Mertgager described in Scheduls 2.

Receiver: u receiver or a recciver ynd manager of any or all of the Charged
Property.

Rent: 7] amounts payable ter or fur the benefir of the Mortgagor by way ofrent,
heence foe, serviee charge, ditapidations, ground reat and rent charge in respect
ol auy purt of the Property and other monies payablo to ot for the benefit of the
Morigagor in respect of vecupation or usage of any patt of the Troperty,
inetuding (without Umitation} (or display of advertisements on licence or
otherwise,

Rights: any Sceurity or other right or bencfit whether urising by set-off,
counterclainy, subrogalion, indemnity, proef in liguidation or otherwise and
whether from contribulion ur otherwise.

Seeured Liabilitics: wil prescit and faluve mondss, obligations and liabilities of
cither the Botrower or the Mortgagor (o (e Lender, whethar actual or
contingent and whether owed fointly or severully, as prineipal er surcty or in
any ather capacity, including but not fimided to, monies, oblipations and
liabilitics arising under or in connection with the linance Docurnenls
(including, without limitetion, thesc arising under clause 28.3(b)) together willy
all Coats and futerest (including, withewt Timitation, default intorest) aceruing in
respoct of those monies, obligations or Hahilites,

Becurity: any mortgage, charge (whether fixed or floating, legal or syuitable),
phedge, lien, assignment by way of sscurity or other securily fnferest seouring




any obligation of any person, or any other agresment or arrangement having a
similar effect,

Seeurity Period; the pericd stariing on the date of this deed and ending oo the
dete on wlich the Lender is satisHed that all the Secured Lialsilitics have heen
utconditionally and irrevocably paid and discharged in full and no further
Secured Tinbilities are capable ol heing cutstanding,

Valuation: any valuation reluting fo the Propetty suppliod to the Tender by the
Mortgagor (or on its hahalf),

VAT valuw added tax.
Interpretation

In iy deed:

{a} clause and Schedule headings shall not alfoct the interpretation of this
deed;

(b} areference to v person shall inclade a veferancs to an individual, firm,
company, corpoaration, pactacrship, unincorporated body of persons,
governiment, stale or agency of a stale or any wysociation, trust, joint
venfiwe  of  ponsortium (whethor or not having separate legal
personality) and that person's porsonal reprasentatives, successors,
perinitted assigns and permitted transferces;

(¢} umless the context otherwise requires, words in the singular shall
inchude the plural and in the phural shall inelude the singalar;

() undess the context otherwise requires, & refercnee to one gender ghall
melucde o referonce to the other genders;

{&}  arcforcnes to aparty and the Borrower shall include that party's or the
Borrowet's successary, permitted azsigns and peritled trans (erees:

() arolerence o u statate or staludory provision is a4 reference to it as
amended, extended or re-cnacted from tme to tine,

{(g) & reference to a aAlalule or statutery provision shall inelude w1
subordingte lepislation tnade fom thne to time vhder that stars or
statutory provision;

{h) arcforenee (o writing or written ineludes fax Tl ot e-mail;

(i) an obligation on a party not (o do something includes an obligation not
Loy allovw that thing to be dove;

g)  a referenes to this deed (or any provision of i) or lo any other
agrecnent or docwment referred 1o in this deed is a reference o this
deed, that provision or such other agreement or docomend as amended
{in cach casc, other than in breach of the provisions of this deedy from
time o time,




1.4

(k)

{in)

()

(0)

()

(v

wiess the conlexl otherwise teguires, o reference to a clawse or
Sechedule {s to a clause of, ar Schedule to, this deed and o reference to
a paragraph is to 2 paragraph of the relevant Schedule;

any words [ollowing the terms including, inclede, in particnlar, for
example or any yunilar expression shall be construed as illuscrative and
shall uod limit the sense of the words, description, definition, phrasc or
term preceding those ferms;

o reference to an amendment includcs a novation, re-enachment,
supplement  or  variation  (and amended  shall be  consivued
aceordingly’;

a refercnce o assets includes present and fature properties,
undertakinps, roveros, rights and benelits of every desodption,

a refersnce o an authorisation ncludes an approval, suthorisation,
consenl, exemption, filing, lcsnee, notarization, registration and
Lesolution,

areferense to continuing in relation to an Event of Default means an
Event of Detanlt that has not beon waived;

a reference to determines or determined means, utiless the contrary is
indicated, a determination made at the absolue diseretion of the person
making it; and

a referenee to a regulation includes any regulation, nule, official
directive, roquest or gideline {whether or not having the foree of law)
of amy governmental, inter-govermmenlyl or supranations] body,
agency, departreant or regulatory, sel Sregulutory or other guthurity or
OTganization.

Clavehack

If the Lender eonsiders thal an amouat paid by the Borrower or the Mortgasor
in respect of the Sceured Tinhilities is capable of being avoided or otherwise sct
aside on the liguidation or administration of the Borrowsr or the Mortgagor, or
otherwise, ther thal mnount shall not be considered to have been irevocably
paid for the parposes of (his deed,

Natare of security cver real property

A refersnce in (hiy deed to a charge or mortgage of or over the Properly
includes;

()

{b

all buildings and fixtares and fillings (fncluding trude mnd tenant's
fixtures and fittinps) and fxed plant and machinery that are situsted on
or form part of the Property ail any time;

the proceeds of the sale of any part of the Property and any ether
monies paid or payable in respect of or In conneetion with the Property;




1.6

1.7

2.1

3.

{¢) the beneflt of any covenants fur title given, or entered into, by any
predecessor in title of the Motlgagor in 1espect of the Property and any
monies paid or payvahle in respect of these covenants; and

{d) el rights under uny lvence, agreement for sale or agreement Thr lease
in respeet of the Property.

Law of Property (Miscellancous Provisions) Act 1989
For the purposes of secrion 2 of the Law of Properly (Miscellangows Provisions)

Aect 1959, the termy of the Vinance Documents and ol any side lelters hetween
any pavtics in relation to the Finance Documents are incorporated inly thiy deed.

Perpetuity period

If the rule against perpetuitics applics to any trust created by this deed, the
perpetuily period shall ba 123 years (28 specified by section 5(1) of the
Perpetuitics and Aveumulations Act 2009).

Schedules

The Schedules form part of this deed and shall hove effecr as if set out in foll in
the body of this deed. Any reforence to this deed Includes the Schedules,

COVENANT TO PAY

Covenant fo pay

The Mortgagor shall, on demend, pay to the Londer and discharae the Sccured
Linbilities when they become due,

GRANT OF SECUITY

Legal mortgage anil lixed churges

As w oconfinuing security for the payment und discharge of the Sceured
Ligbilities, the Mortgagor with Il iitle guarantes chorgss ro the Lender:

(a) by way oflogal murlgage, the Preperty; and

) by way of fixed charge:

{i)  all its rights in each Insurance Policy, including afl claims, the
praceeds ol all ¢laims and all retuens of premivms in conncotion
with cach Tnsuranze Policy, the Rent and the benefit of any
guarantec or secuity in respect of the Rent, the benefic of cach
Assighed Apresement and the benefit of any guarantce or

seenrity for the performance of an Assigned Agrecinent to the
extent not effectively assigned uncler clause 3.2;




4.1

(i) the benefit of &ll other contracts, guarantees, appointments and
warrantics relating to the Charged Property and other
documents to which the Wodgngor is @ party or which are in ifs
favour o of which it hag the benefit refating t0 any loiing,
development, sale, purchuse, use or the operation of the
Charged Property or otherwise reluting t the Charged Property
(inchiding, in cach case, hui without limitation, the ripht to
demand and roecive all monies whatever payable to or for its
benefit under or arising from any of them, o] remedies provided
forin uny of theom or available at law or in eyaity in relation to
uny of them, the right to eompe! perlommunee of any of them
andd all other rights, fntorests and benelils whatever sceruing 1o
ot (o its benefit acising from any of them): and

(i) all autherisations (stalutory or otherwise) held or requived 1o
connection with the Morlgagor's or the Borrower's business
carried on ar the Property or the gse of any Charged Property
{including, without limilation, the Premises Licence), and all
rights in conneetion with them.

