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Company name: PONTEFRACT ASSETS LIMITED
Company number: 10215527

XOK11J58

Received for Electronic Filing: 18/11/2016

Details of Charge

Date of creation: 14/11/2016
Charge code: 1021 5527 0002
Persons entitled: LLOYDS BANK PLC

Brief description:. THE PROPERTY KNOWN AS OR BEING 1-16 SALTER ROW & 17-19
WOOLMARKET, PONTEFRACT WF8 1BA, FREEHOLD, REGISTERED
AT HM LAND REGISTRY WITH TITLE NUMBER WYK705040 SAVE AND
EXCEPT ONE PART THEREOF SHOWN EDGED AND NUMBERED 7 IN
BLUE ON THE PLAN ATTACHED HERETO MARKED 'PLAN 1.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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
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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.

Certified by: DWF LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10215527

Charge code: 1021 5527 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th November 2016 and created by PONTEFRACT
ASSETS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 18th November 2016 .

Given at Companies House, Cardiff on 21st November 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Mortgage of freehold or leasehold property to secure
own liabilities of a company or of a limited liability
partnership

To be presented for registration at Companies House agatnst the Mortgagor within 21 days ot dating.
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Clauss 5.2 containg a request to HM Chief Land Reglstrar 1o note 2 restrleion [n the Propristorship Reglster

THIS MORTGAGE DEEDGE |

BETWEEN

{iay) {month] {yoni]
day [ . :

E

Pomtafract Assets Umitad- (Reglstersd numbar: 20215527)
Waybrook House 40 Blackiriars Street, Manchester, United lingdem, M3 IEG

And

Eontefract Assets (Mo ) Limited- (Reglstered number: 18257238)
Maybrook House 40 Blackfrlars Streat, Manchester, Unlted Kingdom, M3 288

{ths “Morigagor”)

and Uoyds Bank pie (Company munber 20853 "the Bank"}

Address for communications with the Bank under this Mortgage Is Lioyds Bank PLT of Pendeford
Securities Centre, Dept, 3282, Pendeford Business Park, Wobaston Road, Wolverhamgton, WVS 5HZ or
at such other addrass 25 the Bank may from tme to time notify to the Mortgagor In writing for this

BLFBOSE,

11

DEFINITIONS AND INTERPRETATION

in this Mortgage, so far as the context admits, the following words and expressions shall
have the following meanings:

“pgricuitural Lang” means agricultueal land within the meaning of the Agriculture Act 1947;

srhattals” means all stock, gouds, movesble plant, machinery, implements, utenslls,
furnfture and equipment now or from time to Gme placed on or used in or about {but not

forming part ofi the Morlgaged Fropesty;

“prfranchising Lyglshatlon” means any legistation conferdng upon a tenant or tenants of
property (whether tndividually or collectively with other tenants of that or ather properties)
the right to acguire & new lease of thet property or 1o acqulre, or require 3 nomines 1
acquire, the freehold or any intermediate reversionary interest in that property includlng
{without Hmitation] the Leasehold Reform Act 1967 the Leasehold Reform, Housing and
Urbay Development Act 1993 and the Commonbold and Leasshold Reform Act 2002 but
dows not include Part 1 of the Landlord and Tenant Act 1954;

“Tavironmentsl Lew® means all laws {statutory, common lew or otherwls) Including,
without Brnftation, circulers, guldance notes snd codes of practive from time tw time
regulating the control and prevention of pollution to land water or atmosphere andfor she
carrying on of any process of activity on premises and any emissions from and all waste
produces by such process or activity and any chemicals or substances relating to the same
whether relating to health and safety, the work place, the envirpament or the provision of
snargy lncluding, without fimitation, the Health and Safety st Work etc. Aat 1974, the
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Control of Pollution Act 1974, the Environmental Protection Aot 1990, the Environmant Aot
1945, the Waler industry At 2991, the Waler Resources Aot 1%%1, the Statutory Water
Companies Act 1993, the Water Consolidation {Conseguential Provisions) sop 1381, the
Water Aot 2003, the Clean Alr Act 1593, the Alkal, #ic., Works Regulation Act 1808, the
Pianning {Heprdous Substances) Act 1980, the Publlke bHealth Acts snd  the
fadiouctive Subsiznces Ak 18%3 and any Europsan Uwnlon directves or regulations
rogulating the same) from tme to dme In force and any instruenent, plan, regudation,
permission, suthorisation, order or direction mads or lisued thereunder or deriving valldity
theretrom;

“Erdlronmgetsl . Uoenee® means any permi, licence, authorlsation, consenmt or other
approval regulrad by or given pursusnt to any Environmental Law;

"lngolvaney Svent™ in relation to the Martgagor means each of the folowing:

{a} a mseting ls vonvensd for the purpose of considering a resolution to wind up the
fdorigagon

{ia} zuch a resolution a5 is mentloned In paragrach {8} Is passed;

i} s masting of the directors or members of the Mortgagor B convened for the

pirposs of contidering a resolotion 1o seek 3 winding up vrder, an administration
wrger or the appointment of an administrator;

{uds stich 2 resoiution 38 B mentionad in peragraph {0} s passed;

{el & petition for  winding up or an spplication for an adrainistration ovder & mads
by the Mortgagor or s divectors of members or s presented sgainst the
Worgagor,

i such an order a3 15 mentioned in paragraph (8] is made;

{g} s notice of appointment of or notive of Intention o sppoint an adminkstrator &

sued by the Mortgagoer or s directors of members or by the holdsr of o
gunlifying floating charge or a proposst is made for, or the Morigagor becomes
sublject 1o, sy voluntary arrangement

i} # receives [administrative or otherwise! I3 sppointed over all or part of the
Momgagor's assels;
i the Mortgapor takes part in any action {ncleding emtoring negntistions) with a

view o resdiustrent, reschedubing, forglvenaess or defereal of any part of the
Wortgager's indebledness;

in the Morigagor proposss o mwakes any general peslgrement, cowmposition or
arrangament with or for the beneflt of all or some of the Mortgagor's creditors;

