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Registration of a Charge

Company name: WOODHOUSE FAMILY LIMITED
Company number: 09810827

XIK7TUZJF

Received for Electronic Filing: 06/12/201

Details of Charge

Date of creation:  05/12/2018
Charge code: 0981 0827 0010
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 WYK412082

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 0010

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 wa Do bes Z018

WOODLOLUSE FAMILY LTMITED

and

KYSING CAPITAL LIMITED

LEGAL MORTGAGE




S  December

THIS DEED is dated 21E
Tapries
(1)  Woodbouse Family Lindted 4 company incorporated in Fngland and Wales {with

@

compuny number 09810827} whose registored offiee is of Unil D, Ellamd Rioroes Link,
Ellund, HX5 ¢3¢ (the Mortgagor).

MYSING CAPITAL LIVUETLED a company incorporated in Fngland and Wales (wilh
cowipany lumbar DR1L167) whose registersd office 13 at 9 Tryers Way, Silkwood
Parle, Wakafield, West Yorkshire WES 9T1 { Lender).

BACKUGROUND

(A}

(£
(€}

The Lendar has agroed, umder the Facility Agreements, to provide the Borrower
with a lean facility on a secured hasis.

The Mortgagor owns the Property,

This deed provides further seeurity which the Mottgagor has agrsed to provide
te the Lender for the loan faeility made to the Borrower under the Facility
A gresments.

AGREED TERMS

DEFINITIONS AND INTERPRET ATION

Delinitions

The following definitions apply in (his deed!

Assioned Augr'ccm ents: the ugi‘t:ements (detzils of which are setout in Schedule

1), which arc assigned by the Mortgagor pursuant to clanse 3.2{c).

Borrower: all and any of DUNSKORE 1TALL MANACGEMENT LIMTTED &
conpany incorporaled in England and Walss (with company nuember 10399422 whose
registures office ie at Lnit Ly Blland Rierges Tink, Tland, HXS 9DG,; WOODHOUSH
FAMITLY ILIMTTED 4 company incorporated in Tagland and Wales (wilh company
nuaber 0%210827) whose registered office i3 at Thir D2, Ellend Rioreey Link, Elland,
HX5 5DG; GILSLAND ALL LIMITED a company incotporated fir Frudate smd
Wales (will cotupuny pumber T11080732) whose regisiored oo 1s al Cacr Rlum Hall,
Main QLee, Conwy LL3Z2 BLIXK; THEOLD GOT.F HOUSE HOTEL LEMITED &
poLapany incolpuated in Eagland and Wales (with company nutnber 10BI7365) whose
registered ollice ds ar Unit D, Elfard Rigrges Tink, Dlland, HXS 9DG; THE QLD
GOLF HOUSE HOTEL MANAGEMENT LIMITED 3 company incorpasaled in
England and Wales (with company mumber 1091742} whose reglstored allies s at
Undt I, Ellerd Biorgos Link, Elland, 11X5 90G; IMPERTIAL CROWN LIMITED a
cotrpany icorporaled in England and Wales (with cotpaty uimier 11145007} whose
regrnstered ofTiee s wl Unit 13, Elland Riorges Link, Lowfclds Business Park, Ellawd,
HXE 9DG; BOURTON SIA LIMITED (with company number 11354344) whose
regiatered office address is Unit D2, Tlland Rlorges Link, Lenw(ield Business Tark,
Ellund, HX5 9DG; CAMPUS TTOUSE T.TMITED a company incomporsted in




England and Wales (with coupmyy number 087164523) whose registered office is at
Unit 13, Glland Riovges Link, Elland, X3 DG, NORTHERN POWLERHOUSK
DEVELGPYMENTS LIMITED (willi company number 09940469) whose registered
office is at level 3, Regend Sueel, Lotdun WIB 3HHund  NORTHERN
FOWERNOUSE DEVELOPMENTS HOTELS LIMITED (with compuny mumber
10443649} whose registersd oftics 1s ol Unil D, Ellme) Rorges Link, Bllund, HX3
DG MBI SMITIY BRIDGE LIMITED (with comprny tumber 08716061} whose
registered oftics is at Unit D, Tlland Rioiges Link, Elland, X3S 9DG; BELMONT
HOTEL LIMITED (with company murber 89377751) whose regisivred oflice is «
Uil Ly, Elland Riorgss Link, Mland, FX3 90G: LLANDUDNO BAY HOTEL &
SPA LIVICEED (with company number 03716571) whose vegistered alfice is at Tedl
D, Eland Riorges ilank, llland, 1TX3 50G; WORTHERN POWERHOQUSE
DEVELOPMENLS (ELOLRINGS) LTMITED  (with sornpany numbaer [0403601)
whose rogislered offics is at Unit £3, Glland Riorgss Titsk, Tliand, HX3 9DG: GAVIY
LEE WDODHOUSE of Barkdsland Lall | Stinlend Road, Bardsland, Halitas, X4
0AG; GIANT HOSPITALITY LIMITED 2 company insorporated in Fngland and
Wales (with company nurnber 095892837 whose registarsd office ig at Caer Rhon 11all,
Main Offies, Conwy, TL32 8HX.

Busivess Day: aday other than a Saturdey, Sunday o public holiday in England
when banks in London are open for business.

Charged Property: ail the assets, properyy and undertaking for the time being
subject to any Sceurity created by thiy deed (and references to the Charged
Property shall include references to any part of i),

- Costs: all coata, charges, expenses, taxes and labilities of any kind, inchuding
(without limitation) cosis and damagss in comnection with litigation,
professional foos, disbiracnienia und any VAT charged on Costs which the
Lender or any Reeciver or Delegate may charge or ineur in relation to this legal
morrgage, the Vacility Agreoments, the Fingnee Documents, the Churged
Property or breach of any provision of (his Tegal morigage Ty the Mortgugor,

Delegate: any persen appointed by the Lender or any Recebver under clause 13
- and any persot appainted us ghomey of the Lender, Resiver or Delegate.

Envieonment: the natural and man-mads chvironment including all or any af
the: following media, namely air, water and land (including afr within buildings
andd other natural or man-made structres above or below the ground) and any
Uving wrganisms (Inclnding men) or systoms sapporied by (hose madia.
Envivenmental Law: all appiicable laws, stututes, rsgulations, sscondary
legislation, bye-laws, common law, directives, freoties smd other messures,
Judgments and decisions of any courl or tibunal, codes of practice and guidancs
notes in 5o far as they relate to or anply v the Favirorment.

Environmental Licence: uny suthorisation, permit or liccnee necessary under
Environmental Taw in respect of any of the Charged Broperty.

LEvent of Defanult; means those matiers set oul in elagss 18,




Faellity Agreements: the loan aprecmont dated 15% May 20718 myde betwean
(1} the Tendor and (2) Bourton Spa Limited, Woodhouse Funily Limited,
(ilglard Hull Limited, The Old Golf House Hotel Limitad, The Tmperial Crown
Limited, Northern Powerhouse Developments Limited, Dunsmore Hall
Management Timited, The Cld Jolf House Hotel Management Timited and
Cempus House Timited, as borrower and (3} Gavin Lee Woodhouss ay
guarantor; and the Joan agresment dated 2% Fobrmary 20018 made helweon (1)
the Lender and (2) Gilsland 11all Limited, The O1d Golf Heuse Timited, The
Imperial Crown Timited and Northern Powerhouse Developments Ehmited for
the provizion of the loan facility to be further sccured by this doed and alsa
ineluding any supplementul finence documents referved to in the Facility
Apreements and any subsequent facilities agreed botween the Lender and the
Bovrower which replace or wmend existing facility arrangements.

Finanee Docaments: has the mearing given Lo (hat expression in the Facility
Agraements and this Legal Mortgage,

Insurance Policy: cach contract or policy of hsuranes effected or maintained
by the Mortgagor from time to time in respect of the Property.

LPA 1¥25: the Law of Propeiy Act 1925

Froperiy: the frechold or leaschold property (whether registered or
unvegisterad) owned by the Mortgagor deseribed in Schedule 2.

Recelver: a receiver or a rocciver and manager of any or all of the Charged
Property. _

Rent: al] gmournts payable to or [or'the benefit of the Mortgayor by way of rent,
livence fez, service charge, dilapidations, ground fent and ranr charge In respect
v any part of the Property and other inanies payable to or for the banefit of the
Muortgagor in respeet of cceupation or usage of my part of the Property,
ineluding (without limitation) for display ol adveriisements on licence or
e ise,

Rights: any Sccurily or other right or benefil whether arising by sct-off,
gounterclaim, subrogation, indemmity, proof in liguidation or otherwise and
whether from conmibuiion or olherwise,

Secured Ligbilities: ol present end future monics, elligations and lisbilites of
either (he Borower or the Mortgepor to the Londer, whether actusl or
contingent and whether owed jointly or soverally, as princinal or surely or in
any other capucity, including but not limited to, mouies, obligations and
liabilities arfsing umder or in conncetion with the Finance Dacuments
(including, without limitation, those arising under elanse 28,3011 together with
atl Costs und jutersst (including, without Lrritarion, default interest) aceruing jn
respect of those monies, obligations or liabilities.