Assigmment

As a continuing security for fhe puyment and discharge of the Sccured
Liabiltities, the Mortgagor with [l title gumuntes sssigns to the Lender
shsofutely, subject to a proviso for reassignment on firevocable discharpe in full
of the Sceured Tiabilities: o
{a)  all its rights in cach Tasurance Tolicy, including all claim 5, the proceedy
wf all claims and all relims of premiums in comnection with cach
Tnsurance Policy,
(b} the Rent and the benefit of any guacantes or sceurity in respact of the
Rent, and

() the benefit of each Assigned Agreement und the benefit of any
guardnize or security fou the perlimrmeance of an Assigned Agreement,

provided that notlving in this clause 3.2 shall conslitute e Tender usmortgngee
L posscssion.

PERFLCLION OF SECURITY

Registration of legal mortgage at the Land Registry

The Mortgagor consents i an application being made by the Lender to the Tund
Registrar for the following regiriction in Uozm P to be registored against its tile
to the Property:




“No disposition of the registered estate by the proprietor of the registered estate,
ot by the proprielor of any registered chuarge, not being a charge registered
belore the eniry of this restriction, 1s to be registered without a written consent
signed hy the proprielor (or the Hime being of the churge deted [ ] 2018 in
favour of Mysing Development Capital Timited referred to in the charges
regigter or their conveyancer,”

Virst registration

[I'the fille to the Property is not registerad at the Land Repistry, the Mortgagor
shall ensure (thal no person (other than itself) shall be registored under the Land
Registration Act 2002 gy the proprietor of all or any pact of the Property, without
the prior written consent of the Lender,

Caurions against (irsi registrativn and nutices

Whather or not title to the Property is registerad at the Land Registry, if any
caulion agulnst first registration or any notice {whether agreed or unilateraly is
registerad aguingt the Mortgugor's title w the Property, the Mcrtgagor shall
immadiately provids the Lender with full particulars of the circumstances
telating 1o such caution or nutice. If such cuntion or notice was registered to
protect a purpotted inlevest the creation of whish is net permitted under this
deed, the Mortgagor shall immediately, and at ity own expense, tuke such steps
a8 the Lendor may reguire 1o ensure that the cantion or nutics, s applivable, is
withdrawmn or caneclled.

Lishrerry ob riw MORTGAGOR AND LENDER'S PROTECTIONS

Liakility not discharged

The Mortgngor's liahility under this deed in respeet of any of the Sceured
Taubilities shall not be discharged, prefudicsd or affected by

(@)  any intermediate payimont, seltlement ol wecount or discharge in whole
orin part of the Scoured Liahilities;

(b} any varfution, extension, discharge, compromise, dealing with,
exchange or rengwal of any right or remedy which the Lencler muy now
ot alter the date of this deed have from or against the Borrower, the
Morlgagor or any other person in connection with the Hecured
Tiahilities;

(@) any act or omission by the Leinder or any other person in taking wp,
perfzeting or enforcing eny Scourity, indeimnity, or guatantee from or
against the Borrower, the Mottgagor or any other pevio;

() any temnination, amendment, vadation, novation, replacement or
supplement of or o any of the Secured Liabilities including, withowt
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a3

(5)

limitation, any change 0 (he purpose of, wry incredse 1n or extension
of the Securcd Liabilities and any addition of new Secured Liabilities,

any grant of Hme, indulgence, walver or concession to the Borrower,
the Mortgager or any other person;

any nsolvency, bankroprey, liquidation, administration, winding-up,
incapacity, limitation, disability, the dischargoe by operation of law, ot
any change in the constitution, name or style ol the Borrower, the
Motlgagor or any other person;

any invalidity, tlcgality, anenlimeeabilily, irmegularity or frustration of
my actual or porportzd obligalion of, or Security held frony, the
Bomrawer, the Mottgagor or any other person i connestion with the
Secured Linbilites,

any elaim or enforcement of pavinent from the Berrower, the
Mortgagor or any othe person; or

any olher act or omission which would not have discharged or alTected
the liability of the Mortgagor had it heen a principal dobtor or by
anything done or omitted by any person which, but for this provision,
might eperate to exonerate or discharpe the Mortpagor or atherwdss
reduece or extinguish its Hability under this deed.

Trmeddinte reconrse

The Mortgagor waives any right it may have to require the Lender:

to take ahiy action ar obtain judgment in any eourt ygainst the Borrower
ot sy other peraon;

to make or file avy claim in 4 bunkruptey, liquidation, administration
ol lnsolverey of the Bormower ot uny other person; ot

to make demand, enforee or seck to cnfovee any elaien, vight ov remedy
agmnsl the Borrower or any other parsol,

before talking steps to enfuree any of it rights or renedies under this deed,

Non-corpetition

The Mortgagor warrants to the Lender that it has not talen or recedved, and shall
not lake, exercise or recelve the benefit of any Rights Trom or aguinst the
Borrower, ity Nguidator, s administrator, co-guarantor or any other parson in
commection wilh any liability of, or payment by, the Morgagor andey thig deed

bruat:
ey

if any of the Rights is taken, exercigad or received by the Mortgagor,
those Rights and all mowies at wny Hme received or held in respeet of
those Rights shall be held Iy the Morlgagor on trust for the Lender for

femt mmmim———y




a.l

0.4

0.5

6.0

6.7

application in or rowards the discharge of the Secursd Liabilities under
this deed: and

(b} ov demand by the Tender, the Morlgager shall prompily transfer,
asyign or pay to the Lender all Riplits and 4il monies from time to time
held on trust by the Mortgagor under s clawse 5.3,

RLEPRESENTATIONS AND WARBANTIES
Times for maldng representutions and wareantics

The Mortpagor makes the reproscntalions and watrantios sef out in this clausc
6 to the Lender on (he date of tlis deed on each day of the Security Feriod.

Powirs

The Mortgagor hig the power and authority to oxeeute, deliver and perform it
obligations under this decd and (he transactions conlemplated by it. No limit on
its powers will be excesded as a result of the cntry into of this deed.

Nop-gontravention

The crecution, delivery and perlormance of the obli gations in, and trensactions
conterplated By, this deed do nol and will not contravene or conflict with:

(2)  any agreement or instrumen binding on the Mortgaper or its assets: or
(by aoy law or regulation or fudicial or official order applicalile to it
Authorisations

The Martgagor has taken all necessary action and ¢biuined all required or
desirable consents to enable it to sxecuts, deliver and perform its obligations
urdler this deed. Any such autherivations are in full Toree und effect.

Litization
No ditigution, arbitration or sdministrative proceedings arc taking place,

ponding ur, to the Mortgagor's knowledge, threatened against it or any of the
Charged Property.

Owncership of Charged Property

The Martgagor is the legal end benoficial ewner of the Charged Property and
has good and markelable title to the Property,

Ne Soeurity
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6.9

6.10

6.11

6.12

6,13

6.14

The Charged Property is fice from any Securily other than the Securily created
by this deed and any lepal charge sompleted by registralion againgt the Property
at the Land Registry prior to the date of (his deed,

Mo adverse elaims

‘I'he Mortgager has not recetved, or seknowledged notice of, any adverse claim
by any person in respeot of Lhe Charged Property or uny interest in ir,

N adverss covenants

‘There are no covonants, agresments, reservations, conditions, interests, rights
or other matters whateyver (hal materially and adversely affect the Charged
Proportsy,

No breach of Iaws

There is no hreach of uny law or regulation, that materially and advorschy affceta
the Charged Property,

Mp interference in enjoyment

No fuality necegsary for the cnjoviment and use of the Charged Property is
aubjewt e teoms wntitfling eny persen to terminate or curtail its use.

No overriding interests
Nothing has ariven, has been created o is subsisting that swould bo an overriding

igrestin the Property.

Ne prohibitions or bresches

There Is no prohibition on the Morlgogor wsigning its ghts in any of the
Charged Proparty referred W i clause 3.2 wnd the entry inte of this desd by the
Mortgagor docs not and will not constilule a breach of auy policy, agresment,
document, instroment or obligation binding on the Mortgagor or ity sssets,

Rovirenmental complianes

The Mortgagor has, at all times, complied in all respects with all applicable
Envitommental Taw and Fnvironmertal Licences.