{k} the Mortgagor suspensds or threatens to suspend making peyments to sl or same
of the Mortgagor's creditors;

i any aotion & taken In any Jurisdicton which is shmilar or analogous to any of the
foregoing; or
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{m) the Bank has reasonable grounds for believing that any of the foregoing is
Iminent;

“intellnciual Property Righis” means:

{n} all present and future copyrights, patents, designs, trademarks, service marks,
hrand names, inventions, deslgn rights, know-how, formulas, confidential
information, trade secrels, compuler software programmes, complier systems
and all other intellectual property rights whatsoever without any lmiation,
whether reglstered or unreglstered, In all or any part of the world in which the
Mortgagar s legafly, beneficially or otherwize interasted;

{o) the benefit of any pending spplications for the seme and all benefits deriving
therefrom and thersunder including but not Umited to rovalties, fees, profit
sharing agreements and Income arising therefrom and all licences In respect of or
relating to any intellectual property rights, whether such flicences are granted to
the Mortgagor or granted by the Morigagor; and

{p) syery item of physical materiel of any description or type whatever In or In
respect of which intellectual property rights may subsist and In respect of each
such item the original copy or version or variant owned by, produced by or
deliverad 1o or obtained by the Mortgagor and any rejected and surplus materials
associated of connected with or forming part of the foregoing which shall
include, without limitation, any and all manuals and transiations thereof, log
books, designs, sketches, algorithms, caloulations, dlagrams, computations,
source codes, wmodsels, projotypes, apparatus, CcompUter PrOgrammes,
photagraphs, books and other records in any medium, electronic data and any
cther material of any deseription whatever in which intellectua! property may be
incorporgted;

“sanyrpared Assers” means the Mortgaged Proparty and all of the other assets, rights and
properties assignad, morigaged or charged under or pursuant to this Morigage, and such
expression shall include 2l or any part thereof;

“thgrigaged Chattals™ means all present and future Chattels belonging to the Mortgagor or
in which the Morigagor has any interest;

“nctpaged Ueances” means afl present and future licences, permits, consents and
authorlsations [iF any) lncluding Environmental Dcences to the extent they are capable of
being charged) held In connestion with any business at any time carried on by the Morgagor
at the Morigaged Proparty;

“Wortpeped Property” means the property, assets, vights and interests charged by clause
4.1 and such expression shell Include alf or any part thereof;

“Plgnaing Aete® means all legislation from dme 1o time regulating the developrment, use,
safety and conteol of groperty including, without limitation, the Town and Country Planning
Art 1990 and any lmstrument, plan, regudation, permission and direction made or issued
thereunder or deriving validity therefrom;

*priee Mortgegels)® means the prior morigage{s) or chargels! (¥ any) mentionsd in the
Secnnd Schedule;

“Seeurad Obligations” means:
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1.2

sl money and llabBites and other sums hereby agreed to be pald by the
Mortgagor to the Bank; and

gl other money and labilides sxpressed 1o be secured heraby (nchuding, without
firnitation, any sxpenses and charges arlsing out of or In connestion with the sy
or oatiers referred to in clauses 32, 13, 14, 18, 30 and 29} and all other
obligations and labiites of the Morlgagor under this Morlgages; and

“ynlue Added Tew”™ includes any other form of sales or turnaver tax,

i this Mortgage:

{8}

{b

The expressions the *RMorigagor” and the *Busk™ where the contoxt admits
Include thelr respective successors in ttle and/or assigns, whether immediate of
derivative. Any appoiniment or removal under clause 9 or consents under this
Wortgage may be mate or given in writing sxecuted by any such successors of
assigns of the Bank and the Morigager hereby irrevocably sppoints each of such
successors angd assigng to be its sttorney in the terms and for the purposes set
out in clause 15;

vnhess the content reguires othenwlse:
i the singestar shall include the plural snd vice verss;

il any reference to s persop shall inchede an individusl, company,
sorporation, Bmited lablilty partnership or other body corporate ioint
venture, soclety or an uningorporated assooiation, organkation of
hody of persons {ncluding withowt lmbetion g trust, and 8
partnarship, and any governmant, state, governmaent of stale agendy
or ernationsl orgenisstion fwhether or not e lepal entity)
Beforsnces 1o o person also imddude that persons successors and
gsslpgns whethey immediate or derlvative;

{1t} the expression “thie Morgege® shall mean this mortgage and shail
sxiend to every separate and independent stipulation contained
heraedn,

{lu} oy fight, entitlemant or powsy which may be exercised or any

determination which may be made by the Bank under or in
connzction with this Morigage msy be exeeciied or made in the
sheolute and unfeitered discretion of the Bank, which shall not be
untder any obligation to glve ressons thevefore;

{v reforances to any statulory provision fwhich for this purpose means
any Act of Parlimment, statutory Instrument or reguletion or European
directive vr regulation or other European [pglslation) shall include a
reference W any modification or re-snechment o replacement
therant for the tme belng In force, ol regulations made thereunder
fram tme to tme and soy anelogous provision or rule under any

applicable forelgn taw;

ful} for the avoldance of any doubt, the righls, powers and discretions
conferred upon the Benk by or pursuant to this Mortgege  shall
{unless otherwise expressly stated) apply snd be sxehable
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13

1.4

{vl})

ragardless of whether a dermand has been made by the Bank for the
payment of the Secured Obligations or any of them and regardiess of
whether the power of sale or other powsrs and remedies conferrad
on mortgagess by the Law of Property Act 1925 or this Mortgage shall
bave arisen or become sxercisable; and

references to clauses, sub-clauses and schedules shall be references
1o clauses, sub-clauses and schedules of this Mortgage;

{cl i fur any reason whatsoever this Mortgage shall not be , or shall cesse to be, 2
valid and effective charge over or assignment of the Mortgaged Asssts {as the
case may be) then this Morigage shall take effect 25 » charge over or sssignment
of the beneficlal Intorest of the Mortgagor in the Mertgaged Assets;