Security: any mertgage, charge {whelher fxed or flosting, legal or equitable),
nledge, lien, assipnment by way of security or other security interest securing

L




1.2

any oblipation of any persan, or any other agreement or artangemtent having g
similar effoct.

Security Period: the perviod stuting on the date of this deed and ending on the
cate or which the Tender is vatisfied thet all the Secured Lishilities have been
uneonditionally and irrevoesbly paid apd discharged in full und no further
Sccured Liahilities are vapable of being outstanding.

Valuation: any valuation relating to the Property supplicd to the Lender by the
Murtgazor (or on its behalf).

VAL value added tax.

Interpretation

« In thiz dead:

) clawse and Schedule headings shall not affect the intcrpretation of this
deed;

(b}  areforcnce to o person shall include a refersnce (o an individual, firm,
company, corporation, partactship, wnincorporaled body of persons,
governiment, stete or agency of a stato or any association, trust, joint
venture or consortiumt {whether or not having ascparatc logal
personality) and thet porson's porsonal represcafatives, sUCCCSSOLS,
permitted assigns and permitted transferoes;

(c) unless the context othorwise requites, words in the singular shall
inclde the plural and in the plural shall include the singulat;

(d} unless the eonlexl otherwise Teguires, o Teference to one gender shull
include & refaronce w the ofher genders!

(&) areference to s party and the Borrower shall include that party's or the
Butrower's suecsssors, permitted assipns and permitted transferess;

{t) a refcrence to a statute or statutory provision is a relerenes to il as
amended, extonded or re-cnacted from fHine to time:

{g) a reforemce lo a stalule or statutory provision shall include all
subcrdinale Jegislution made flom tme to time under that statule or
stafulory provision;

{h}  wreference to writing or written includes fax but not c-mail;

(ij  anablipation on a party not io do gomething neludes an obligadion not
to allow that thing to be done;

() a reference to this deed (or any provisicn of i) or to any other
agreement or documment referved to in this deed is a reference to this
deed, thar provision or such other agreement or document as amended
(i each cass, other than in breach of the provisions of this deed) from
e o tmae,
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{

{

(m)

(u)

(o)

{p}

(s

(r)

unless the coutext otherwise requires, w reference 1o u clawse or
Schedule is to a clanse of, or Schedule to, this deed and 2 melerence o
§ paragraph is to a paragraph of the relevant Schedule;

any words (ollowing the terms ineluding, include, in partieular, for
example ar any similar exprassion shall be constroed as illustrative aad
shall not limil the sense of the words, description, definition, phrase or
torn preceding those terms;

borelerence o amendnment includes a novation, re-cnactingnt,
supplement or varlafion {and amended shall be  constmed
aceordingly);

4 reference to assets includes present mnd  (ulure properiies,
unclertakings, revenucss, rights and bonefits of every description:

a reference fo s authorisation includes an approval, auwthorisation,
consent, ocxemplion, (Aling, Heenee, noturisation, registration and
resolution,

a reference to continuing in relation to an Fvent of Default means an
Event of Delault that has not been waived;

a Teference 1o determines or determined moeans, unless the contrary is
indicated, 1 determination made at the shsolute discrction of the person
mgldng ity and

a reference 10 a regnlation includes any regulation, rule, officis!
directive, request or guidcline {whether ar nol having the force uf Taw)
of any governmental, nler-governmenle]l or supranalionsl bady,
ageney, department or regulatory, solf-rocgilatory ot other authorily or
O gunisation.

Clawhack

If the Lender consiclers that an amount paid by the Borrower or the Mortgagor
i respect of the Sceured Liabililies is cupable of heing avoided or otherwise st
aside on the liquidation or admimistration ol the Bomower or the Mortgagor, or
otherwise, then that amount shall nol he considered to have been revocably
paid for the purposes of this deod.

Nature of security over real property

A roference in this deed 1o a charge or mortgage of or over the Property
includes:

(&)

all buildings and fixtures and fittings (including trade and tenant's
fixtures and fittings} and fixed plant and machinery thal are situated on
or turm. part of the Property at any timc;

the proceeds of the sale of any part of the Property and any other
towies paid or payable in vespest of or in eonnection with the Property;

L




2.1

A

3.

(¢} the benefit of any covenavts for title given, or entored into, by mny
predecessor in title of the Mottgagor in respect ef the Property and any
monies pald or payable in respect of those covenants, and

(dy  all righrs under any licence, agreement for sale or agresment for lease
in respcct of the Froperty,

Law of Prupérty (Miscellancous Trovisions) Act 1984

For the putposes of section 2 of the Law of Property (Miscellanecus Provisions)
Act 1989, the tevrs of the linance Documenls and of any side leters betwoen
Rity parties iy telation to the Vinancee Doctments ure incorporated into this deed.

Perpetulty period
If the rule against perpetuitics applies to any trust created by thds deed, the

perpotuity pericd shall be 125 voars (av specified by section 5(1) of ihe
Perpetultics and Accuniulations Act 2009).

Schedules

The Schedules torm part of this deed and shall havs effeer as if sef eutin Ml in
the body of this deed. Any reference to this deed includes the Schedules.

COYENANT TO PAY

Covenant to pay

The Mortgagor shall, on dewound, pay to the Lendor and discharge the Secured
Liabilities when thoy become due.

GRANT OF SECUIRITY

Legal mortgage and fixed charges

As & vontinuing scourity for the payment and dischavee of the Secured
Liabitities, the Martgagor with {ull title guarantes charges to the Tender;

(2) by way ol'legal mortange, the Proporty, and
(b} b way of fixed charge:

(0 all its eighls in each lsurance Pelicy, including all ¢lairms, the
procceds of all claims and all returns ofpremitms in connection
with cach Tnsurance Policy, the Rent and [he benefit of any
guarantee or security in respeet of the Rent, the benefit of each
Assigned Agreement and the benefil of sy guuraniee or
seeurity Tor the performance of an Assigned Agresment to the
oxtent nol sl¥ectively aasigned under clause 3,2:




4.1

(liy  the beneflt of all other contracts, guarantees, eppointments and
warranties rclating to the Cliwped Property and other
documents to which the Mortgagor is a party or which are in its
favour or of which it has the benefir relating to any letting,
development, sele, purchasc, usc or the operation of the
Charged Property or otherwise relating to the Charged Property
(including, in each case, but without limitation, the right o
demand and receive all monics whatever pavable to or for its
henefir under or arising from any of then, all renedies provided
Tor in gy of them or evailablz ar law or in equity In relation o
any of them, the right to compel performance of any of them
andl all other rights, nterests and benefits whatever peRrUing to
o For its bensflt arising from any of them); and

{iiiy all authorisations (statntory or otherwisz) held or roguived in
connzctlon with the Mortpapar’a or the Borrower's business
varried on at the Property or the use of any Charpged Property
(including, without [imitation, the Premises Licence). and all
rights in connection with them.

Assignment

As n contimuing security for the payment and discharae of the Sccured
Liabilities, the Mortgagor with full title euarantec assions to the Lender
ahsolutely, subject to & proviso for reazsignnent on irrevocable discharge in full
af the Sewured Taabilities: '

(20 nllits rights in cach Insurance Policy, incladiog all claims, the proceeds
of all claims and a#t rotwrus of promiums 10 conpeetion with cach
Insurance Poliey;

(b)  the Rent and the benefit of any guarantes o security in respect of the
Ront; and

) the benefit of each Assigned Agreement and the benefit of any
gwinantee or ssenrity {or the performance of an Assigned Agrecment,

provided that nothing in dhis clause 3.2 shall constisute the Lender as mortgagee
in poagession.

PLREHCTION OF SECURITY

Registration of legal mortgage at the Land Registry

The Mortgagor consents (o an applization being made by ihe Lender (o the Tand
Regisirar for tho following restriction in Form P to he registered against 18 title
10 the Propetty:
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4.3

LIARULLY OF THE MORTGAGOR AND TRNDLR'S MROT

“Wo disposition of the registered catale by the proprietor of the registered estate,
ot bry the proprietor of any registeved charge, not belng 4 charge registered
before the entry of this restriction, is to be registerad without » written consent
gignad by the proprietor for the time heing of the charge dated [ 12018 in
favour of Mysing Developmant Capital Limiled relerred to in the charges
rogister or their conveyancer,”

Virat registralion

IF ilre title to the Property iz not vegistered at the Tand Regismy, the Mortgagor
shall ensure that no person {oihor than tisell) shall be registered under the Land
Regmitration Act 2002 as the proprictor of 211 or any part of the Property, without
the prior writien consent of the Lender,

Cautions againgt first registration and noetices

Whether or not title to the Properly iy registered ot the Land Repistey, if any
cudtion ugainst first reglstration ov any notice {whether ngreed or unilateral) is
registered against the Mortgager's lile w the Propearty, the Mortgagor shall
immediately provide the Lender with [ul particulars of the circumstances
relating fo such caution or notice. If such cawdion or notice was registered to
protect a purported interest the creation of which iy not penmitted vnder this
dond, the Mortgagor shall immediately, and al its own expense, take such steps
&5 the Lender may require o ensure that the caniton o notive, as applicable, is
withdvawn or cancelled.