Information for ¥alnations and Certificates of 1itle

{a) Al written inloprmation supplied by the Martgagor or on its behalf for
the purpose of each Valuatdon wes true and accurate in all material
teapects al 118 dute or ot the date (if any) an which it was steted to be
givoti,

11




6.5

1.2

7.3

(b} The information referred to in clavse 6.15(8) was, at ity date or ulb the
date (If any) on which it was stuied to be given, complete and the
Mortgngor did not oniit to supply any ioformartion that, if disclosed,
would adversely affect the Valuation.

{¢)  In the casc of the first Valuation onlw, nothing has cccurred since the
date the nformation referred to in clause 6.15{a) was supplied and the
date of this decd which would adversely affeer such Valuation,

Avvidance of security

No Sccurity expreased to bo orealed under this deed {s lable i be aveided, or
atherwise sct aside, on tho bankrupley, liquidation or administration of the
Morteagor or othorwise.

GLNLRAL CO¥ENANTS

Negative pledge and disposal resirictions

The Mortgagor shall not ar any time, except with the prior written consent of
the Tendar;

{a) create, purport to create or pormit to subsist any Sccurity on, or in
relation to, any Charged Propeity other than any Sccurity created by
this deed;

() scll, assipn, transfor, part with possession of or othorwise dispose of in
any manner (or parport to de so) all or any part of, or any intersst in,
the Charged Preperty: or

fe}  erealoor grant (or purport (o oreate or grunl) any fnlerest in (he Charged
Properly In favouwr of o thind party.

Preservation of Charged Property

The Murigagor shall not do, or permit to be done, any act or thing that would or
might depreaate, jeopardise or otherwise prejudics the security held by the
Tender or majerially diminish the velue of any of the Cliarged Property or the
etfectiveness oF the security creuted by this desd.

Compliaece with baws and regelutions
{(#) The Mortgugor shali not, without the Lender's prior written consent,
e o permdt the Charged Property to be used in any way coulrary to
L.
{b}  'The Morteagor shall
iy comply with the requarements of any law or regulalion relating
lo or alfecting the Cherged Property or the use of 1L or any par
afaL;

12




1.4

~1
A1

7.4

(i obtain, and promptly renew from tine to tinve, and comply with
the termy of all authorisations thar are tequired in conpection
wilh the Charged Proparty ot [ts use or that are necessary to
preserve, maintain or renew any Charged Proporty; and

iy proptly effoct any mainlenance, modifications, alterations or
repuirs to be effocted o or 10 comnection with the Charger
Property that arc required to be made by it under any Ly or
regulation.

Lnforecment of rights

The Mortgagor shall use ity best endeavours to:

(&)

()

prosure the prompt obacrvancs and perlimmance Ty the relevant
counletparty to any agreement or arrangerent with the Mortgagor and
forming part of the Charged Property of the covenants and other
obligations ingeosed on such counterparty; and

entorce any rights and institute, continue or defend any proceedings
reluting to any of the Charged Properly fhat the Lender may requirc
Trom thme to time,

Notice of misrepresentations and breaches

- The Movigagor shall, proumptiy on becoming aware of any of the sume, give the

Lender nolies in writing of

()

(b

any representation or wamunty set out in this deed that is incoreeet or
misleading in any materigl respect when meade or deemed to be
repegted; and

any breach of any covenant sct ont in this deed,

Title documents

The Morlgagor shall, on the exccution of this deed, deposit with the Lender and
the Londer shall, for the duration of this deed, he entitled to hold:

(&)

all deeds and documents of title relating to the Charged Properiy tha
are In thie possession or control of the Mortgagor (and if these are ol
within the possession und/or control of the Mortgagor, the Morlgagor
undertakes to obiain possession of all these decds and documents of
title);

cach Tngurance Policy; and

a copy of each Assignad Agreement, vertified to be a trac copy by (he
Mortgagor's aolicitors,

i3




1.7

7.8

&1

8.2

Notices ta be given by the Mortgagor

{8)  The Mortgager shall immediately on the execulion of this desd:

(i)

(4}

give notice to the velevan! msurers of the assignment of the
Mortgagor's vights and inlerest in and under each lnsurance
Policy (including the proceeds of wny claims under that
Insurance Policy) under eluuse 3.2{u) and procors thet cech
addressee of  sueh  nofee  promptly  provides  an
acknewledgement of thal notice to the Tender; sod

pive notice (o euch of the cther partics to cach Assiguod
Aprectient and any guarantee or security for the performanco
ofan Assigned Agreement of the assignment of the Mortpagor's
rights and inlerest in avd under each Assigned Apgreement and
cach guarantes or security for the performance of an Assigned
Agreemont wnder elause 3.20c),

{b)  The Motigagor shall obtain the Lender's prior anpraval of the form of
any notice or ackoowledgement to be used under this clauas 7.7.

Mortgagor's waiver of set-oll

The Mortgagor waives wiy present or futuee right of sel-ofl it may have in
rezpeet of the Secured Tiabilitles {inclucding sums payable by the Mortgagor
under this deed).

PROTERLY COVENANTS

Repair and mainlensnee

(a}  The Morigagor shall keep all premiscs, and fixivres and (itings o the
Propordy, in:

(1

(H)

vood and substantial repair and condition and shall keep all
premiscs adequately and properly puinted snd decorated and
replace any fixtures and lidings which have become worn out
orotherwise unfit for use with others of g fike nature and cqual
value: and

such repair and condition as to anable the Properly Lo be Tet in
accordance with. all upplicable laws and regulations,

(b)  For the purposs of clause 8.1{a)({ii}, a law or regulation {s applicable if
it 1y either in foree or it is cxpocted to come inte foree wnd 1 prudent
property owner in the same business as the Morkgagor would snsure
{hat the premises, and fixtures and fitlings on the Property, were i1 such
vepaar snd condition in anticination of thal Taw o regulation coming
into toree.

No allerations

14




{a)

()

The Mortgugor shall not, withoul the prior written conssnt of the
Tender:

(M pull down or remove the whole or any pat of any building
torming part ol {he Property nor permit the same to occur; or

(i} make ur permit to be mede any altorations to the Properly or
sover or remove or permit to be severed or removed any of ity
fixlures ur fittings (exeept to make any nccessary repairs or
renew or veplace the same in accordance wilh clanse 8.1

The Muortgagor shall promprly give notice 1o (he Tender i the pramises

of lixtures or fittings forming part of the Properly are destroyed or
darmuged,

83 Development restrictions

The Mortgagor shall not, swithoul Lhe prior written comsent of the Lendars

(&)

(b)

make o, in 5o (ar as it {s able, permit others to make any application
for planning penmission or development conscnt in respoct of the
Proparty; or

carry oul of permit or sutfer to be carrded our on the Property any
developmient {as defined in each of the Town and Country Planning
Act 1990 and the Planning Act 2008} or change or pemwiil or suifer to
be changed the use of the Property.

84 Tngoran e

()

(o)

The Mortpapor shall insure and keep insured (or where, in the case of
any lenschold proporty, insurance 1y the respoensibility of the landlord
under the terms of the fease, either procurs that the landlord insurcs and
keeps insured ar, if and to (he extent that the landlord dees not do se,
itself insure and keep insured) the Charged Property apainst:

iy loss or damage by fire or terrorist acts;

(1 other risks, perils and contingences that would be insured
aguinst by reasonably prudent persons cwoving on the same
clags of business as the Morigagor: and

(iify any other visk, perily and contingencics as the Londer may
reasonahly requive,

Ay such insurance muost be with an insurance company or
underwrilers and on such torms as arc rcasonzhly asceptable w the
Lender and rmust be for not less than the replacement value of the
relevant Charged Property (meaning in the case ol any premises on the
Property, the totul cost of entively rebuilding, retngraing or replacing
the premises in the evenl of their being destroved, fogether with
archilecly’, surveyors', enginccrs' and other prefessionsl fees and

15
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2.5

8.6

(¢}

(d)

charges for demotition and reinstatoment) snd loss of rents payable by
the tenants or oiler ooeupiers of the Property fur a period of art least
three years,

‘The Mortgagor shall, if requested by the Lender, procuce 1o the Tander
each policy, certificate or cover note relating to anv insurance regquired
by clause B.4(a) (or whore, in the case of any leaschold property, that
insuranee is etfected by the landlond, such evidence of insurance s the
Mortgageris entitled to obtain from (he Tandlord under the torms of the
refevant lease),