{d) i there are two or more parties comprised in the exprassion the “Mortgagos”

then:

{il

(it}

{iti}

[iwi

any reference 1o the “Mortgagor” shall where the rontext permils
Inchude all or any one or more of such parties;

all covenants and agreements herein contalned or implied on the part
of the Mortgagor shall be deemed to ba foint and several covenants
on the part of such partes;

if for any resson whatsoever this Mortgage shall not be, or shall cease
to be, binding on and effective sgainst one or more of such parties,
then this Mortgage shall take efect s 3 chamge over or assignment of
the beneficlal Interest of the other such parly or parties n the
horipgaged Assets and over such other astate, right, ttle of Interest n
the Worigaged Assets g9 such other party or partigs may have;

any demand made under this Mortgage shall be desmed to have been
duly made if made oo any one or more of such parties; and

if any one or more of such parties is not bound by the provisions of
this Mortgage (whether by reason of its or their lack of capacity or
improper execution of this Morigage or for any other resson
whatsoever) the remalnlng party or parties shall be and remain hound
by the provisions of this Mortgage as if such other perly or parties had
never besn parly hereto,

The clause headings and marginal notes shall be (gnored In construing this Mortgage

The perpetuity period applicable to any trust constituted by this Morigage shall be eighty

VRAars.

BGREEMENT TG PAY

The Mortgagor shall pay to the Bank in accordance with any relevant agreement betwasn
the Bank and the Morgagor relating to the smounts hereby seeured or, in the absence of
arvy such agreement, on demand:

{a sli money and Usbilities whether actual or contingent {lncluding Turther advances
made heraafter by the Bank which now are or at any tme hereafter may be dus,
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4.1

{c

{di

TMTERESY

owing or ncurred by the Morgegor to the Bank anywhere of for which the
portgagor ey be or become Deble 1o the Bank in any menner whetsosver
without Bmitetion {end fin any cose) whether slone or jointly with any othey
person and i whatever style, nasne oy form and whether sz principsl or surety
and nedwithstanding that the same mey at any earller tme have bosy due, owing
or incurved 1o some other porson and have subssguently become due, owieg or
invurred to the Bonk as 5 result of o wrenster, pssigriment or other transactioh or
by operation of law];

interest on all such money and liabiiles to the date of pavment st such rate or
rales 55 may from Hme to dme be agreed betwasn the Benk and the Mortgegor
or, n the sheence of such agreement, 27 the rate, v the case of an amouat
denomipstad in Sterling, of two percentage points per snoum sbove the Benlds |
base rete for the tme belag in foree {or B agulvalent or substituls rate Yor the
time belng) o7, in the owse of an smoupnt desominsted In any owirenty or
currency unit othey than Serling, 2t the rate of two percentage polnts per annum
above the cost to the Bank {as conclusively determined by the Bank) of funilng
sums corrparable to and in the cureency or currenecy unit of such amount in the
Lemdon Interbank Market {or such other market 25 the Bank may select) for such
gonsecutive perlods Dncluding evernight deposits! as the Bank may in 55 absalute
discration from Yme o fime seiecy;

comrnission and other bankiag cherpes and legal, administeative and other costs,
charges and expenses incureed by the Bank in reletion o the Mortgage or the
Morigaeed Assels (ncluding any acts necessary to release the Mortgaged Assets
from this securliyl or In enforcing the security heveby ereated on a full and
ungusiified indermnity basls; amd

sy fees charged by the Bank for the tme spent by the Bank's officlals,
amployess of agents in dealing with any matter relating to this Morigsge. Such
faen shall be payable ot such rate as ey be spectfied by the Bank.

The Mortgagor shall pay indeeest ot the eate sforesald on the money 5o due whether before
or afver ary fudgment which may be obtalned theretor) upen sich days In each year ss the
Bank and the Morigagoy shall Trom tme o thme agree or, In the sbeence of such agrasment,
&5 e Bank shall from fdme w0 tme Bx and ithout peejudics to the rght of the Bank o
ramisiee payrsent of such interest) ol such interesy shail e compounded {oth before and
after any demand or judgrment) upon such days in each vear a5 the Bark shall from tme to

o i,

CHARGES AMD S55IGNAMENTS

The Bortgagor with full ttle puaranias)

{a}

{b}

cherpes iy wey of legal mortgage the propesty specified in the First Schedule and
ol boildings and fdures Unelading trede fumures) from time to tme on any sush
property as 8 contleuing securlty for the payment to the Rank of the Secured
Obllgations;

vharges by way of fxed charge 25 3 continung security Tor the payment to the
Bank of the Secuyred Obligations any e plant and machinery from time 1o tme
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4.2

4.3

on any such property as is referred to In cause 4.1{a) and which 15 not included
within the charge in clause 4.2 {a); and

{where any property referred to in clause 4.1 (8} is leasehold) charges by way of
fived charge as a continuing security for the payment 1o the Bank of the Secured
Oblgstons any present or future right or interest conferred upon the Mortgagor
In relation thereto by virtue of any Enfranchising Legislation Including any rights
arising against any nomines purchaser pursusnt thereto.

The Mortgagor with full title guarantee assigns to the Bank all amounts now or hereafter
owing to the Mortgagor by way of-

{al

(e}

rent (but excluding ground rent, service charge and any sums payable in respect
of any services provided to any tenant or payable in respect of nsurance
premiums) by any tenant {whether present of future) of the Morigaged Property;

licence fee by any licensee [whether present or future) of the Mortgaged
Propesty;
service charge and sums payable in respect of services provided to any tenant or

payvable in respect of insurance premiums by any tenant (whether present or
future) of the Mortgaged Praperly;

rent deposit and purchase deposit; and

any pther amounts (ncfeding without mitatfon ground rents, rent charges, and
dilapidations} payable by any tenant ficensee or oceupler {In any such case
whether present or future) of the Maortgaged Property,

and In each case the procesds thereof and all rights to recover such amounts and, subject to
re-assignment on pavment of the Secursd Obligations.