G LLONSG

Liability mot discharged

The Mortgager's Hability wnder 1his deed in respect of any of the Sceured
Taabilities shall not be discharged, prejudiced or affected by:

{a)  any inlermediate payment, scitloment of account or dischyrge in whole
or in parl of the Secured Liabilitios;

() sny vadation, cxtension, dischargs, compromise, desling witlh,
exchiunge orrenewal of any tght or remedy which the Lender may now
ur ater the date of this deed lave (rom or agunst the Borrowes, the
Mortgagor or any other porson in connection with the Secured
Tiahilities;

(¢} any act or enmiasion by the Lender or any other person in taking up,
perfecting or enforcing sny Security, indemnity, or guaraniee from or
against the Borrower, the Maortgagor or any other persot;

(d) any teunination, amendment, varfation, novation, replacement ar
supplement of or to any of the Sooured Tiabilities including, without
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(g

livailation, any change 7 the pupose of, any incteuse i ar extengion
of the Secured [iabilities and any addition of new Sesured Liskilities;

gny grant of time, indulgence, waiver or concession to the Borrower,
the Mortgrgor or any other person;

any insolvaney, bankrptey, liquidation, administration, winding-up,
incapacity, linnitation, disability, the discharge by aperation of law, or
any change in the eonstitution, name or style of the Borrower, the
Martgagor or any other person;

any invalidily, illegality, unenforcenbitily, imegularily or frustration of
any actual or purporied obligalion of, or Securily held from, Lhe
Borrower, the Morigagor or uny olher person in cormestion with the
Secured Liamlitics;

any claim or enforcement of payment from the Borrower, the
Mortgugor or any other person; or

any ather act or omission which would not have discharged or affected
the Liability of the Mortzagor had it becn a principal debter or by
auyvthing done or amitted by any person which, but for this provision,
might operate to exonerate or discharge the Mortgagor or otherwise
reducs or extinguish its liability under this deed.

Immediaie reeouwrs:

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

(a}

{c)

to take any action or obtaim judgmont in any courl against the Borroser
or any othet persow;

Lo make or Ble any claim in g banlouptey, Yguidation, adminisiration
or insolveney of the Borrower ov any other person; or

to hiake demand, enforec or seck to cnforee any claim, right or remaedy
against the Borrower or any other person,

Taefore tuking steps to enforce any of its rights or remedies under this deed,

Non-competition

The Mortgagor varrants to the Lender that it has not talcen or received, and shall
not take, exercise or recelve the benefit of any Rights from or apainst the
Borrower, its liquidator, an administrator, co-guarantor or any other person in
comnection with any lisbility of] or payment by, the Mortgapor under this deed

but;
{a)

1 anry of the Rights is taken, exercized or received by the Movigagor,
those Rights and all monies ar any time received or held i respect of
those Rights shall be held by the Mortgagor on trust [or the Tender fur
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.3

6.4

6.8

6.7

application in or towards the discharge of the Secured Liabilities under
this deed; and

(b} on demand by the Lender, the Mortgagar shall pronuptly transfor,
assign or pay to the Lender all Rights and all monica from time to time
held on trust by the Mortaagor under this clause 5.3,

RUPRESENTATIONS ANT SEARBANTTES

Times for making representations and warranties

The Mortgagor mukes the representations and warranties set out {n this clause
6 1o the Lender on the date of this deed on ench day of the Security Terod.

Powers

The Motigagor has the power and authority fo oxeoute, deliver and perform [ts
abligations under this deed and the transactions contanplated by it No limit on
Its powers will be excesded os 1 result of the entry into of this desd.

MWon~coatravention

The execution, delivery and performance of the oblipations in, and transactions
conternplated by, this deed do not and will not conmravene or conflist with:

{a) anyagreoment o ingtrument binding on the Morteagot ov its assets) o
(h)  any lasw or regulation or judicial ot official order applicable Wil
Authorisations

The Mortgugor hos tuken oll necessary action and obtained alb required or
desirable consents 0 enable it to exeore, deliver and porform its obligations
undenr this deed. Any wach authorisations are in fall foree and effect.

Litigalion

Mo litigation, arbitration or adminisirative proceedings are laling place,
pendiog or, to the Mortgagor's kuowledge, thweatened against it or any of the
Charged Property.

Ownership of Charged Property

The Motigagor is the Tegal and beneficial owner of the Charged Property and
haa good and marlketable Litle to the Praperty,

No Security

10




6.8

6.9

6.0

6,11

6.12

6.14

The Charged Property is free from eny Security other than the Sceurity crcated
by this decd and any legal charge completed by registrarion apainst the Property
at the Land Registiy prior to the date of this deed.

No adverss claims

The Morigagor has nol recefved, ot acknowladeed notive ol, any advorse claim
by any person 1 respect of the Charged Tropeddy or any Inleresl in L.

Mo adverse covenants

There are no covenunts, agreements, reservations, congdifions, interesls, tighls
ur olher matlers whatever that materially and adversely allect the Charged
Properly.

No breach of laws

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

No interferencs in enjoyment

No facility necessary for the enjovent and use of the Charged Property is
subject to rerms entitling any person to torminare o curtail its use,

No overriding interests

Nothing has aplsen, has boon cecated ot is subsisting that would be an overriding
intereat in the Property,

No prouibitions ar breaches

There 18 no prohibion on the Morlgagor assigning ils Hghts in any of the
Charged Property relerred to in clause 3.2 and the entry inlo of thia deod by the
Motlgazor docs nol and will not constitute a breach o any poliey, agreonient,
document, tnatrument or abligalion hinding en the Morigagor or s asscts.

Environatental compliance

Thes Mortgngor has, at sll times, complied (n all respeets with all applicable
Environmental Liw and Environmental Licences.

Information for Valoations and Certificates of Title
(a} Al written inforrmation supplied by the Mortgagor or on its behalf for
the purpose of each Valuation was true and acovrate in 4ll material
respects at its date or at the date (if any) on which it was stated o be
Ve,




6.16

7

7.1

~

2

{b)  The information referred to in clause 6.15(n) was, at its dule or al the
date (if any) co which it was stated to be given, complele and the
Mortgagor did net omit to supply any information that, i1 disclosed,
would adversely affect the Valuation.

{c) Inthe easc of the firsr Waluation only, nething has ocourred sines the
date the information refoired to in clavse 6,15(a) was supplisd and the
date of this decd which would adversely affect such Veloation.

Avoidanee of security

No Seenrity expressed to be erealed wnder this decd {3 lahle to be avoided, or
othersnse sct aside, on the bankrupley, liguidaiion or administeation of the
Mortgagor or otherwise.

GENERAL COVENANTS

Negative pledze and disposal restrictions

The Mortgagor shall not at any time, except with the prior written congent of
the Lender

{a) crcate, purport to croate or perinit to subsist any Security on, or in
relation to, any Charged Property other than any Security created by
this decd; :

by scll, assign, tranaler, part with possession of or otherwize dispose of in
any manngt {or purport 1o do soj all or any part of, or any interest [n,
the Charged Property; or

fo}  ereale or grant (or puport to ergale or grand) any micrest in the Charged
Properly m (vour oFa third party,

Preservation ol Chavged Property

The Murtgagor shall not do, or permit to be done, any ger or thing thul would or
nught depreciate, jeopardise or otherwise prejudice the security held by the
Lender or materially diminish the vahue of any of the Charged Property or the
stfectiveness of the security creared by this deed.

Compliance with Taws and vegulations
{a) The Mortgagor shall nat, without the Lender's prior written congent,

use o1 permit the Charged Property to be used in any way conlrary o
law.

{b) The Mortgagor shatl:

(0 womply with the requirements of ary Jow or regalation relating
to or attecting the Cliorged Property or the use of it or any par
of it:
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(Y  obtain, and promptly renew from time to time, and comply with
the torms of all authorisations that are required in connection
with the Charged Property or its use or thet are necessary to
proscrve, maintain or ronew any Charged Property; and

(i} promptly effect any maintenance, nodifications, alterations or
repairs 1o be eifected on or in conncction with the Charged
Properly that wre required (o be made by it under any law or
regulalion,

Enforeemcent of rights

The Merteagor shall use its boest endoavours to:

(a)

(1}

procure the prompl obhservance and porlormance by the relovant
counietparly Lo any agreement or arrangement with the Mortpagor and
forming part of the Charged Property of the covenants and other
obligations frposed on such counterparty; and

enforce any rights mnd institute, continue or defend any proccedings
relating to ny of the Charged Troperly thal the Lendor may require
[tenm time Lo time,

Notice of misrepresentations and breaches

The Murtgagor shall, prowptly on becoming aware of any of the same, give the
Lender nolice in writing of

()

(b)

any representation or wWarranty set out in this deed thal is incorrect or
misleading in any meterial respect when made or deemed Lo be
ropeated; and

any breach of any covenant sct out in this deed.