The Murtgagor shall, it requested by the Lender, procure flwt g note of
the Lender's interest is cndorsed upon or the Lendor is named as co-
insured with the Mortpagos on euch Insurance Policy maintained by it
oF any person on its behall i gevordance with elanse .44} und that
the terms of each suel suranoe Policy mquite the insurer not to
invalidate the policy as against the Lender by reason of the act or
default of any other jolnt or named insured and not to cancel it withowt
giving at least 30 days' prior written notice to the Lender,

[nsurance preminims

The Mortgagor shall:

fa)

CH

promaptly pay all premiwms in respect of each Insurnace Policy and do
all other things neecssary to keep that policy i full forse and effcet;
and

(if the Lender so requites) give to the Lender copies of the recaipts for
all premiums and other payments noccasary for effecting and keoping
upr ench Insurance Policy (or whers, in the case of leasehold property,
inswrance is effected by the landlosd, such evidence of the pavinent of
premiums as the Morlgagor is entitled to obilain from the landlord wader
the terms of the relevant lease),

Mo invalidalion of insurance

The Mortgagoer shall not do or omit to do, or permit to be dene or amitled, any
act or thing that may invalidats or otherwise prejudice any bnsorance Policy,

Proceeds from Insurance Policics

All monics payahle under any lusuranee Policy at any times (whether or not the
seeurity cotistituted by this doed has become enforccable) shall:

{1
(k)

be pauid immediately to e Lender;

if’ they are not paid dircctly to the Lender by the insurers, be held,
pending such puyment, by the Mortgagor as trustee of the same for the
benefid of the T.ender; and

16
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8.5

B.Y

.10

8.11

(¢} at the option of the Tender, be applied in making gaod or recouping
expenditucc in vespect of the lose or damage for which those montes
are reccived or in, or towards, discharge or reduction of the Secured
Liabilitics,

Leascs and licences affecting the Property

‘The Mortgagor shall not, without the prior wriiten consent of the Tender {which
consent, i the sase of ¢lause 8.8(d), is not to be wnreasimably withheld or
delayed in circumslances in which. the Mortpagor muy nut urredsonably
withhold or delay its consent):

{(8)  grant any licencs or tenancy aflecting e whole or any part of the
Priperly, or exeraise the slatwory powers of leasing or of accepting
surrenders under section 99 or section 100 of the TPA 1925 (or agree
to grant any such licence or tenaney, ur agree to exercise the statutory
powers alleasing or of aceepting surrenders wnder section 99 or section
100 of the T.PA 1023);

() inany other way dispodc of, accept the swrendar of, surrender or create
any legal or equitable cstale or interest in the whole or any part of the
Property (or agree to disposs of, wecept the swrender of, surrendar or
create uny legal or equitable estaie or inferest in the whole or any part
of the Property);

(¢} let any person into ocoupation of or share occuparion of the whale o
any part of the Property; or

(dy  grant any consent or liceuce under any lease or licence allecting ihe
Property,

No restrictive obdigations

The Mortgapor shall nol, without the prior written consent ol'the Lender, enter
inry any onceous or reslrictive obligations affecting the whiole wr gy part of the
Property or create or permii to arise any oveitiding interest, eaverment or right
wlatever in or over the whole or any part of the Property.

Proprietary rights

The Mortgagor shull procuce that no person shall becoms entitled to assert any
proprictary or other like right or interest over the whole ar anv part of the
Property, without the prior written comsent of the Lender,

Compliance with and enforcement of covennnts

The Mortgagor shall:

(a) observe and perfonn all covevanis, stipulations and conditions to
which the Property, or the use ol it, is ot may be subject and (if the

17




(b)

Lender so requires} praduca to the Tender evidence sufficient to satisfy
the Tender that those covenants, stipulations and conditions have been
observed and performed; and

diligently enforee all covenauts, stipulations and conditions beneliting
the Property and shall not {und shall not agree to) walve, releaso of vary
uny of tha samc.

8.12  Notiees or eluims relating to the Property

()

(o)

The Mortzagor shall:

(@ giveTull particulars to the Lender of any noties, order, direction,
designalion, resolution, application, requirement or proposel
givent or made by any public or local hody or authority (2
Notice} that specifically applice to the Propetly, or o the
[ocality tn which it is situated, within seven dava allet becoming
awatc of the relevant Motice; and

(i) {7 the Tender so requircs) immodiately, and ot tbe cost of the
Morlgagor, take all reasonable and necessary steps to comply
with any Notice, and malee, or join with the Tender in making,
any objectiung or representations i respect of that Notice that
the Londer thinks fit.

The Morigager shall give full perticdlard W the Lender of any claim,
notice o other communieation served om it in respeci of any
madificalion, suspension or revocation of any Envivonmental Licence
‘or any allogod breuch of anv Linviromnental Law, it saeh cuse volating
to the Property.

813 Payment of rent and ouigoings

The Mortgagor shall;

(a)

{b)

whete the Property, or parl of it, is held uader a lease, duly and
puncteally pay all rents due from time to time; and

pay {or procure payment of the samc) when due all charges, rates,
teces, chties, assessments and other outgoings relating o or imposed
upon the Properly ur on its cccupicr.

414  Rent reviews

(u)

(b)

The Mortgagar shall, if the Property is subject to occupational lenses,
tenancics or licenees, implentent any upwards renl teview provisions
and shall not, withour the prier written consent of the Tender, agree to
any change n vent to less than the open market rental value of the
relevant part ol the Property.

The Mortgugor ghall not, without the prior written consent of ihe
Lender, if the Property is leasehold, agree to any chaage in the rent

18
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8.15

816

8.17

318

8.2

8.3

payable under the lease in excess of the open markel rental valye amd
shall only agree to any upwards rent review in accordenece with (he
torng of tha lease,

Environment

The Maottgagor shall in respect of the Proper(y:
() comply with all the requirements of Environmental Law, sod

(b)  obtain end comply with all Invironmental Liconees.

Conduct of business on Property

The Martgagor shall carry on its trade and business on those parls (iF any} of
the Propetly as are used for the purposes of trade or business in aveordancs with
the standards ol geod managemant from time to Sme curvent in sueh trade or
business.

Inspection

The Mortgugor shall permit the Lender and any Receiver und any persen
appoinisd by sither of them to entor on and inapect the Property on reasonable
prior notice,

VAT option to tax

The Mottgagor shall not, withoul the prior writlen consent of the Lender:
{a)  exercisc any VAT apfion to tax in relation to the Property; or

(b} revoke any VAT option to tax exerelsed, and disclosed 4o the Tender
in wriling, before the date of this docd.

ASSIGNED AGREEMENTS COVENANDLS

Conmpy with terms of Assigned Agrecmonts

The Mortgagor shali, unless the Lender agroes othenwise Tn writing, comply
with the terms of cach Assigned Apreement.

No waiver of rights

The Martgagor shall not, without the prior written consent of the Lendar, weive
any of its tights under any Assigned Aprooment.

Na amendment or terminntion
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0.2

113

The Mortgagor shall nol, without the prior written consctt of the Lander,
supplement, amend, novate, terminate or penmit termination of any Assigmed
Agraement,

No abandoniuyg of actions or elaimsx

The Mortgagor shall not, without the prior wrillen consent of the Lendar,
abandon, waive, dismiss, relesse or discharae any action, clafm or proceedings
against any counlerparty or other person in connection with uny Assigned
Apreemant.

POWTERE OF T LENDER

Power to remedy

fa} The Lender shall be entitled (but shall not be obliged) to remady, at
aryy Lume, 2 breach by the Mortgagor of any o[ty obligations contained
111 this dee,

(b} The Mortgagor itrevocably antherises the Lender and its agents to do
all things thet erc nceessary or desirable for that purpose.