The Mortgagor with full title guarantee charges as a continuing security for the payment to
the Bank of the Secured Obligations:

{a}

by way of fixed charge all present and future amounts owing to the Morigagor by
way of rent {but excluding ground rent, service charge and any sums payable in
raspict of servizes provided to any tensnt or payable In respect of Insurance
premiums) by any tenant (whether present or future] of the Mortgaged Froperty

{and the procesds thereof);

by way of fixed charge all present and future amounts owlng to the Martgagor by
way of licence fee by any lcenses [whether present or fulure] of the Mortgaged
praperty {and the proceeds thereof);

by way of fived charge all present and future amounts owing to the Morigagor in
raspect of service charge and sums payable in respect of services provided to any
tepant or pavabie In respect of insurance pramiums by any tenant {whether
present or future] of the Mortgaged Property {and the proceeds thereof);

by way of fixed charge all present and future amounts owing to the Mortgagor by
way of insurance claims In connection with the Morgaged Property (and the
proceeds therenf);
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4.4

4.5

4.6

fed by weay of fixed charge all present snd future amounts owing or which may
becomse owing to the Morgagor under any bullding construction or
development contract enterad Into In conaection with the Muorigeged Property
or by vire of the Morgager's rights wnder any retentlon ur other trusis In
connection therewith, whether or pot apy certificels a5 to the amount due hay
Been sued iy respect themeof [and the proceeds thereod);

{3 by way of fleed charge all preseot and future book and othar delds other
monetery clalms and choser In acion swing or belonging to the Morgagor end
arising in connectien winh the Morigeged Property or any husinass st any fme
carried on therest fnsofar as not cherged by 4.3{a] -~ 4.3{e} inchuive) {Inchuding
without Bmiation any ground venls, rent charges, reni deposiis, purchaze
deposits, dlepidations and monies pavable to the Mortgagor pursiant to any
Enfranchizing Leglslation} fand In wach case the proceeds thereol): and

g by way of floating charge ail the Mortgaged Chatels,

The dMortgagor with full Hile guarantee assigns to the Bank the goodwill of the buslnays {if

a2y} now or gt any Hee hereafier carvied on by the Mortgagor at the Mortgeged Property
and the Tull benafit of the Mosigaged Licences (if any) and sleo the full right to recover and
rece e all compensation which may at any thee become payable to the Mortgsger by virue
of the Licensing Aot 2003 or any other stattory anactrpent, subjact o re-assignment upon
paymert of all the Semred Obligstions.

{=) The Morigapor with full dte pusranies ssslgns to the Bank the benefit of all
gusrantoes oF covenasds by any swely or suredies of any of the lessss's
obfigations uader any exlsting lease or underigase of the Movrigaged Properly,
subisct to re-assignment upen payment of all the Secured Obligations.

{hi The Maortgagor shalt 8t any tme I and when required by the Bank sxecute to the
Bark or a5 the Bank shall direct an assignrmens or aesignments of the benefit of 2
guarantess of covanamls by any surely o swrstles of any of the lessee’s
phigations vndsr any lease or underlease of the Morigeged Property hereslier
grarged o secure the Secured Obligations, such asslgnments 10 be prepared by
or on behalf of the Bank ot the cost of the Mortgagor and to contaln all such
chauses for the benefit of the Bank 23 the Bank may require.

Whare the Mortgager (by virtug of an esisie or interest in the Mortgeged Property) s or
beomnes entitled to a share oy shares In any company connected with the Morgsged
Property:

{m} ihe Mortpagor with fidl dile gusrantee charges by way of flued charge the
antidemeant to such share or shares, and such share or shares when Buued snd sl
fighes, beneliis and advantages at any dme srsing in respecr of the same
thereinatier called the “Sharelis)™) 95 2 continuing security for the payment to the
Bank of the Secured Obligations; and

{k sublect to the rights of the holderls] for the time being of any Prior Morigage!s),
the Mortgapor shall {if the Bank so requires) trensfer the Sharels) to the Bank or
as the Bank shall divect and shall deposit the certifiveteds) relating to the Sherals)
wiith the Bank.
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4.7

4.8

4.9

4.10

4,11

5,

5.1

5.2

The Mortgagor with full title guarantee assigns to the Bank the imtellectual Property Rights
that arlse in connection with the business {if sny) now or at any time hereafter carded on by
the Mortgagor at the Mortgaged Praperty, subject to re-assignment on payment of all the
Seciured Obligations,

i thare are two or more partias comprised in the expression the "Mortgager”, each of such
parties with full thle guarantes heraly charges and assigns 2l such party’s estatae, rights, title
and Interest in the Mortgaged Asseis to secure payment of the Secured Obligations.

The security hereby constituted shall extend to 3l beneficlal Interests of the Mortgagor In
the Mortgaged Assels and to any presgeds of sale or other realisation theree? or of any part
theraof.

Parzgraph 14 of Schedule B1 to the Insoivency Act 1986 shail apply o the floating charge
crapated by this Mortgage.

The Mortgagor repr&senﬁ‘and warrants that, ot the dete that the Mortgagor executes this
Miorigage, the Mortgagor hes made full disclosure in writing to the Bank of:

{3} any Information relating to each part of the Mortgaged Assets and each right held
oy any other person in relation to any part of the Mortgaged Assets which, in
gach case, would be matedal to the Bank in relstion to the appropriaténsss or
sdaquary of any pert of the Morgaged Assets a5 securty for the Secured
Obligations; and

(k) pach matter In respect of which the Bank hes requestad information from the
Mortgagor n connection with this Montgage.