Title docnments

The Werigagor shall, on the execution of this deed, deposit with the Lender and
the Tender shall, for the duration of this deed, be entilled 10 hold:

(a)

(B
(

all deeds and dociments of title relating to the Charged Property that
are in the possession or control of the Mortgagor (and if these wre not
within the posseszgion and/or control of the Mortgagor, the Morlgagor
undertakes to obtaln possession of all these deeds und docurments of
title);

cach Insurance Policy; and

i copy of each Assigned Agreement, certitied to be a rue copy by the
Mortgagor's solicitors,
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Notices to be given by the Mortgagor

(a)

(&)

The Mottgapor shall immediately on the cxccution of this deed:

() give notice to the relevant insurery of the assigiment of thic
Monigagor's vights and nterest in and under cacl [naurance
Pulicy {imchuding the proceeds ol any claime under that
Tnsuranee Poliey) under clause 3.2(a) and procure that cach

addressee o wuch  notice  pronptly  provides
ackrowledgement of thal notice e the Lender; and

iy wve notlee to each of the other parfies fo each Assigned
Agreement and any gusrintee or ssourily for the performance
of wn Assigned Aureenient ot the assigrment of the Morlgagor's
‘tights ard intarest in aod under each Assigned Agreemoent and
gach guardrtes or seeurity for the performance of an Assigned

Agresment under clause 3.2(0),

‘The Mortgagor shall obtain the Lender's prior approval of the form of

ety notice or acknowledgement to be used under this wluuse 7.7.

Mortgagor's waiver of sot-off

The Mortgager waives any present or future ight of set-off it may have in
respect of the Sceured Liabilitios (ineluding sums payable by the Mortyagor

under this decd).

TROPERTY COVTN ANTS

Repair and maintenance

()

The Mortgagor shall keep all premises, and fixtures and fittings on the

Propaty, in:

(M good und substaniial repair and condition and shall leeep afl
Premises adequalely and properly painted and decorated and
replace any (ixlures and fitlings which have becorue worn out
ot ptherwive unlil for use with othors of @ Hke nature and equal

value; and

(y  such repalr and condition as 10 enable the Progerty to be et in

gecordancs with all applicable lnws and regulations.

For the putpose of clause 8. 1{a)(ii), a law or regulation is applicabls if
it ig either in Torce o it is cxpected to come into fores and a prudent
praperty owner mn the same business as the Mortpagor would ensure
that the premiscs, and fixmres and fittings on the Proporty, were in such
tepair and condition in anticipation of that law or repulation coming

it foree,

Mo alterations

14




(a}  The Mourtgugor shall not, without the mior writton consent of the

Lepiclea

iy pull down or romove the whols or any part o uny building
forming part of the Property not permail the same (o ocowr; or

iy malco or parmit 1o b made any alterations to the Propesty or
SCVOr ov teriovi of permit to be severed or removed any of its
fixtures or [illingy {except to make Wy necessary repuirs or
renew or teplace the wame o accordatee with clouse 8.1).

(I The Morlgagor shall promptly give notice to the Lender if the premiacs

or fixlures or fitifogs fonming parr of the Property ave desiroved ov
darnaged.

8.3 Development restrictions

The Mortgugur shall not, without the prior wiitten eousent of (he Lender:

(a)

(b

make or, 1 5o far a3 1t 14 able, permit others to make eny application
for planning pormission or development consent in respect of the
Property; or

carty out ov permit or soffer 4 be carried our on the Property any
developmcnt {as defing] in each of the Town and Country Planning
Act 1990 and the Planning Act 2008) or change or permit or suffer to
be changed the nas of the Property.

8.4 Tnsraner

e}

(b)

The Morgagor shall insure and keop insuared (or where, in the case of
any lensehold property, inaurance 18 the responsihility ol the landlord
under the tenms of the lease, cither procare that the landl ord ivsures and
keeps insured or, if and to the exteet that the Tandlord dees not do so,
ibsell insure and keep nsvred) the Charged Properly against:

(v loss or damage by Fre or terroridt acts,

(i) other tigks, perils and contingencies that would be fnsured
dguint by rewsonably prodent persons carrying on the same
class of business as the Mortgapor; and

(ity any other risk, porils and contingencies as the Lender may
rezsonably requirc.

Any such msurance must be with an insurance company of
undorwriters and on sueh terms s are reasonably acceptable o the
Londer end musi be for not less than the replacement valuc of lie
televant Charged Property (meaning in the case of any premises on the
Properly, (he tolal cost of entirely rebuilding, reinsteting or replacing
the premiges in the event of their being destroyed, togethor with
architecls', surveyors, engineers' and other professional fees and

15
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B.7

(e}

(d)

charges for demolifion and reinstetement) and logy of rents payeble by
the tenants or other scoupiers of the Property fi & period of at least
three veurs,

The Mertgapor shall, if requested by thie Lender, produce t the Lender
cach poliey, cortificate or cover note relating to aoy insurance reguired
by clause B4{a) (or where, in the casc of any leasehold property, that
insurance {s effected by the landlord, such evidence of surance as the
Martgagar is entitled to obtain from the landlord under the temms ol the
celovant lease),

The Mortgagor shall, ifregqueated by the Lendet, procure that a note of
the Lender's duterest s endorsed upon or the Lender is named as co-
inaured with the Mortgagor o cach losurance Poliey maintained by it
ol any person on its behall in accordanes with clavae 8.448) and that
the wrms of cach such Insurance Policy require the insurer not to
invalidate the policy as against the Lender by reason of the act or
dlefault of any other joint or named insured and not to cancel it without
elving ar least 30 days' prior written aotice to the Lender,

Insurance premiums

Tha Ml gagor shall:

(5)

(b}

promptly pay all premiums in vespect of each Iyurgnes Poliey and do
all other things nevessary o keep that policy in Tull foroe and offeet;
artel _

(if the Lender so requires) give 1o the Lender copies of the recaipts lor
all premmiums and other pryments necessary for effecting and keeping
up eneh Insursnce Policy (or wheve, in the case of Teasehold property,
insuranes iy effected Dy the landlord, such evidencs of the payment of
premiumns as the Morfgagor is antitled to obtain from the landlord under
the renms of the relevant lease).

o invalidation of insaranes

"The Mortgapgor shall pot do or omit to do, ar permit to be done or omitted, any
act or thing that may brvalidate or otherwise prejudics any Insurance Policy,

Froceeds from Insarsnce Policies

All monies payable under any Tnsurance Poliey al any time (whether or not the
securily eonstituted by this deed has become enforeeable) shall:

{8)

(b)

oe paid irsmediaiely to the Lender;

1T they are not paid direatly to the Lender by the insurers, be held,
pending such payinont, by the Mortgagor as trustee of the same for the
benefit of the Lender; and

16
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8.10

8.11

(¢} al the option of the Lenday, be applied n making good or recouping
sxpenditure in respeet of the loss or damage for which those monics
gre received o o, or towurds, discharge or reduction of the Seeurced
Liahilities.

Lenses and leenees alleeting the Property

The Mortgagor shall not, withont the prior written consent of the Tender (which
consent, 1 the case of clavse 8.8{d), is not to be unreasvnably withheld or
delayed i circumstances I which the Mortgagor may not unreasonably
withhold or delay its consent):

{z) grant any liconce or tenaney affecting the whole or any part of the
Proparty, or exereise the statutory powers of lensing or of secepting
surrendcis under scetion 99 or section 100 of the LPA 1925 (0r agres
to grant any such licence or tenancy, of apres to exercise the staiulory
powers of leasing or of aceepting surrendcrs under section 99 or seclion
100 of the LPA 1925);

(b)  in any other way dispose of, aceept the sureender of] surrender or creats
any legal or cquitable estate or interest in the whole or any part of the
Property (or agree to dispoze of, accopt the swrender of, surrender or
create any lepal or equitahle estate or intorest in the whole or any part
of the Property);

{c} let any person inte nccapation of or ahan, nocnpation of the whole or
any patl of the Proper t;a.e or

() grant umy consent o lwt:nu;: under d,t‘l}- lease ‘or leenée ﬂffcctm,g, the
Properly.

Mo resivictive obligaiions

The Mortgagor shall not, without the prior writren eonsent of (he Lender, enter
nto any onerous or resiriclive vbligations stfecting the whole or any part of the
Property ov crante or permit to arise any overriding inberest, gasement or vght
whatever in or over the whole or any part of the Property,

Proprictary righty

The Mortgagor shall procure that 1o person ghall becoune entitled to assert any
proprictary or other like right or intcrcst over the whole or any part of the
Froperty, withent the prior written consent of the Lender.

Compliance with and exforeement of covenants

The Mortgagor shall;

fa) ohecrve and porform all covenants, atipulations and conditions to
which the Property, or the use of i, is o may be subject and (3f the

|7
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Lender so requires) produce to the Lender evidence sullicient to satisly
the Tender that those covenants, stipelations and condilions have heen
observed wid performed; and

diligently enforce all covenants, stipulations and conditions benefiting
the Property and shall not (and shall not agree to) walve, releass or vary
any of the swune.