{¢)  Any monics expended by the Lender in romedying a breach by the
Martgagor of its abligationg contained in this decd shall bo retmburyed
by the Mottgagor to the Lender on a full indemnity basiz and shall carey
interest in accordatice with elayse 17,1,

Wy ln remedying eny bresch in aecordance with this clause 101, the
Lender, Its agenls and their respective officers, agonts and employses
shall be entitled t enter onfo the Property and to take any aclion as the
Lender may reasonably consider necessary or desirable ineluding,
withont Hmitation, camying our any repairs, other works ov
developmant,

Excreise of righis

The rights of the Lender under clause 1001 arc withowl prejudice to any other
rights of the Lender under this deed, 'The excreise of any rights of the Lender
under this docd shall not muke the Lender liable to accouwnt ay 4 morgages in
possession.

Lender has Receiver's powers

To the extent permitted by law, any right, power or diseretion canferred by this
deed on ¢ Recelver may, after the security sonstituted by this deed hes beeome
artforceable, be exercised by the Lender in relution to any of the Charged
Praperly whether or not it has taken possession of any Chareed Preperty and
without first appointing a Reeciver or nobwithstanding the appointment of 2
Eeooodver,
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104 Conversion of currency

w0

(5)

(e}

For the purpose of, or pending, the discharge of any of the Secured
Liabilitics, the Lender may convert any monieg myeived, recovered or
realised by it under this desd (inchuding the proceeds of any previons
conversion under this clouse 10.4) from their existing currencies of
denomination inlo any other currencics of denomivation thet the
Tender meay think it

Any such conversion shall be offected at the Lender's choice of spot
selling rale of exchuage for such other cureney against the cxisting
CUICLCY.

Each reterence in this elause 10.4 o » curreney extends to Fands of th

currency and, for the avoidancs of doubr, funds of cne curroncy may
be converled into differont funds of the same currency.

L5 Noew accounts

(&)

(b}

If the Lender receives, or is deemed to have received, natice of any
subscquent Security or other inlerest, uffecting all or part of the
Charged Property, the Londer way open a new account for the
Mortgagor in the Lender's books. Wilhout prejudice to the Lender's
right to combine mecounts, no money paid to the credit of the
Mortgagor in any such new account shall be yppropriaied towards, ar
ltave the effect of disclurglng, any pact of the Secured Liabilities.

If the Tender dues not open a now account immediately on receipt of
the notice, or desmed notice, roforred to in Clause 10.5{2), then, mless
the Lender gives express wrilfen nolice o the contrary to the
Mortgagar, all payments made by the Morlgagor to the Lender shail be
treated as having been eredited to a now account of the Mortpagor and
not a8 having besn applied in reduction of the Secured Liabilitics, as
from the time o recelpt or deemad rocoipl of'the relevant notiee by the
Lender.

106 Lender's sct-off righis

11" the Lender haz more than one account for the Mortgngor it its bocks, the
Lender may at any thne after!

(a)
(b}

the secunity constinmed by this deed has become enforcealile; ov

the Lender has vecsived, or is deemad to have receiv ed, notice of any
subsequent Sceurity or other intercst affecting all wr anv part of the
Charged Proporty,
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0.2

122

transter, without prior notice, all ur sny part of the balance standing Lo the credir
of any account to any other account that may be in debit, A fter making any such
trang fer, the Lender shall notify the Mortgagor of thet tranafer.

Indulgenee

The Lender may, al ils disvretion, grant time or olher indulgence, or make any
other arrangement, variation or release with any person not being u party to this
deed (whether or ool any person is jointly liable witly the Morlgagor) in respect
of any of the Sccured Liwbilities or of any ather secarily fr them without
prejudice either to fivis deed or to the lability of the Morlgagor for the Seoured
Tiubilities.

WHEN SECTRTY BECUMES ENFORCTARL

Sceurity becomies enloreeable on Lvent of Defaulr

The sceurity constitured by this deed shall be immediately caforccabla if an
Livent of Delawlt ccears,

Discretion

After the security constitured by this deed has becoms enforceable, the Lender
may, in 18 abselute diseretion, enforee all or any part of thar seeurity ab the
times, i the manner and on the torms it thinks fif, and talee posscssion of and
hold ar dispose o all or any part of the Charped Property,

ENFORCEMENT OF SECTRITY

Enforeement powers

(a)  The power of salc and other powers conferred by scelion 101 of the
LPA 1925 (a8 varicd or cxlendud by this decd) shall, ag betwean the
Lender and a porchascr from the Tender, arise on and be exercisable af
any time after the cxecatiom of this dezd, but the Lender shall nof
exeviase such power of sale or other powars until the security
eongtituted by this deed has hecoms enforeeable nader clanse 11.1,

(b}  Section 103 of the TLPA 1925 does not apply to the security constinted
by this deed.

Extengion of statatory pawers of leasing

LThe samrory powers of leasing and accepting surrenders conforred on
mortgagees wader the LPA 1923 and by any other statute are extended so ag o
authorise the Lender and any Recciver, at any lims after the scentity constifted
by this deed has become suforecable, whether in its own name or in that of the
Maortpagor, to:




{a) granl g Jease or agrecmen! lor lense;
{9} acept sucrenders of leases; or

(¢)  grantany oplicn inrespest of tha whole or any part of the Property with
whatcover righty relating ta other parts ofit,

whelher or not at & premiom and containing sueh covensnis on the part of the
Werlgagor and on such terrs and conditions (including the payment of money
to a lensee or tenant on a surrender) us the Lender or Rocedver thinks fit, without
the need to comply with ary of the restrictions impased by sections 99 and 100
of the T4 1925,

12.3  Prior Sceuwaity

{(#) Al any thne after the security constimuted by this deed huy become
entorceable, or affer any powers conforred by any Securily having
priority fo this deed shall huve become cxercisable, (he Lender may:

{l)  rodecm that or eny othor prior Security;
(i procure the wansfor of that Security to itself; and
(i) settle any account ofthe holder of any prior Security,

() The settlement of any such account shall be, in the absence of any
manifest curor, conclugive and binding on the Mortgagor, All monics
paid by the Leader to un engumbrancer in seltlement of such an aceount
shall be, as from its payment by the Lender, due from the Morigagor to
the Tender on currenl aceount aned shall boar intorest ol {he dethuult rate
ol'inigrest specificd in the Facility Aprecents and ba securad as part
o the Secured Liabilitios.

124 Protection of thivd partics
No purchaser, mortgages or other person dealing with the Lender, any Receiver
or Delegale shall be conceriicd to enguire;

(1) whether any ol the Secured Liabilitics have become due or payabls, or
remein unpaid or undischarged;

(b)  whether any power the Lender, a Receiver or Delegate is parporting to
cxercise has besome cxcrelsable or is properly cxercisalle; or

{¢)  how any money paid to the Lender, any Reeetver or uny Delogate is to
be upplied,

I25  Privileges




127

12.8

Fach Receiver and the Tender iy entitled to all the rights, powers, privileges and
imumunities conforred by the LPA 1925 on mortgagees aml receivers,

No lighility as mortgagee in possession

Neither the Lender, any Recelver not any Delegute shall be labls to ascount as
maorteagos W possession (0 respect of &l or any of the Charged Property, no
shall any of them be linble for any loss on reglisation of, or for any negleer or
default of any nalure in conuection with, all or any v'the Charged Property for
wllich 2 mortgagee in possession might be liahle a5 such,

Relingulshing possession

1f the Lender, amy Recelver or Delegale etilers into or takes posscssion of the
Charged Froperty, it or he may at any tme relinguish possession.

Conclusive discharge to purchasers

The receipt of the Lender or any Recedver or Dalepate shell be a conclugive
dischargs tu & purchaser and, in making ony sale or other disposal of any of the
Charged Property or in making any acquisition in the exercisc oftheir vespective
powers, the Lender, every Receiver and Delsgate mav do so for any
cousiceralion, in any manmner and on any tenns that it or he thinks fit,

RECHIVERS

Appointiment

Al uny time after the scourity covstituted by this deed has becoms enforcenble,
or at e request of the Morigagor, the Lender may, withouwt lurther notice,
appoint by way of doed, or ofherwise in writing, any one or more person or
persuns to be a Recciver of all or any part of the Charged Property,

Remavul

The Lender may, witheut further notice (subject to section 45 of the Insolveney
Act 1986, (ram time to time, by way of deed, or otherwise in writing, remove
ay Reeciver appointed by It and way, whenever it thinks fit, appoint a new
Receiver in the place of any Recciver whose appointment may for anv reasot
have terminated,

Remuneration

The Lender muy fix the renumerstion of any Receiver appeinted By it withowt
the restristions conrained in scction 109 of the LPA 1935 and the remuneration
of the Recelver shall be a debt secured by this deed, to the cxtent not otherwise
discharged.
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13.0

14.