RESTRICTIONS AND WARRBANTIER
The Maortgagor shall not without the prior weitten consent of the Bank:

{a} sell, assign, license, sub-license, discount, factor oF otherwise dispose of or deal
in any other way with, the Morigaged Assets {other than the Morigaged Chattals)
sublect as provided In dlause 5.5 {a};

) sel} or orherwise dispose of all or any part of the Morigaged Chatlels axcept by
way of sale, sssignment, loence or sub-licence in the ordinary course of busingss;

{c} create or permit to subsist or arlse any mortgage, debenture, hypothecation,
charge, assignment by way of security, pledge or len or any other encumbrance
or security whatsosver {other than the Prior Mortgageds] and a Ben over any
Chattels arising by opevation of law In the ondinary course of the Maortgagor's
business a5 condusted during the 12 months preceding the date when the llen
first camne Into suistence] over all or any part of the Mortgaged Assets; or

{d} gntar into any contractusl or other agresment or arrangement which has or may
have an econgmic effect similay or enslogous o any such encumbrence o
security as would be prohibited by sub-elause 5.1 {g).

The Mortgagor hergby requests the Chief Lend Reglstrar 1o register the following restriction
an the Proprietorship Register of any registerad land forroing part of the Mortgaged

Broperty:
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RESTRICTION

Mo disposition of the reglstersd astate by the propristor of the registecsd estate or by the
propristor of any registered charge b o be registersd without g written consent sigoed by
the propristor for the tme belng of the chargs dated iy favour of
Liowpds Sank ple veferred to inthe Charges Bagister.”

The bMongsgor represents and warranis to the Bank, and so that sach such represeatation
gl warrandy shall be deemedt to be repeated on sach day during the continuance of this
securdy, that, excent 1o the extent disclosed by the Maorgagor o the Baak In welting orlor to
the date barant:

{ad the Mortpagor has not made any election pursuant to paragraph 2 of schaduls 10
te the Value Added Tax Ad 1994 In relation to or affecting any part of the
Mortgaged Frogery:

{b sor Tar as the Moogagor s aware alter makiog due and cereful enguiry the
charges and asslgnments comtaned In dause 4 do not infringe any inteliechual
properiy dghts whether registersd or unregistered whalsoever;

fel no choumstances hove ooourred during the Mongsgor's vwpership of the
Woctgeged Property snd, a0 far as the Mortgsgor is sware after making dus and
caretul engulry no clroumstances accurred befores the Mortgagors pwnorship of
the Mortgaged Property which have led or could lead to 2 rompelant suthority
o thivd party taking any action or making 2 claimn under any Envivonmenta! Law
finchuding the requirement W clesn up or remedy In any othey way any
contaminated part of the snwironment or the revocation, suspension, veristion or
nun-ranewal of any Environenental Licenced or which have led or could lesd to the
Maortgagor having to take action fo avert the possiblity of any such action or
clalmg and

{d} the Mortgagor i solely and benaficially Interested in the Martgaged Assets.

The Mortgagor shall not make or revodke such an election as Is referesd to In sub-clause 5.5{8)
I refation o any port of the Mongeged Property without the Bank's prior written consent pr
upless the Bank requests the Mortgagor o do so, nowhich case the Mortgagor shall
inmediztely make or revoke [as the case may be) such an election in relption 10 any part of
the Mordgeged Property that the Bank considers appropriate and glve valid notification of &
i ML, Revenue and Customs,

{a) Subqclause 5.4{a) shall not provent the Mortgegor without such consent 25 s
referred to in thet clause collecting:

{i the reots, fees, service charges, surns, deposits or other amounts
reforred ta in sub-chause 4.2 or the proceeds theraofs or

{4 the proceeds of the book sad other debls, monetery claime and
ﬁ .
choses In action, rentals or other payments referred 10t subbclouss
4,3,

i the ondinery course of business and paving the same Into the Morgagar's
account(sh with the Bank in sccordence with sub-clause 535{b). Where the Sank
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makes » paymant at the request of the Morigagor which &5 debited to any
account with the Bank which is for the time belng In credit, the Bank shall be
raken to have given any necessary consent for the purposes of clause 5.1s) to
such payment uniess such payment was made az 2 result of some mistake of fact
o the part of the Bank;

{in} The Mortgagor shall pay into #s account of accounts with the Bank:
{i the rents, Tees, service charges, sums, deposits and other amounts
referred to In sub-clause 4.2 and the procesds thereof, and
{in the proceeds of the book and other dabts, monstary tlalms and
chosas in action, rentals and other payments referrad 1o In sub-clause
4.3,

provided that {where relevant) the 8ank shall be deemed to receive the rentals
and other amounts referred to in sub-clauses 4.2 and 4.3 {3),{bl{c}{d} and {f}
pursuant to the assignment or fixed charge respectively contained theraln and
not pursuant fo the charges over the Mortgsged Properly or 85 morigages In
passession,

{c The Mortgagor declares that sll such proceads recelved or obtalned by the
Mortgagor or on the Morigagor's behalf but which are not so pald or transferrad
into thet account or accounts shell be received and held by the Morigagor on
trust for the Bank,

FURTHER ASSURANCE

The Mortgagor shall at any time if and when required by the Bank execute and deliver ta the
Bank or as the Bank shall direct such further legal or other asslgnments, morigages,
secyrities, charges, agreements and other legal documentation 2s the Bank shall require of
and on all or any of the Morigaged Assets to secure payment of the Secured Obligations.
Such assignments, mortgages, securities, charges agreements or other legal documentation
shall be prepared by or on behalf of the Bank at the cost of the Mortgagor and shail contain
ali such clauses for the benefir of the Sank 43 the Bank may require including without
limitation If so required by the Bank, in the case of 2 morigage or charge on the Morigaged
Property, any such clauses as are contained In any of the Bank's standard forms of mortgage
from Hrne to Hime,

The Mortgagor shall at any thme if and when required by the Bank and at the Mongagor's
cast glve notice to such parsons as the Bank may requlre of the assignments, maortgages and
charges hereby effected and any such further tegal or other assignments, morigages,
securites, charges, agreements and other legsl documentation, snd shall take do or execute
such steps, gers, deeds, documents and things as the Bank may consider naoessary ofF
desirable to gve effect 1o and procure the peefection, of the security Intanded to be granted
by this WMortgage or any such further legsl or other asslgnments, morigages, securitles,
charges, agreements or other legal documentation.