8.12  Nutices oy claims reluting to the Fropenty

{a)

The Morgazor shall:

{(iy  pive fidl particulars to the Lender of alry notice, order, direction,
designation, veseiution, application, requiremient or proposal
givon or made by any mublic or local body or authority (a
Notice) that specifically applice to the Property, or to the
locality in which (i i3 situated, within seven days sfter becoming
aware of the refevant Motice; and

(iy  (if the Lender so requires) immediately, and at the cost of the
Mortgagor, tale all reasonable and nocossary steps to comply
with any Notice, and malce, or join with the Leader in making,
any ohjections or represcntarions in rospent of that Notiee that
the Lender thinks fit.

(b)) The Mortgagor shall give full pariiculars 1o the Lendsr of any clain,

notice or other communieation served m it i respect of any
medification, suspension or vevocation of any Crviveimental Licence
or any alleged breach of any Buvironnental Law, in cach case relating
fo the Property.

8.13  Payment of rent and entgoings

The Muortgagor ahall:

()

()

whize the Droperty, or part of if, is beld undex a lease, duly und
punctuslly pay oll rents due from time to tine; and
pay (ol procure payvmoent of the same) when due all charpes, rates,

taxes, dutics, asscssinents and other outgolnas relating to or imposed
upon the Property or on its oceupier.

5.14  Rent reviews

{a)

(b)

‘Ihe Mertgaper shall, if tho Property is subjeet to accupational leascs,
tenancies or liconces, implement any upwards rent review provisions
and shall not, without the priot written consent of the Lender, agree to
any change in rent to lcss than the opon merker rental value of the
relevant part of the Proporty,

The Mortgazor shall net, without the privr written consent ol the
Lender, if’ the Property is leasehold, agrse io any chunge in the rent

1§
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9.1

6.3

payabic undor the leasc in cxeess of the open market reptal value and
shall only agrec to any upwards rent review in aceordance with the
terms of the lease,

Eavirooment

The Martgagor shall in vespect ol the Property:
() comply with all the requirements of Envirinmental Law; and

{b) obtain and comply with all Duvironmental Licences.

Couwduet of business on Yroperty

The Mortgagor shall cairy on ity trado and business on those parts (if any) of
the Propetty as arc nsed for the purposes of trade or business in accordanee with
the standards of pood management (rom time to time enrrent in such trade or
business.

Inspection

The Mortgager shall permit the Tender and any Recolver and any petson
appointed by cither of them to enier on and inspect the Property on reasonable
prior netice.

VAT option to tax
The Maorigagor shall vot, withoul the prior wrilten consent of the Londer:
(n)  exercive sy VAL option to tax in relation to the Property; or
(b} revele any VAT option to tax cxereiscd, and disclosed to the Lender

in writing, before the date of thia deed.

ASEIGNEN ACKRERMENTE CUVENANTS

Comply with tern:s of Assigned Agrecments

Tl Murtgagor shall, unlcss the Lender agress otherwise in writing, comply
with the terms of each Assigned Aproement.

No wadver of rights

The Meortgagor shall not, without the prior written consent of the Lender, waive
any of [ts rights under any Assigned Agrocment.

No amendment or termination

14
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10.2

10.3

The Mortpagor shall not, without the prior written consent of the Lender,
supplement, amend, novate, terininate or perimit termination of any Assigned
Agrecment.

No abandening of actions or claims

Tha Morlgagor shall not, witheut the prioe writlen consent of the Lender,
abandom, waive, dismiss, relense vr discharge any action, claim or proccedings
against any counlerparly or other persom In conmection with any Assipnod
Agrecinent.

Powpas Ol ERE LENDLR

Power (o remedy

(4} The Lender shall be entitled (but shafl nol he obliged) (o remedy, al
any tire, & hreach by e Morigagor of amy ol'its obligations contained
i1 14§ dleseedd,

(b} The Mortgagor irrevocably authorises the Lender and ite agents to do
all things thet are necessury or desirable for that purpose,

(e)  Any monics expended by the Lender in remedying a breach by tha
Mortgagor of its oblipations containcd in this desd shall be reimbursed
by the Mortgapor to the Lender on a full indemnity basis and shall carry
interest in accordance with clause 17,1,

{dy In-romedying avy breach in accevdance with this clause 10.1, the
Lender, its ﬁgﬂﬂtﬂ aid thetr respoctive officors, apents and emplovacs
shall e entitled o anter onto the Proporty and to take any acticn as the
Lender may ecasonably consider necessary or desirable including,
without linltation, carcying owt any  copairs, other works or
development.,

Exercise of Fights

The rights of the Lender under clause 10,1 are without prejudice to any other
rights of the Lender under this deed. The exereise of any rights of the Lender
under this decd shall not makao the Lender Hable to account as & imortpagee in
posscssian.

Lender Iras Receiver's powers

To the extent permitted by law, any right, power or discretion confermad by this
deed on u Receiver may, after the security constituted by this deed has becomme
enfurceable, be exercised hy the Lender in relation to any of the Chrged
Property whether or not it has taken possession of any Cherged Froperty snd
without first appointing a Receiver or notwithstanding the appointment of a
Reoeiver,




.4 Conversion of currency

0.3

JEIRY

{2}

(b)

For the purpese of) or panding, the dischurgs of any of the Sceured
Tiabrilities, the Tendat may convert any monies recedved, recovered o
realised by il under this deed (Including the proceads of any previous
conversion wider this clause 10.4) From (hair existing cuerencics of
derennination inte any other cwrencies of denomination that the
Londer may think (i

Any such conversion skall be effected at the Tender's choios ol spot
selling rate of exchange for such other cumency against the exialing
Currensy.

Hach reforcnce in this elavac 10,4 to a curreney extends o funds of'that

currcney and, Tor the avoidance of doubt, funds of cne curmrency may
be converted inte difforent finda of the same currency,

Mew gecounts

(n)

(b

If the Lender receives, or is deemed to have recelved, notive of uny
subsequent Securily or other interest, affecting all or part of the
Charged Property, the Lender may open a new account for the
Wlottgagor in the Lender's books, Without prejudice to the Lender's
nght to combine necounts, no money paid to the credit of the
Mortgagor in any such new account shall be appropristed iowands, or
have the effsct of dscharging, any part of the Secured Liabilitica,

If the Lender does not open a new account inmediately on recsipt of
the notice, or deemed notice, referred tw in cluuse 10,5(a), then, unless
the Lender gives express wiitten notice o the conlrary 1o the
Mortgagor, all payments made by the Mortgugor to the Lender shall be
treated us having been credifed to o new account of the Movtgagor and
not a8 baving been upplied in reduction of the Sevured Tiabilities, as
fromm the time of teceipt or deamed receipt of the relevant nolice by the
Tandsr,

Lender's set-off rights

Ii the Lender has more than one gecount for the Mortgagor in its books, the
Lender meay ot any tine after:

(a)
(b}

the sceurity constituted by this doed has become ciforecable; or

the Tender has recelved, or is deemed 1o have recedved, notice of any
subsequent Security or other jolerest affecting all or any parl of the
Charged Property,
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trezsfier, without pricr notice, all or any part of the balance standing to the credit
of uny necount to any other account that may be in debit, Afrer making any such
transter, the Lender shall notify the Mortgagor of that transfer.

Tndulgencg

The Lender may, at its discretion, grant time ar other indulpence, or make any
ather arrangement, variation or roloase with any porson not baing a party to this
deed (whether or not any parson is jointly Hable with the Mortgagor) [n respect
of any of the Scourcd Lishilitics or of any other scourity for them without
nrepudise sither to this deed or to the lability of the Mortgapor for the Secured
Liabilities.

FYIOIN ATCLRITY BECOMES LNTTHLC AL

Security becomes enforceahle on Event of Default

The seourity comstidutad Dy this deed shall be Inunediately enforceable i an
Bvenl of Delault oceurs,

Driscretion

Adter the security constituted by this deed has become enforeeable, the Lender
may, 0 ils absolute dizeretion, enforce all or iny part of thut security at the
tirnes, in the manmer and on the terms it thinks 6it, and lake possession of and
hald or dispose of ali or any part of the Charged Property,

EABORCEMENT OF SECLRITY

Enforeement powers

(1) The power of sale and other powers conferred by section 101 of (T
LA 1925 (uy varied or extended by this deed) shall, uy helween fhe
Lender and 4 purchaser from the Tender, arise on and be exercisahle al
any {me alter the execution of this deed, but the Tender shall fol
exetilse such power of sale or other powets unbl the securiiy
comstitubed by thiy deed has become enforceable under clause 11.1,

(b)  Section 103 of the LPA 1925 does not apply to the security constitoted
by this deed.