14.1

14.2

Power of appointment additicnal to statutory pewers

The power [ appoint 8 Recciver conlerred by this deed shall be in addition to
all statutory and other powers of the Lender under the Insolvency Act 1986, the
LPA 1925 gr otherwise, and shall be exercisuble without the restrictions
containe] in sections 103 and 109 of the T.'A 1925 or otherwise.

Power of appointmant exercisable despiie prior appointments

The power to appoint & Roeeiver (whefher conferred by this doed or by stalute)
shall be, and remain, exereiseble by the Lender despite any prior appointment
it respect of all or any part of the Charged Property.

Agent of the Mortzagor

Any Recelver appointad by the Tender under this decd ahall be the agent of ihe
Mortgugor and the Mortgagor slull be solely responsible For the contracts,
erigagements, acts, ommissions, defaults, losses mnd romuncrstion of fha
Recetver and for liabilitics incurred by that Recelver. The ageney of each
Receiver shall contimic unttl the Mortgngor goes into liquidation and afier that

the Recelver shall act as prineipal and shall not become the apent of the Lender,

POWERS OF RECEIVER

Powaers additional to statntory powoers

{a) Any Recelver mppoinled by the Lender under this deed shatl, i
adidition to the powers conferred on him by statnte, have the powers sel
out in elauss 14.2 to clanse 14,20,

fb)y  Ifthere i3 more than one Recsiver halding office at the same Hme, each
Recciver may (unless the docviment appeinting him slales ofhenwise)
exareisc all of the powers conferred on a Beomver under this deed
individually and {u the exclusion of anv other Recciver,

{€)  Any exercise by a Recciver of any of the powers given by clavse 14
may be on behalf of the Mortgapor, the directurs of the Mortpagor or
himasel [

Repair and develop the Property

A Recelver may undertake or complete sy works of repair, altcration, building
or development on the Property and may apply for and maintain any planning
penmission, development consent, building regulation approval or any other
permission, consent or licence Lo carry out any of the same.

Grant or dceept surrenders of leases




14,4

14.6

14.7

14.48

14,9

A Rocedver may srant, or aecept, surrendens ot any leases or tenanciss affecring
the Property on any tering and subject to any conditions that he thinky fit,

Employ persenoel and advisery

A Receiver may provide scrvices und employ, or engage, any mansgers,
officers, scrvanls, confractors, workmen, apents, oiher personel  and
prolessionsl advisors on any terms, and subject to any conditions, thet he thinks
fit. A Receivar may discharge any such person or any such person appolicd by
the Murtgagor.

Make and revoke VAT options to tax
A Recelver may cxerciye ot rovoke sny VAT oplion to tax that he thinks fit,
Charge for remantersiion

& Receiver muy charge and recelve anyv sam by way of remuncration {in
uddition to all costs, charges and expenses ineurred by him) that the Lender may
prescribe or agree with him.

Realise Charged Proporty

A Roceivar muy eolleet and get in the Charged Property or any part of it in
respect of which he is appointed and make any demands and iske oy
proceedings as may seem expedient for that purpose, and rake possession ol the
Charged Properiy with Lilke rights,

Munuge or reconstruct the Ilorigagor’s husiness

A Reeoivor may carry on, manage, devclop, reconstruct, amalgarmate or
diversify or coneur in carrying on, maraging, developing, reeonslructing,
amalpamating or diversifying (he business of the Mortgagor carried cut at the
Property.

THspose of Charged Properiy

A Recebver nuwy grant options and licences over o]l or oy pact of the Changed Property,
grant atry olher interest or 1ight over, sell, assign or Lusse (or concur in granting eptions
and licenuos over all or any part of the Charged Propurly, grantityg any ol nlerast o
right over, sciling, assigning or Leasing) all or miy of the Charged Property in respect
of which he s appoimied for sush consideration and in such manner {including, without
limitation, by publie auction of private sale) and genctally on any terms and conditions
that he thinks fit. A Revefver may pramote, of conour in Promeiilg, & company 1o
pareliase lhe Charged Properly to be disposed of by him.

1410 Sever Iixturey and fittings
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14.11

14.12

1413

14,14

14.13

14,16

1417

A Receiver muy sever end sell separately any Hxiures or (ittings from the
Property without the consent of the Mortgagor,

Give valid recelipts

A Recclver may give valid receiprs for all monies and exectte all assurancss
and things thar may he proper or desivable for realising sny of the Charged
Property.

Mlalie seitlements

A Recelver may malke any arrangoment, sctilement or conpramise belweaen the
Mortgagor and any othcr porsen that he may think expedient.

Briny proceedings

A Reeeivet may bring, prosecute, enforee, dofend and abandon all actions, svit
and procecdings in relation to any of the Charged Property that he thinks fit,

Insure

A Receiver may, it'he thinks e, bul withowt prejudice Lo (e indommity in clanse
17.2, sffect with any insurer any policy offinswrance either in licu or satisfaction
ol, or in addition to, the insurance required o be maintained by the Mortgagor
under this deed.

Fowers under LPA 1425

A Revsiver tiay exercise all powers provided for i the LPA 1925 in the same
way 25 il he had heen duly appointed under the LPA (925 and cxercise al!
pawers provided Jor an administrative resoiver In Scheduie | to the Insolvency
Acl 1086,

Borrow

A Receiver myuy, for any of the purposes authorised by this clouse 14, rajse
money by bomowing from the Lender (or from any ofher person} either
unsecured or on the security of all or any of the Charged Dropely in respect of
which he is appointed on any tertns that he thinks £t (ncluding, if the Lender
consents, tarins under which thet Security ranks in priovity to U4s deed).

Redeom prior Sceurity

A Recetver nay sedoem any priot Seenrity and scftle the accounts to which the
Sceurity relates. Any accounta so scttled shall be, in the abzence of any manifast
crrar, conctusive and binding on the Mortgapor, and ibe monics 3o paid shall be
deemed o be an oxpense properly incurred by the Roeclver.

]




14,18

14.19

14,20

103,

14l

Difegation

A Rovever may delegale his powers in accordunce with this deed.

Absolute benclicial owner

A Reeeiver may, in eelalion tu any of tho Charged Property, exarvise all powers,
authorisations and rights he would be capahle of exercising, and du #ll those
acts and things, as an ghsolute beneficial owner could cxereise or do in the
ownership and management of the Chatged Property or sy patt ol ihe Charged
Froporty.

Inecidental powers

A Recelver may do any other acts and things:

() thet he may conaider desirable or ncecssary (or realising any of the
Charged Property;

(b)  that he may consider incidental or conducive 1o any of the vights or
powers conferrcd on a Receiver under or by virtue of this deod or Taw;
or '

(c}  that he lawflly may or can do as agent fur the Morigagor.
DG AN
Drelegaiion

The Lender o any Recelver may deleguie {sither penerally or specifically) b ¥
power of atrorney or in any other fmunner to any person aay right, power,

authority or discretion conforred on it by this deed (including the po“m' ol

attomey wracted under elause 20119,

Terms

The Londer and each Receiver may make a delegation on the lerms and
conditions {focluding the power 1o sub-delegate) that it thinks fit.

Liability
Neither the Lender nor uny Receiver shell be in any way lighle or responsible
to the Mortgagor for any loss or Hability udising fiom any act, defiult, omission

or misconduct on the patt of any Delegalz,

AFPLICATION OF PROCEEDS

Crder of application of procecds
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16.2

163

17.