BARKS POWERS OF SALE AND LEASING

{a} The powers and remedies vonferred on morigagess by the Law of Property &t
1925 shall apply to this Mortgage but without the restriction on the exercise of
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the power of sale Imposed by Section 103 of that Aot and the statutory powers of
teasing conferred on the Bank shall be extended so as 1o authorise the Bank o
Wase and moke agresments for leases at 3 pramium or othereise snd to sccept
surranders of lpases and grant options as the Bank shall think sxpedient, without
the need to shserve any of the provisions of Sectons 5% and 100 of the sald At

)] The Sank In serclsing s statutory power of sele and any recelver appointed by
the Bank in exersising his powers ungder this Mortgage chall be st herty to self st
such price aad o such terms and conditions as i or he in #s or his sole discration
Thirks B, and shall not be undar any duty or obligetion tw obtaln the best or any
partieular prive.

{cl Helther the Bank nov any such receiver shall be Hable Yo the Mortgagor oF any
pther person for any lous, damage, cost, sxpense or lability which the Montgagor
or any such person may sulfer or lnour a8 & direct or Indirest result of the Sank
evercicing i statutory power of sale, as hereby verled or axtended, or such
receiver exercisng his powars under this Mortpage,

in favour of @ purnhaser the Secured Obligations shell be deemed 1o have become dus on
the dawy on which demand for payment thereof i mads by the Bank and the statulory power
of sale a5 heraby varied or extended shall be swercliable from and afier thet date, which
date (without prejudice to the sguitalie right to redesm) shall be the ragdemption dite,

JACRTGASCR'S POWERS OF LEASING AND LICEN SN

The Morigagor shall not, without the prior weitten consent of the Bank, In relation (o gay of
the Mortgaped Froperty:

{u} exercise the stateiory powers snd sny other powers of leasing, letting, entaring
Into spreements for lesses or lethings and accepding or agreeing o accopd
surrenders of leases; or

iy part with possession of the Mortgaged Property or grant aay leess, fensncy,
Heence, right oy interest to acoupy the Mortgeged Property; or

i amend or conder Upon any person any lease, tanancy, Hoahce, right or Interest o
ooy the same of any part thereof or grant any lcehce or peomission o assign,
unterie: or part with possassion of the same or any part thereof,

APPCANTVENT OF &8 ADWIAETRATOR AR APPORITIMENT AND POWERS OF & RECHVER

A% wivy tirne after the Bank shell have demanded payment of any of the Secured Obligations
or the Mortgagsr shall have reguested € 5o o do or an insobaney Bvent shall have coourred
{upon the happening of which the security created by this Morigage shall be lmmedistely
erdorcenblel the Bank shal have power in writing under the hand of any official of the Bank
suthorised by the Bank from Gme to thme, or any persen authorksed by any such offichl tn
wirlting, 1o sppoint, oy persan of persons 45 the Bank thinks it to be, where so eatitled a3
raferred 1o i sub clouse 2800, an administretor or joint sdmipistrators o severs
administrators or joint and several sdminbtrators of the Mortgagor or slerpatively 2
yEoeler OF oint recelvers or several receivers or joint and several recsivars of the Mortgaged
Azzers to aot, bn the cass of fwo or more recelvers, jointly, severslly or jolmtly snd severally in
refntion 1o any pert of the Mortgaged fssets and do the extent permitizd by law similary o
remove any such receiver and to appoint snother or others n his ploce,
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8.3

if the Bank excludes anv pant of the Mortgaged Assets from the appolntment of any recelver,
the Bank may subsequently extend that appointment {or that of any receiver replacing such
recelver) to such excluded part of the Morigaged Assets,

Any such racelver at the cost of the Morigagor may, In the name of or on behalf of the
WMortgagor or at his aption in the name of the Bank (but only with the specific approvat I
writing of the Bank) or at his aption In his own name {and In any case notwithstanding any
administration or llguidation of the Mortgagor], do or omit to do anything which the
Morigagor could do or omlt to do in relation to the Mortgagad Assets or the Chattels or any
of thew and {In pdditinn} rmay exercize in relation therete all or any of the powers specified
in Schedule 1 to the Insolvency Act 1886 {notwithstanding that such receiver may not be an
administrative receiver), and In parfcular {but without prejudice to the generality of the
foregoing) any such recelver may;

{8} deal with, take possession of, cultivate, collect and get in the Morigaged Assets
or the Chattels;
{b carry on, manage, develop or diversify or concur in mriving Of, MEnaging

developing or diversifving any business of the Mertgagor at any time carried on
by the Morigagor at the Mortgaged Property, and for any of those purposes
recelve, retaln or use any Chattals and any proceads, books or records of such
business and carry out or complete {with or without modification) on the
miongaged Property any works of demoliion, buliding, repalr, construction,
furnishing or any project or development in which the Morigagor was engaged;

{c} ralse of borrow any monay from or incur any other lablilty to the Bank or any
other person and on such terms as to interest or otherwise and with or without
security as such recelver may think expedient, and so that any such securlty may,
with the prior consent of the Bank, be or Include a charge on the Morigaged
Assets ranking elther in priority to or pasl passu with or after the security hereby

created;

{d} forihwith and without the restriction meossd by Section 103 of the Law of
Progerty Act 1925 sell, realise, dispose of ov comeur in selling, realising or
disposing of (but where necessary with the leave of the Court] and without the
need to observe any of the provisions of Sectons 99 and 100 of the said Act let or
concur in letling or surrender or concur it surrendering or accept surrendess of
{eases or tenancies of all or any part of the Mortgaged Assets;