Extension of statutary powers of leasing

The statutory powers of leasing and accepling swrrenders conferred ou
morigagees under the LPA 1925 and by any other slalule arg extended g0 as to
authorise (he Lender and any Receiver, at any Hme aller the secority constituted
by (his deed has become enlineeable, whether in ls own name or in ihat of the
Mo gagor, to:




(a)

()
()

grant a legse or agreement for leasc;
aceept surrenders of Teases; or

grant any option in respect of' the whole or any putt of the Troperty wilh
whatever rights veluting to other parts of it

whether or not al a promium and conlaining such covenants on the part of the
Mortzagor and on sueh torms and conditions (ineluding the payment of moncy
o o leasee or tenant on 2 surrender) gs the Lender or Rocelver thinka fir, without
the need o comply with any of the restriclions inposced by scetions 99 and 100
nfthe LEA 19235,

._
[
[

(@)

()

Prior Security

Al any time after the sceurity constituted by this deed has becomne
cofarecable, or after auy powers conferred by any Heourity having
pricrity to thiz deed shall have beeome oxerelsable, the Lender muy:

(i} redeern thal or any other prior Securily;
(i)  procurs the transfer of that Security to itself, and
iy sertle anyv aceoumnt of the holder of any prior Security,

The settfement of mny suel account shall e, iv the abscnee of any
mantfest error, conclusive and hinding on the Mortgagor, All monics
paid by the Lender to an encumbraricer in settlement of such an account
shall be, as from 1its payment by the Lender, dus from the Mortgagor to
the Lender on eurrent account and shall bear interest ar the defawlr rate
of interest speeified in the Feeility Agroements and be secured as part
of the Sccured Liablilitics,

124 Preteetion of third parties

No purchaser, mortgagoe or other perzon dealing with the Lender, any Receivar
or Delepate shall be concerned to enguire:

(a)

(k)

(e)

whether any of the Secyred Tiabilitles have becone due or payable, ot
romain arpaid or undischareed:

whether sy power the Lender, a Receiver or Delegats s purporting to
exercive has become exercisable or is properly exercisable; of

how any money paid to the Londor, any Recciver o any Delegats is to
be applicd.

125 Privileges
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Each Receiver and iha Teuder is entitled to ll the rights, powers, privilages and
inmwilies conlerred by the TPA 1925 ou mortgagees and receivers,

No liability as martgagee in possession

Neither the Lender, any Receiver nor any Delegate shall be linble to account ng
moTtgages I possession in respecr of all or any of the Charged Froperty, nor
shall any of them be linble for any loss on realization of, or for any neglect or
default of uny mrture in connection with, all or any of the Charged Troperty for
which a morigages in possession might be liable as such.

Relinguishing possession

If the Tender, any Recelver or Delegate antors into or takes possession of the
Charged Property, it or he may ar any time relingquish possession.

Conehusive discharge fo parchasers

1he receipt of the Lender or any Reeeiver or Delopate shall be a conclusive
discharge to a purchaser and, in malking any sals or other disposal of any of the
Charged Property orin meking any acquisition in the cxerise of thelr respective
powers, the Lender, every Recciver and Delegate mav do so for any
congiderstion, W any manner and on any terms that it or he thinks fit,

RECEIVERS

Appuintent

At any time after the seearity conglituted by (his deed has become enforeoable,
ar at the request ol (e Morigagor, ihe Tender may, withoul Turfher nodiee,
appoint by way of deed, or slherwive in wriling, my onc of MOTe person or
persons to be a Reectver ol all or any parl ol Uhe Clarged Property.

Removal

Tha Lender may, withoot fugther notice (subject to section 45 of the Insalveacy
At 19845}, from time o fime, by way of deed, or otherwise In writing, remaove
any Receiver yppointed by it snd may, whenever it thinks fit, appoint & new
Recetver in the place of any Receiver whose appointment mav for any reason
have terminated.

Remoneralion

The Lender may fix the reuneration of any Reeciver appoitited by it withour
the restrictions contained in seetion 109 of the LPA 1925 and the remuncration
of the Receiver shall be a debt scoured by this doed, to the extent not otherwise
discharged,




134 Power of appointment additional Lo statutory powers

13.5

13.6

4.

14.1

The pewer to appoinr a Receiver conferred by this dead shall be in addition o
all statutory and other powers of the Lender under the Insolvency Acl 1986, the
LPA 1925 or otherwise, and shall be exercisable withoul the restrictions
contained in sections 103 and 109 of the LPA 1923 or otherwiss,

Power of uppointment exercisuble despite prior appointments

The power to appeint a Reeciver (whether conforred by this deed or by statute)
shall be, and remain, excreisable by the Lender despite sy prior appointment
in respest of all or any part of the Characd Property.

Agent of the Maortragor

Al Reeciver appointed by the Lender under this deed shall be the agent of the
Morigapor and the Maertgagor shall be solely responsible for the contracts,
cngagemerits, aeis, omissions, defaults, losses and remuneration of that
Receiver and for liabilitics incwred by that Recelver. The agency of sach
Receiver shall continue until the Mortpagor goes into liquidation and after that
the Receiver shall act as principal and shall not become the agent of the Tender.,

POWTRS OF RECEIVER

Powers additional to statutory powers

{a) Any Recciver appointcd by the Lender under this deed shall, in
addition to the powers vonforred on him by statute, have the powers set
out in clause 14.2 to clamse 14,20,

{y  [fthere is more than onc Roeciver hwlding office at the same time, cach
Reeciver may (unless the docament appointing him stares otherwise)
cxereise all of the powers eonferved on a Receiver undor this deed
individually and to the exchusion of any other Recciver.

(£} Avy exercise by a Receiver of any of the powers given hy clause 14
may be o behalf of the Mortgagor, the ditectors of the Muortgagor or
himself,

Repair and develep the Property

A Reeciver may undertalce or complete any works of repair, alteration, building
or development on the Property and may apply for and maintain auy planing
pormission, development conscnt, building regulation anpproval or any other
pormission, conscint or licence to carry out any of the same.

Grant or accept surrenders of leases




J4.4

14.5

14.0

147

4.8

14.%

14.10

A Revedver may grant, or aecept, surendars of any leuses or tenancies affoating
the Property on any tarms snd subject to sy conditions thal he thinks fir.

Employ personnel gnd sdvisers

A Recolver may provide sorvices and cmploy, or engage, ooy mMITagEs,
officers, servants, cosnteactors, workmen, agents, other personmel  and
professional adviscrs on any torma, and snbjeer to miy conditions, that T thinks
fit. A Recciver mey discharge any such person or any such parson appoinied hy
the Mortgapor,

Mukc and revoke YA options to tax,

A Receiver may oxcleise or revoke any VA'L option to tax that he thinks fit.

Charge for remuneration

A Receiver muy charge and recefve any sum by way of rcmuneration (in
addition tn all cosis, charges and expenses incurred by liim) that the Lender may
preseribe or agree wilh ki

Realise Charged Property

A Recelver mwy eollect and get in the Charged Properly or any part of it in
respect of which he {8 appoirted wnd make any demands and talkc any
proceedings as may seem expedient for ihat purpose, and tale possession of the
Charged Praperty with Hke righia.

Manage or reconstruct the Moregagor’s business

A Receiver may camy on, manage, develop, reconsirucl, amalgamate or
divarsily or comour in camying on, munaging, developing, reeonstructing,
amalgamiting or diversifying (e business of the Mortgagor carried out at the
Properly,

Disposse of Charged Property

A Revelver muty grant oprions aud Hoences over all or avy pert of i Chargad Property,
aramt arvy ather inferast or right over, sell, assign o lease {or coneur in gratiing oplions
uned licences over all or any part of the Charged Vroperty, granting any olher tnterosl o
right over, zalling, assigning or leasing) all or any of the Charged Propary in respacl
of which he iz appointed for such conzideration and in sueh madmer (including, withoul
limaitation, by public auction or private sale) and senecadly om any tortos and eondidons
that he thinks fif. A Receiver may promote, or coucur in promefing, & cormpany 1o

purchase the Charged Property to be disposed of by him

Sever flxtares and fittings




14,11

14.12

14.43

[4.14

1413

14,17

A Receiver may sever aud sell separately any fixtwes or fitlings rom the
Property withow the consent of the Mortgugor,

Give valid recoipts

A Reociver imay give valied receipts for all monica and cxecute all assurances
and things that may be proper er desicable for realising any of the Charged
Propeorty.

Malse seftlements

A Recoiver may make any arrangenient, sctticment or compromise betweesn the
Mottgagor and auy other pevson that he mey think cxpedient.

Bring proceedings

A Receiver may bring, proseculs, enfores, defend and abandoen all actions, suits
and procesdings in relation (o gy oFthe Charged Property that he thinks fit.

Insure

A Receivermay, if he thinks £it, but without prejudies to the indermuily in clause
17.2, effect with any nswer any policy o tnsurance ether i lew or sansfaction
ef, ot in wddition to, the insurumee required to be rmainiamed by the Mortgagor
urider this deed,

Fovwers under LPA 1925

A Recetver may exercrge sl powers provided forin the TPA 1925 in the same
way a5 1F b Rl een duly appointed under the TPA 1925 and excrelss all
prowers provided 1or an administralive receiver in Schedule T to the [nsolveney
Al 1986,

Borrow

A Receiver may, for any of the purposes suthorised by this clause 14, maise
money by borrowing from the Lendar {or from any other person) either
ursccured or on the security of al! or any of the Charged Property in respect of
which he is appointed on any terms that he thinks fit (including, if the Temder
consents, terms under which that Security ranks in priority to this deed),

Redeem prior Security

A Receiver may redasm any pricr Security and settle the aceounts to whick the
Security ralptes, Any accounts so aellled shall be, in the absence of any manifest
ereor, conclusive and binding on the Mortgagor, and the monics se paid shall be
deemed to be an expense properly incurred by the Receiver.
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14.18

14,19

13.3

16,

16.1

Delegation

A Receiver muy delegate hils powers in accordavee with this deed.