17.1

All monies received by the Lender, a Recelver or a Telsgate under this deed
after the security conatituted by this deed has become enloreeable (other than
sums received under any nsurance Policy), shall {subject to the clams of any
person baving prior rights and by way of vartalion of the LPA 1925} be applied
in the fllowing order of priority:

() in or towards payment of or provision for all costs, charges and
expenses mearred by or on behalf of the Lender (and any Receiver,
Delegate, attorney or agenl appointad by it) under or in connection with
this decd and of all remuneration due fo any Receiver umder o in
connection with this doad;

{b} inortewards puyment of or provision forthe Secured Liabilities in any
arder and manuer Uyl the Lender determines; and

() m payment of the surplus (if any) to the Mortgagor or other porson
enfitled to 1t

Appropriatien

Neither the Lender, any Recciver rior any Delegate shall be hound (whether by
virtug of section LOB(H) of the LPA 1625, which i3 varled scoprdingly, or
otherwise) to pay or appropriate eny receipl or payment [Trl lowards inlevest
rather than priocipal or ofherwisc in any particudar order belween any of the
Bacured Tiabilities,

SIIS[]EHHE} account

All monies received by the Lender, a Recciver or a Dalegale under this desd
(other than sums recelved undeor any Insurance Policy that are not godng Lo be
applied in ot wowards discharpe of the Sceured Liabilitics):

{a) may, at the diseretion of the Tender, Recelver or Delegate, be cradited
1o Ay SUFpense or secur ey realised necount,

{y  shall bear inlerest, if any. at the rate agroed o wiiting between the
Lender and (he Mortgsgor;, and

(¢} may be leld in thet aceount for o long aw (he Lender, Receiver or
Delegate thinks fit,

COSTS AN INDEMNITY

Costs

The Mortzagor shull, promptly on demand, pay to, or retmburae, the Lender and
any Receiver, on o full indemnity bagis, all costs, charges, exponace, taxes and
labilities of any kind {neloding, without lmitation, legal, priviing and out-ol-
nolkel expenses) incurred by the Lender, any Receiver or any Dclegate in
comnegetion with;




{a)
(b)

(e

this deed or the Charged Property;

teking, holding, protecting, perfeeting, prescrving or enforcing {or
aftempting to do s0) any of the Lender's, a Reeciver's or a Delepate's
rights under this deed: or

taking prococdings o, or regovering, any of the Secured Liabililies,

rogether with interest, which shall acerue and be payablc (without the need for
uny demand for payment being tade) from the date on which the relevant cost
or expense arose nitil full discharge of thet cost or expense (whether before or
after judgment, liquidation, winding-up or administration of the Mortpagor) at
the rate pnd in the manner speeified in the Facility Apreements.

172 Tndemmity

{a)

The Mortgagor shall indetnify the Lender, cach Recedver and cacl
DNelegate, and their respective cnplovees and ageots against all
liubilities, costs, expenses, damages and losscs (including bur not
{imited to any direct, indirect or consequential losses, loss of profit,
loss of reputation and all interest, penaities and [zgal costa (caloulared
on a [ull indemnity basis) and all other profeasional costs and expenses)
sulTered orircumed by any ofthem acsing out of or in connection with:

(fy  the sxercise or purported cxercise of any of the rights, powers,
withorities or diserctions vestod in them under this deed or by
Lww In respect of the Chargad Proporty;

fiiy  teking, holding, protecting, porfecting, prosovving or enforsing
{or attempting to do so) the aceurity constituted by this deed; or

(i) any default or deday by e Morlgagor in performing any of Hs
obligations under this deed,

Any pust or presenr employec or agent may cnforcs the terms of this

wlause 17.2 subject to and in accordance with the provisions of the

Comtracls (Rights of Third Partics) Act 1996,

18, LEVENTS OF DETALTT

1.1 An Event of Dalanll shadl mean

()

non-payment of any sums roguired by the terms of the Facility
Agreements or any Finance Docunments or & breach of any of the terms
of the acility Agreoments or any of the Finance Daocuments ot this
deed whether by the Mortgagor or the Borrower; or

the Morigager or the Borrower summoning a meeting of its creditors,
making a proposal for & velontary arrangenient, becoming subject to a
voluniary arrangement, or being unable to pay its debts within the
meaning of Seclion 123 Insolvency Act 1986; or

L4l
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)

()

{e)

(£

(e}

(1)

(0}

ihe Mortgagor or the Dorrower having & roeciver, manager or
adminisirative recelver appointed over any of its assets, undertaking or
Hoone;

the Martgagor or the Boreower pasaing a resolution Gn 16s winding up
{savs for the pwpose of & voluntary roconsiruction or amalgamation}
o1 being subject to g potition proscated by any Court for its winding up
{suve for the purpose of a voluntary reconstruction or amalgamalion);

the Meottgagor or the Binrower having o provisiona! lguidator
appointed, having a proposal made for 2 scheme oM armngerment ynder
Section 423 Companics Act 1985 or having an adminisinuor uppoinied
inrespsct of ity or

the Mortgagor or (e Bonower beiny the subject of an application for
administration [iled ot any cowrt or 8 notice of appelntment of an
admintstrater (led at any cowrt or 4 notice of infention to appoint an
administralon given by any person; or

the Morfgagor or the Borrower bocoming the subject of & notico to
atrike ofT the register st Companies |louse; o

the Mortgagor or the Bosrower hocoming (he subject of a bankrupiey
petitton or bsing made banlkuupt; or

the Mortgagor ot the Bortowsr having wny distralat, execution or other
proceas levied or enforced on any properiy;

any other avenl or matter ceewring which in the reasonable belicf of
the Londer places fhe fucality advanced purswant to the laecility
Agprcoments, any Finanee Document or this Legal Mortgage (n
Jeopardy and prejudices the position of the Lender

19, FLRTITI ASSUIRANC K

The Mortgagor shall, at its 0% expense, take whalover action the Tender ot any
Teceiver may reasonably require for:

(a)

crcating, perfocting ar protecting the sseurity lntended to be created by
this decd;

Factlitaring the realisation of any of the Chatged Proporty; or
facilitating the cxercize of any right, power, authority or discretion
exereisable by the Lender or any Recelver in redpect of wny of the
Charged Property,

including, without limitation (if the Lender or Recciver thinls it expedisnt) the

exepution of any transfer, conveyance, assignment or assirance o all or any of

the assefs fonning part of (or intonded to form part of) the Charged Property
(whether to the Lender or to its nomince) and the giving ol any notice, order o7
direction and the maling of any registration.

il




2. POWEER OF ATVORNEY

20.1 Appointrent of attorneys

By wuy of security, the Mortgagor irrevocably appoints the Lender, overy
Receiver und every Delegare separately to be the attorney of the Mortgagor and,
1 ils mamg, on its befalf and as is act and decd, ro cxecute any documents and
do any acts und things that.

{a) the Mortgagor iz roquired o cxceate and do ander thiz deed; or

{b}  any attorney deems proper or desirable in exerclsing any of the rights,
powers, authonilies and discretions conferred by this deed or by law on
tlic Londer, any Receiver o any Delegale,

20.2  Ratification of acts of attorneyy

The Morigagor rati(ies und confinns, and agrees fo ratify and confimi, anvthing
that any of its attormeys may do in the proper and lawtil exercise, or purported
exarelsc, of all or any of the rights, powers, authorities and diserations referred
to in clausc 20.1.

1. REYLASYE

Subject to clavse 28.2, on the cxpity of the Security Period (bul not otherwise),
the Lender shall, at the request and cost of the Mortgagor, teke whatever action
iy necessary ta;

{a}  releasc the Charged Property Gom thé security constifubed by this deed;
and

(b)  reassign the Charged Property to the Mortgagor.

22, ASSIINMENT AND TRANSTER

211 Assignment Ty Tender
(g} Al any time, without the consent of the Martgagor, the Lender may
nesign or transfer any or alt ef its rights and ebligatioons under this deed.
(b}  The Lender may discluse (o oany acluad or proposed assignes or
trangforce any information in i possession that relates to the
Morigagor, the Charged Troperly and this deed that the Lender
conaiders appropriale,

222 Assignment by Mortgagor

The Mortgasor may not gasign any of its rights, or transfer any of its rights or
abligations, under this deed,




4.

241

24.2

243

BET-OFF

TLender's right of sef-off

The Lendor may at uny time set ofFuny Bability of the Morgagor to the Tender

against any lizhility of the Tender W ibe Mortgagor, whether sither Hubility s

present or fulure, liguidated or unliguidated, and whether or not wither Habilily
arises under this deed. Tf (he Habilities to be st ofF are expresyed in dillerent
curlcnetes, the Lender may converd either Habilily sl g markel rate of exchange
for the purpose of set~all. Ang exercise by the Tender oF it8 rights under Mhis
clause 23.1 shall not imit or affect any other rights or remedies available o it
under ths deed o othorwise.