{e} carry any sale, exchenge, realisation, disposal, lease, tenancy of suirender of the
Morigaged Assets Into effect by conveying, transberdng, assigning, lessing,
letting, surrendering or accepting surrenders In the name and on behalf of the
Mongagor {or other the estate owner) and 5o that covenants and contractual
obligations may be granted in the name of and so as to bind the Morigagor {or
other the estate ownerd, 5o far as such receiver may consider # necessary,
appropriste or expedient for the exercise of the powers conferred by this
Mortgage so to do. Any such sale, exchange, reslisation, disposal, lease, tenancy
or surrender may be for cash, debentures or other obligations, shares, stock or
piher valuable consideration and may be pavable I 8 lump sum or by Instalments
spread over such period as such recebery shall think 1, and so that any
conslderation received or recelvable shall forthwith be and become charged with
the payrnent of the Secured Obligations. Plant, machinery and other fixtures may
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b severed wnd sold separstely frow the premdses comtainlng them without the
conserd of the Mortgagor baing obtained therets;

oinain {by wey of applcation or otherwlse] any approval, peemisslon, consent
and lcence finchding any Ervirpnmentsd Lieence, planning permiston and
bullding  regeiation  approvall, enter into and  perform  contracts  and
arrangements, purchase materials and scur any type of obligation;

i promote the fermation of 2 subsidiary or subsidiadles of the
WMortgagor with o view to such subsidiary or subsidiaries purchasing,
fessing, Hrensing or otherwise acquiring Inderests In or the use of the
pMorigaged Assels and the Chatiels or with 2 view to such subsidiary
ur subsidiaries engaging employees or providing rmanagement or
niher services in connecton therswith or for any othar purpose or
function which may be regarded a5 neoessary or appropriate by such
racaiver Frorn Yme Lo Yme;

{itd arrange for such subsidiary or subsldiaries 1o trade or cease to trade
s surh recsiver may think Bt from me to thve and

i arrange for the purchase, lewse, itente or ascguisiion of the
bortpaged Assets and the Chattels by such subsidiary or subsldiaries
on & basis whereby the considerstion may be cash, shares,
debentures, loan stock, sonvertible loan stock or other securities,
shares of profits o7 supw caloulaied by reforence to profits o
turnover, roveltes, fcence fees or otherwise howsoever ant whether
o not secured on the assets of the subsidlary or subshilisries, and
whother of not such conslleration 5 pevable or recelvable in 2 lump
surn oy by instslments spresd over such period 3z such recelver may
think fit;

take any procesdings i eelation to the Mortgeged Assets in the name of the
Mortgagor oF otherwlss 55 may sesm expedient, Inchuding Dwitheut prehudios to
the generality of the foregoing) procesdings for the collecton of vent in arrears at
the date of M appointmeny;

erifer into any agresment of make sy arrEngement or compromise a5 suzh
vaceiver shall think expadiant in respect of the Mortgaged Assets or the Chattels;

exerize the Morgapor's dghts uader any rend revlew clause i respect of the
Miortgaged Proverty of grant or apply for any new or extensded denany thereol;

make and effect repalts o and renewals and Improvemants of the Morgeged
Chathels;

insure the Mortgeged Assets and the Chettels podfor madntaln or renew any
imsursnces of the same on surh terms a5 such recelver shall think 1 or as the
Bank shall from tms to tme divect;

appoint masagers, sgents, officers and smployees for any of the eforesald
purposes 5t such salzees end for such periods as such receiver may determine
and dismiss any of the same;
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{a} edopt any contracts of employment entered into between the Morigagor and
any of s emplovess with such variations to the contract as such recelver may
think #it and dismiss any such smployees;

{o) cause the Mortgagor to grant such powers of attarney or appoint agents (for any
of the aforesald purposest ss such recelver may from time to tme think
gupadient:

i de ofl such things as rmay be thought necessary for the management of the

alfairs, business and property of the Mortgsgon

{aj geant, vary and relsase sasements and other rights over {thel Morigaged
Property and Impose, vary or release covenants affecting the Morigaged
Property and sgree that the Morigaged Property may he subject to any
easements or covenants;

ir} purchase any freehold and leasehaold properties and other capltal assets i such
recelver considers it would be conduchve to reallsation of the Banl's securlty to
do son and

{s} do all such other acts and things a5 may from time to Bme be considered by such

recelver to be Incidentsl or conducive to any of the matiers or powars aforesaid
ar etharwlse Incidental or conducive to the reslisation of the Bank's seourity or
the exercize of his functons as recelver,

Sub-section 109(8) of the law of Property Act 1925 shall not apply and all money recelved by
such recalver shall {subject in relation to each paragraph below to any clalms having priority
to the matter thereln described) be spplied:

{a) first In payment of his remuneratlon and the costs of realisation Including all
costs and expensas of or incidental to any exsrclse of any power hereby
conferred;

{b} secondly (if such recelver thinks fit, but aot otherwisa] In or towards payment of

all or any of the matters referred to In paragrapbs {8}, (#), (0} and (W} of Sub-
section 109{8) of the Law of Property Act 1525 as he in his shsolute discretion
shall decids; ard

{c} thirdly in or towards satisfaction of the Secured Obligations.

Any such recelver shall at all times and for all purposes be deerned to be the agent of the
Morigagor which alone shall be responsible for his acts or defaults and for his remuneration,

Any such recelyar shall be entitled to remuneration for his services and the services of his
firm at 2 rate or rates or In 3 amount of svounts &5 may fTom tme 1 dme be agread
hetween the Bank and such receiver or lin default of ggreement) as may be appropriate io
the work and responsibliities Involved upon the basls of charging from time to time adopted
by sueh recedver ln sccordance with the current practice of such recelver or his firm and
without in either such case being limited by the madmum rate specified In Section 109{6) of
thz Law of Property Act 1925,

i the Bank shall appoint more than ang recelver the powers given 1o 3 recelver hereby and
by statute shall be exercisable by 2l or any one or more of such recelvers and any reference
it this Mortgage to “receiver” shall be construed sucordingly.

17 of 36



LN

9.4

BEER

MEUNA

1.7

i3

A4

EN

The powers corferred by this clause 9 shall be e addiddon to all powers ghven by statute {o
tha Bank or to any such recelvar,

tinty money actually peld by such vecelver 1o the Benk shall be capable of belng sppiled by
the Barg in or wowards setisfervien of the Secured Obllgations.