Absolute beneficial owner

A Recelver may, in relation to any of the Charged Doperty, exercise a1l powers,
muthorisations and rights he would be capable of exercising, wnd do all those
acts wnd things, as an absolute beneticial owner could sxercise or do in the
owhersing and mamggement of the Changed Troperly or any part of the Charged
Properiy.

Incidental powers

A Recerver may do gny other sets and thimgs:

() that he may consider desirable or neccssary for realising any of the
Charged Property;

{b)  that ho may consider ineidental or conducive 1o any of the rights or
powors conferred on a Recetver under or by virtue of this deed or law;
ar '

(ey  ihalhelaw(ully may or cun do as agent Tor the Morlgagor.
MELEGATION
Nelegution

I'he Lender or any Recelver may delegate (cithor gonerally or specifically) by
power of attorney or o eny other mannst to any person any right, power,
authority or dissetion conferred on it by this deed (inchuding the power of
attortiey granted under clause 20,1},

Terms

The Lender and cach Recelver may make a delegaiion onh the terins and
conditiong {including ihe power 1o sub-delegate) thal it (vinks fit.

Liability
Neither the Lender nor any Receiver shall be in any way lisble or responsible
to the Mortgagor for sy loss or Linbility arising from any act, default, omission

or misconduct on the part of uny Delegate.

APPLICATION GF PROCETDS

Order of application of proceeds
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18.3

17.

17.1

All monics reeeived by the Lender, a Receiver or 8 Delegate under thiy desad
aftor the seourity constituted by this deed has becoms enforcssble {other than
sums reccived under any Insurance Polies), shall (subject to the cluims ol any
person having prior riphts and by way of varition of the LPPA 189235) be applied
in the following order of priority:

(a) in or towards paymenl ol or provision for all costs, charges and
oxpengod incurred by or oo belall of the Lender (and any Receiver,
Delegate, attormoy or agent appointed by it) under or in conneetion with
this deoed and of all remuncration due to any Roceiver vnder or in
commection with this deed;

(B} foortowards payiment of or provision for the Secured Liabilitics o any
arcer and manner that the Lender determines; and

(¢} in payment of the surplus (if any) to the Moryagor or viher porion
entitked to it

Apprapriation

Neither the Lender, any Beceiver nor any Dolegate shall be bound (whather by
vittuc of scction 109(8) of the LPA 1925, which is varied acvordingly, or
otherwise) to pay or gppropriate aoy receipt or payment frst towards inferest
rather than principal or othorwise o any partioular order between any of the
Soeured Liabilities.

Suspense aecount

All monics received by the Lender, a Receiver or & Defegnte under this deed
{other than sums received under any mavrance Policy that ars not going o be
applied in or owards discharge of the %ecured Liabilities):
(@) may, at the diseration of Lthe Lender, Recciver or Delegate, be credited
to any snapense or socuritios realised account;
) shall bewr interest, if any, at the rate agreed in wiiling between the
Lender apd the Mortgngor, and

(¢]  may be held in that account for a0 fong as the Lender, Recgiver or
Dxlopate thinks fit,

COSTY AND INDEMSLLY

Costs

‘The Mortgngor shall, promptly on demand, pay to, or reimburse, e Tender and
any Receiver, on a full indemnity basis, all costs, charges, expenses, taxed and
liabilities of any kind {including, withour mitation, legal, prinking and sut-of-
paocket expenses) incurred by the Lender, any Receiver or any Delsgate in
connection with:
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(u)
{b}

(e)

this deed or the Charped Property;

taking, holding, protecling, perfacting, preserving or enforeing (or
artenrpting to do so) any of the Lender's, 8 Receiver's or a Delegate's
rights under this doed; or

taking proceadings for, or recovering, any of the Secured Linhilitics,

together with intorest, which shall aseroe and be puyable (without the need lor
any demand for payment being made) From the date on which the velevan! eost
or expense arose until Ml discharge of thal cost or oxpense {whaethor before or
after judpment, liquidation, winding-ug or administration of the Mortgagor) at
the rete and In the manner speeified {u the Facility Agreements,

17.2  Tndgmnity

(&)

(1)

The Mortgagor shall indetmnily the Lender, cach Receiver and cash
Delegate, and their vespeclive employces and agents against all
linbilities, costs, cxpenses, damages and losses {including but ot
limitzd to any dircet, indirect or consoquential losses, loss of profit,
luss of repuration and all interest, penaltics and legal costs {caleulated
en g full indemnity bagia) and all other profossional costs and expanzes)
suftered or incurred by any of them avising owt of or in connection with:

g the cxereise or pumported exercise of any of the rights, powers,
authorities or discretions vested fu them under this deed or by
law in respect of the Charged Property;

{ taking, holding, protecting, perlecling, treserving or enloreng
{or attempling (o do so) the secwtly constiluled by this doed; or

fin)  any detault or delay by the Morteegor in perfornging sny of ity
obligatiens under this deed.

Any past or present cinplovee or agent may enforee the terms of tlis

clause 17.2 subjeet to and in accordance with the nrovisions of the
Contracts {1ghts of Third Partics) Act 1999,

18, LVEYTS OF BEFATTT

T&T A Fvent of Detawlt shall mean :-

(a)

(b)

non-payment of any swmy required by the terms of the Facility
Agreements or any Finance Doguments or & breach of any ol the terms
of the Facility Agresments or any of the Finance Documents or {hig
deed whether by (he Morlgagor or the Borrowsr; or

the Mortgagor or the Borrowsr anmmoning a meeting of its creditors,
making a proposal for a voluntary arranpement, becoming subject to a
voluntary arrangement, or being vnsble to pay itz debts within the
menning of Section 123 [naslveney Act 1986; or




()

(d}

(c)

(1)

{£)

(b}

(i)

W)

the Mortgogor or the Bormower having & recolvor, mangger or
admindstrative receiver appointed over any of its asscts, undertaking or
Ineome;

the Mortgagor o1 the Borrower passing a resolution for ils winding up
{savc for the purpose of & voluntary recomstruetion or amalgantalion)
er being subject 1o & petition praseted by any Courd for ils winding up
(save for the purpose of a voluntary reconstruction or amalgamation);

the Mortgagor or the Borrowcer having a provisicnal liguidafor
appointed, having & proposal made for a schers of mrangement under
Scetion 425 Conypandes Act 1985 or baving an administrator appointed
in respoct of it or

{he Mottgrgor or (he Borrower being the subject of an application for
adminiatration Hled ol any court or a notice of appolniment of an
admintstrator Oled al any court or 2 notice of intention te appoint an
adminisirator given by any porso; ot

the Mortgngor or the Burrower becoming the subject of a notice to
strike off the regdater at Companies House; or

the Mortgagor or the Borrower becoming the subject of a bankrupley
petition or being made bankiupt; or

the Morigagor or the Borrower having any distraint, execution or oflier
process lovied or enforeed on any propetty,

any ather event or maller oceurring which in the reasonable belief of
the Tender places the facility advaneed pursuant to the facility
Agreernenis, any Fingnee Docunent or this Leogal Mortgage in
jeopardy and prejudices the position of the Lender

19, FURTHER ASSURAWCE

The Moitgagor shall, atits own cxponsc, take whatever aeticn the Tender o any
Reeeiver may reasonably Lequire for

[}

(b}
(e}

crealimg, perleciing or prolecting the accurity infended to be created by
[his deed;

Tacilitating the realisation of any of the Charged Troperty; or
Tacilitating the ckercise of any right, power, authority or discretion
onercdsable by the Lender or any Recciver in respect of any of the
Charged Pronesty,

including, without limitation (if the Lender or Receiver thinks it expedient) the
execution of any transfer, conveyancs, assignment or nssurancs of all orany of
tho asscts forming part of {or intended to foror paet of) the Charged Property
{whether to the Lender or to itz nominee) and tha giving of any nutice, order or
direction and the meling of any repistration.
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01

202

2L

22.2

POWER OF ATTORNEY

Appoittment of attorneys

By way ul security, the Mortgagor irrevoecably appoints the Tender, every
Receiver und every Delegate separately to be the stomey of the Morlgagor and,
s name, on it el Fand as its act and desd, fo execute any documents and
do any acts and things that;
()  the Mertgagor is required to exeoure and do under this deed; or
{b) any attorncy decma proper or desivable in crercising any of the riphts,
nowers, authoritics and diserctions conforred by this deed or by law on
the Lender, auy Recetver or any Delegate.

Ratification of acts of attornevs

The Morigagor raiifies and conlirms, and agress to vatily and conlitn, anything
that any of its attorneys may do in the propor and lawfi] exereias, or putported
excreisc, of all or any of the rights, powaors, suthorities and discrctions veferred
to in clause 20.1.

RIIFASE

Subject to clavse 28.3, on the expiry of the Security Period (but not otherwise),
the Lender shall, at the request and cost of the Mortgagor, take whatever uction
i NecessnTy to) _
in) ° releasc the Charsed Pﬁ)ﬁﬁ:é’t}’ from the security onstituted by this deed;
and

(b} reassign the Charged Property (o the Morlgagor,

ASSICNMENT AND TRANSHER

Asgignment by Lender
fa) At any time, withoot the consent of the Mergagor, the Lender may
assigh ovtranster any or all of ity rights and obligationy under this deed.