No obdigation to set off

The Lender is nol obliged o exercise iiy righls under clawse 23,1 T however,
it docs excreise those rights it must promplly notity the Mortgagor of the set-
off that has boen made.

AMEMIPIENES, WAIVERS AND CONSENTS

Anmendmeni(s

~No wmendment of this deed shall be effective unleas it is in writing and signed
by, or em hehalt of, each party {or its authorised representative),

Waivers and eonacnts

() A waiver ol any nght or remedy under this deed or by law, or any
consent given under this dewsd, 1s ondy effective If given in writing by
the waiving or consenting party and shall net be deemed a waiver of
any olher hreach or defuult, Tt only applies In the cireumstinees for
which it s given amnd shall not prevent the party giving it fiom
subsequently relying on the relevant provision.

(b} A fhilure to exercise or a delay i cxereising any right or romedy
provvided nnder this deed or by law ahall not constitoic & wabver of that
or ALy other right or remedy, provent or restrict any further exerelse of
that or any other right or remedy or constitute an ¢lection to afficm this
deed. No single or partial exercise of any ripht or remedy provided
under this deed or by law shall prevent or restrict the furthor exercise
of that or any other right or remedy. Mo clection to affirm this deed by
the Lender shall be effective unless it is in writing.

Rights and renvedivs

The rights and remedies provided coder this deed are cumulative wnd we in
addition to, and not axclugive of, any rights und remedies provided by law,




26.

27,

28,

2K,

28

1

2

L

SEY IR ANCE

If any provision {or part of a provizion) af this deed {5 or becomes tnvalid, {llegal
or wenforeeable, it shall be decimed nrodified to the minitmnn extont neceasary
to make it valid, legal and enforecable. 1 such modification 19 not possible, the
relevint provision {(or pat of a provision} shall be deomed deleted. Ay
modification to or deletion of a provision {or part of a provision) uncler this
clause shall not affect the leeality, validity and enforccability of the reat of this
Jdeed,

COUNTERPARTS

This decd may be cxecuted in any number of cowslerparls, each o which when
executed and delivercd shall conmtilute a duplicate original, dut all the
counterparts shall topether constituic ore deod.

THERD PAREY RIGHTS

Except as expressly provided elsewhere in this deed, a person who is not o party
to this deed shall not have any rights under the Centracts (Rights of Third
Paitics) Act 1999 to enlbree, or enjuy the benetit of, any term of ihis deed. This
daecs not affoet any right or remedy ot a thivd party which exists, oris available,
apart from that Act,

FUROE TR PROVISIONS
Independent securicy

The secunty comslinted by this deed shall bein addition to, and independent of,
umy iher security or guarantee that the Lender may hold for any of the Securcd
Tiabilities ab any titme, No prior ssourity held by the Lender over the whole or
arty part ol the Charged Properry shall merge in the seenrity ercated by this deed.

Contiguing sceurity

L'he security constituted by this decd shall vemain in (U0 Goree and elTect as a
contining scowrity for the Sccured Liabilities, despile any sellement of
account, or intermediate payment, or other matler or thing, onless and until the
Lencder discharges thiz decd in writing.

Dhscharge conditional

Any release, discharge or selllement between the Mortgagor and the Tender
shall bo deomed conditional on no payment or security received by the Lender
in respeet of the Secured Tiabilitles being aveided, redoced or ordered to be
refunded under any law relating to insolvency, barkruptey, winding-up,




administration, receivership or otharwise, Despite any such release, discharge
or scttloment:

()

(b

the Lender or its nominee may retain this deed and the security craated
Ty or under it, ineloding all eartificarss and documents relating to the
whole or ooy purt of the Charged Property, for any period that the
Lender deems necessary to provide the Lender with security nygainst
arty sueh avoidance, reduction or order for refiutd; and

the Lender may recover the value or amowwt of such seourity or
payment frem the Meortgapor subscquently as if the release, discharge
or settlement had not oconrred.

284" Certifientos

29,

29.1

242

A certificate or deterniination by the Tender as (o any amount (or tho time being
dug o it fiom the Mortgagor under thig dead shall be, in the abscuce of any
manifest crror, conclusive cvidenee of the amount due.

Cansolidation

The restriction on the right of conselidation contained in section 93 of the LPA
1925 shall not apply to this deed.

NOTICES

Dalivery

Any notice o1 other commmunication given to 4 party under or in connection with
thiz deed shali be:

{1}
{b)

{w)

it writing
delivered by hand, by pre-puid first-cluss post or other nexl working
day delivery service; and

SENL to:
(y  the Mortgagor at:

Barkivland Hall, Stainland Road, Ragkisland, Halifax XA
AL

(i) the Lender at:
9 Fryvers Way, Silkwood Farly, Wakoleld, Woul Yorkshive WE3 011

Attention; Joln 1lipgins

ot (o any other addregs as iy notified in writing by one party to the othex from
iime o (ime,

Reccipt by Morigagor

(7S]
LY
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3.3

Any notles or othier commmunication that the Lender gives to the Mortgagor shall
he deemad to have been received:

{a) ifdeliverad by hand, at the tme it is lelt al the relevant addross; and

(b} ilposted by pra-puid frst-class post or other next working day delivery
servies, on the second Business Day afler posting.

A notice or other commmnication given as described in clanse 29.2(2} on a day
that is not & DBusiness Day, or afler novmal business hours, in ihe place 1t s
received, shall be deemed to have beon received on the nest Business Day.

Receipt by Tondor

Auwy notice or other eommunication given w the Tender shall bs deemed lo have
been reectved only on aciug! receipt,

Service of proceedings

This clavse 30 doss net apply to the service of eny proceedings or other
documetits tn suy fegal action or, where applicable, sny arbitration or ofher
method of dispute resoluiion.

Neo notice by e-mail

A notice or other communication given under or in connection with this dezd is
not valid i sent by s-mail.

GOYERNING LAY AND JURISDICTION

Croverning law

This deed and any disputc or elaim atising aul of or in conmection wilh i or il
subject metter or formation (including nen-contractual dispules or claims) shall
be governed by and constriod in accordance with the law of England and Wales.

Jurisdiction

Each parly irrevocably agrees that, subject ay provided below, the courts of
England and Wales shafl have excluglve jurisdiction over any dispute or ¢laim
arising out of or in commestion with this deed or its subject matter or formation
(including nen-eontractual disputes or claims), Nothing in this clause shall limit
the vight of the Tender 1o take procesdings against the Mortgagor in any other
court of competent Jurisdicton, nor shall the taking of proceedings in any one
ot more jetisdietions preclude the taking of proceedings in any other
jurisdictions, whether conoumently or not, to the extent permitred by the luw of
auelt other jurisdiclion.

lher service




The Mortgagor irrevoeably consenta 1o any process in any legal aclion or
proceedings under elause 31.2 being served on il in aceordance with the
provisions of this decd relating (o service ol notices. Nothing containgd 0 (his
deed shall affect the right to serve process in any olher manner pernvitled by
law,

Lhis document has boen execuled ag o deed qud is delivered and tukes effect on. tha date
stated at the bepinning of il

a7
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Schedule I Assigned Agreements

MNone
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fchedule 2 Property

The frochold land known as Barkisland Hull Cotage, Stainland Reoad, Backisland,
Halifax HX4 0AG rogislerad with HMIR title number WYKE33004

X9




FEXECUTED as a DEED by
Gravin Les Woodhouse

g% DTRECTOR For and on behal Mol
WOODHOUSE FAMILY LTMITED
i the presence of:- -

V
-

Wilness Signature | 7
’;/ o

Witiiess Naufighnrd Lengtern - Parasr
hletis Loy

; Streat i
Tress ... B8O e AT
Address Coas TSV BAD i%ﬂm

Ocenpation s NP -
EXECUTED as a DEED by

as DIRECTOR for and on behalf of
MYSING CAPITAL LIMITED

in the presence ofi-

WItNess SIpnatire oo

THTHIESS TNIITIE Lot et cs et rhbenn e va trrens

Address e,

Oeoupaltom ...
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