(b) The Lender may disclose to any actual or proposcd assignce oo
transferee any infommation In its posscssion that relates to the
Mortgagor, the Charged Property end this deed that the Lender
considers appropriatc.

Assipnment by Mortgapor

The Mottgagor may nol assigh any ol its riglhts, or ransfer any ol its vights or
obligations, under this deed.




24,

24.1

2473

243

SET-OFF
Lender's right of set-off

The Lender may al any time vet off any Hability of the Mottpagor to the Lender
against any liahility o the Tender to the Mortgapar, whether cither liability 1s
present of future, lquidaled or unliquidatad, and whether or not cither Hability
arises under this deed. 11 the Habilities to be set off are expressed in differont
cucrencics, the Lender may covvert either liability at a market raie of cxchange
for the purpose of sct-ofl. Any exercise by the Lender of its rights uoder this
clavse 23.1 shall not limit or allect any other riglhts or remedies available to it
under this deed or ciherwise,

No obligation to set off

The Lender s not obliged to exercise is rights under elavse 23.1. If, however,
it doos excreisc those tighls 1t must promprly notify the Mortpapor of the sol-
off that has been made,

ANTENDMENTS, WAILVERS AND CONSENTS

Amendmenis

Mo amendment of this deed shali be cffeetive unless it i in writing and signed
b, or on behaif of, each party {or its authorised represeniative),

Waivers and consenls

(a} A waiver of any right or remedy under this deed or by law, or any
consont given wnder this deed, is only effective i given in sriting by
the waiving or consenting party and shall not be deomed a waiver ol
abiy other breach or default. It only applics in the eiveimstances 1o
whielt it 15 given and shall not prevent the party giving it from
subsequenily relving on the relevant provision.

(b} A fuilure to exerclse or a delay in exercising any right or renedy
provided under this deod or by las shall not constitute 8 waiver of that
ot any vther right ar remedy, prevent or restrict any futher exercise of
thiat wr any other ripght or remedy ov conglilute an slection to affinm this
desd, No single or partial cxercize of any right or remedy provided
under this deed or by law shall peevent or testtct the further exercise
wf that or uny other right or ramedy. No election to affinn this deed by
the Lender shall be effective unless it is in wriling,

Righis and remedicy

The riphtz and remedies provided under this deed are cumulative and are in
addition to, and not exclusive of, uny rights and remedics pravided by law.
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5.

8.

28.1

28.3

STVTRANCE

T uny provision {or part of a provision) ol his deed 15 or becomes invalid, illegal
or amenforceable, it shall be decmed modified w the mindmuwm extent necesvary
o make it vulid, legal and enforceable. T such modificetion is not possible, the
televanl provision {or part of & provizion} shall be deemed deleted. Aay
rnodi (fealtion to or deletion of & provision {or parl ol a provizion) under this
clause shull not wffect the legality, validity and enforceabilily of the rest of this
dead,

COLNIERPARTS

This deed may be executed in any nuniber of counterparts, esch of which when
execuded mud delivercd shall constilute a duplicate origingl, but all the
wounterparts shall togsthor constitute eve dead.

TULRD PARLY RIGHTS

Lxcopt as expresely provided ¢lsewhers In this decd, a person who is not a pariy
to this deed shall not have any rights under the Contracts (Riphts of Third
Paities) Act 1899 to enforee, or enjoy the bensfit of, any term of this doed. This
does not affzet any right or remady of g third party which exists, or is availablc,
apart from that Act.

FLRTHER MROVISIONS
Iuﬂependent sei:urity

The sceurily conslituted by this deed shall be in addition te, and independent of,
any other seeurity or gugrantss that the Lender may hold for any of the Secured
Ligbilitics at any Lims, Wo prior security hebd by the Lender over fho whole or
any part olthe Charged Property shiall merpe in the security created by this dwed,

Continning, security

The security constituted by this deed shall remeadn i full foree und effect as 2
comtinuing securiry for the Scowred Liwbilities, despite any settlement of
gecount, or Intennediate payment, ot oter malter or thing, unless and until the
Tender discharges this deed in writing,

Discharge conditional

Any release, discharge or seltlemsnt Detween the Mortgagor and the Lender
shall be deemed eonditiomal on no payment or security recelved by the Lendet
in respect of the Sceurnd Ligbilities being aveldad, reduced or ordered o be
refunded under any law relating to insclvency, banlouptey, winding-up,




wdministration, receivership or otherwise, Despite any such release, dischargs
or settlement:

{a)  ihe Lender ur its nominee may velain ihis deed and the security created
bry o7 under it, incleding all certifieates and decuments relating to the
whole or any part of the Charged Property, [or any period that the
Lender desmy necessary to provide fie Lender with seeurity ngainst
aly such avoidace, reduction or order G ralund: and

(by  the JTender mav recover (e vilus or amowat of such SECULILY o
puyment from the Mottgagor subseguently as i the release, discharpe
or selflement had not aecarrad,

284 Certificaies

A certificate or determination by the Lender as to any amount for the tine being
due to it thom the Metgagor under this deed shall be, in the absence of any
inanifast error, conglusive evidenes of the amount due,

I~
]
(]

Consoliduation

The restriction on the right, of conselidation contained in scetion 93 of the LPA
1925 shall not apply to this dead,

29, NOTICES
26,1 Delivery
Any netice or olher corununication piven Lo a parly undsr or in connection with
titis deed shall be:
(@) In writing

(b)  delivered by hand, iy pre-paid first-class post or ather next working
day delivery sarvice; and

(e} sonilo
() the Mortgagor al:

Barkistamd Hall, Stainland Road, Barkislund, Halifu HX4
OAls

(iy  the Lender at:
¥ Trvera Wiy, Sillowood Park, Wakefleld, West Yorkshire WFS 9TT
Altention: John Higging
or to any other addresy ug is notified in writing by one party to the other from

tirme to time.

292 Receipt by Mortgazor
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9.3

29.4

295

Any nolice or other communication that the Tender gives to the Mortgagor shall
be deerned {0 have bean received:

(a)  if'delivered by hand, uf the time it i3 left at the relevant addreas; and

(b} i posted by pre-paid first-class post or ather next working day delivery
service, on the second Business Day afler posiing,

A potice or other communication given ag described in clanse 29.2(a) on a day
thut is wot & Business Day, or afler normal business hours, in the place i is
received, shall be decined to have been received on the next Business Day.

Ruceipt by Lender

Any notice or olher communication piven to the Lender shall be deemed to have
bean reccived only on actual receipt.

Service of procesdings

This clause 30 does not apply to the service of any procesdings or other
documents in any legal action or, whero applicable, any erbirration or other
method of dispute resolution.

No notice by e-mail

A notice o piher communication given under or in connection with this deed s
uot valid 1" sent by e-mail

GOVIRERNING LAY ANT TURTSDIC ELON

Governimg law

This deed and any dispule ot claim arising cut of or in eonnection with it o ity
subject matter or formalion (ineluding non-cortractual diaputes or elaims) shall
be governed by and constried in secordanee with the law of England and Wilss.

Jurisdiction

Cach party irevoeably agrees that, subject uy provided below, the courts of
England and Wales shall have exclusive jurisdiction over any dispute or claim
arising out ol or in connection with this deed or its subject matter or formation
(including nen-gontactual disputes of elaim), Nothingin this clause shall limit
the tight of the Tender to talee proceedings against e Mortgagor in anv other
court of competent jurisdiction, nor shall the taking of procesdings in any one
of more jurisdictions preclude the toaking of proceedings in any other
jarisdictions, whether coneurrently or nol, to 1he extent permirted by the law of
such other jurisdivtion

Gither service
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The Morlgagor irrovocably consents to any process in any legal action or
procecdings under clause 31.2 being scrved on it in accordance with the
provisiong of this deed relaling to sarvice of notices. Nothing conteined in this
deed shall affeet the right W serve process in sy other manner permitted by
Law.

This dacument has been cxccuted a3 a deod and is deliversd snd talkes offcet on the date
stated at the bewinning of it.
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Schedule 1 Assigned Agreaments
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Schedule 2 Property

The frechold fand known us Barkisland Mall Cottage, Siainland Road, Barkisland,
llalifax HX4 OAG registered with HMLER title number WYK412082
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EXVFCUTED as a DEED hy

{Favin Lee Woodhouse

as DHIRHCTOR for and on h,‘ (1t of
WOODHOUSE FAMILY T/ TEY
in the presence ofi-

Witness Slpnaturs

| Wilness Nupbarg \pngsan - pattner

bhatis L

Address ....84 b0 Street. Tk
Legds L51 BAD

H
; %ﬁ 2
Occupation fﬂfﬂ'\%\

EXECUTED as a DEED lyy
ag TRECTOR for acd on behalfaf
MYSBING CAPITAL LIMITED

in the presence of!-

Witness Bgnaturs ...

FYHOCES NALE cvii oot o soe e eees e

Address .

CHCUPEEIOR e e,
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