PROTVECTION OF TEUED PARTIES

Mo person {pach a “Thisg Party”, including any Insurer, assurer, purchaser or sequrity holder)
dealing with the Bank or any receiver appolnted by it or their respeciive employees and
agents need enguire;

{n} whether any right exercised or ourported 1o be exercised by the Bank, such
racebear or thelr respegtive employees and agerds, has become exerclsable; or

fisd whather any of the Secured Obligetions are due or remalns sutstanding o0

icl s o the propelety or repdarity of anyihing done {including any sele, dealing or
application of money peid, raised or borrowed} by the Bank, such reteber or
thair respective employees and sgents.

Each of those things shall (as betwean the Thivd Party on the one hand s the Bank o7 any
rvecelver sppointed by It or thelr respective emplovees or agents on the other band) be
deemed 1o be swerrisable, due, outstanding, proper, regulsr and within the tevme of this
worape (25 the case may be) and be fully valid and effective.

Al the protections wo purchesers contained In Secdons 104 and 307 of the Law of Properly
Bk 1995 and to nersoas contained in Section 42(3] of the inselvancy Aot 1986 apply to sach
Third Party.

The Bank, any recelver appointadd by 1t and their respective emplovees and agenty may ghve
receipts to any Third Party, The Mortgegor sgrees that each receipt shall be an sbsolute and
conchisive discharge to such Third Party and shall relieve such Third Party of any obligetions
o see b0 the spplication of any assets paid or transferred 1o or by the dirgction of the Bank,
suh receiver, smploves or agent.

CONENANTS
The Mortgagor shall

{a} cultivaze  angd  manage  any  Pgrlowlursl lsed i o2 good and
promer and bushandiike mannsrn

{Bs pay the renl and other oulgoings reserved or payeble under ahy lesse under
wihich the Mortgeged Property Is held by the Mortgagor and any rent-charge o
piher outgoing chorged upon the Mortgaged Property, and produce to the Benk
an demand any reteipt for such payment, snd further perform and cbserve all
rovenants, repulstions sad agreements on the pert of vhe lessee and conditions
contained o any such lease;

o} compty with sl covenants, restrictlons, requlrements, provisions,  condiions,
laws and regulations affecting the Morigeged Property {Including the use and
snjoyment of i)
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{h}

)

comply with all relevant ficences, consents, permissions and conditions from tirne
to time granted or imposed by the Planning Acts and not without the prior
written consent of the Bank give any underiaking to or enter into any agrearment
with any relevant planning authority affecting the Morigagad Property;

not make or consent w0 the making of any application for planning perosission or
any other application under the Planning Acts affecting the Mortgaged Property
unless sither the Bank has consenied in writing to such spphication belng made or
a copy of the proposed applivation has been sent to the Bank at lpagt ane month
hefore the date of the application and the Bank has ralsad no objection to the
making of the application;

forthwith upon recelpt of any permission, notice, order, proposal or
recormendation given or fssued by any competent planning eutherity to the
owper oF ncoupler of the Mortgaged Property or any notice under Section 148 of
the Law of Property Act 1925 or stherwise from any superior landiord of the
Mortgaged Property, forward the same or a true copy thereof to the Bank;

not demolish or remove any part of the Morigaged Froperty nor sever of remove
from the Worigaged Property sny trade or other fixures or fixed plant and
machinery for the tme being thereon except for the purpoese of renewing or
replacing the same by trede or other fixtures or fived plant and machinevy of
eaual or greater value;

permit the Bank of Its agents at any time to enter upon the Mortgaged Property
for the purpose of establishing whether or not the Mortgagor is complying fully
with Its obiigations under this Mortgage or of Inspecting the Morigeged Assety;

not do or cause of parmb io be done or omit 1o do anything which may In any
way depreclate Jeopardise or otherwise prejudice the value to the Bank or
marketability of the security hereby created by this Morigage or of the
Mortgaged Froperly;

not [without the pricr written consent of the Bank) incur any expenditure or
lizhilities of an sxceptional or unusual nature (including without limitetion any
sxpense In carrylng out sny development pursuant o 8 plenning permission
unless a copy of the relevant planning permission has been sent to the Bank at
least one month before the date of commencement of such development and
the Bank has ralsed no objection to such development);

notify tha Bank immediately on the occusrence of an Insolvency Event;
whers the Morigaged Fropenty is held under a lease:

i notify the Bani forchwith i the Morigaged Property becomes subiject
1o an Estate Management Scheme pursuant to Chapter IV of Partl of
the Leaschold Reform, Houslng and Urban Development Act 1683,
and provide 8 copy of the scheme deed as appraved by the relevant
leasehold valuation tribunal;

(i} notify the Bank before exercising (whether individually or collectively
with others) any right conferred upon the Mortgagor In relation to the
Mortgeged Propery by Enfranchising Leghklation snd supply to the
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Bank such mformeation as it may reasonably reguive in relation to the
axerclse of such rights

not without the prior wiiten consent of the Bank agree the terms of
any new lease of the Morngaped Progerty fadth ar without any further
properyl to be granted to the Morigagor pursuant 1o sny
Fnfranchiving Legiblation or otherwise;

# 2% » result of the exerclse of any rights conferred by Enfronchising
tegiplation or otherwise the freghold lnterest or any intermediats
revarsionary interest In the Morgaged Property becomaes vested n g
third party on behalf of the Morigagor {with or without others),
fortheith supply to the Bank pertloukers of such thied parly and
lwehere such third party s o body comporate) detalls of any shares
tharein to be lssued o the Mortgagoe, amd deliver the sharg
corificate in respect theraof to the Bank when recebved; prgd

2% {ts own oost bake such further achion as the Bank may require in
relation o the security granted by this Mortgage:

wharns the Mortgaged Property or any paet of 105 or fwithowt preludice to cause
8} becomes subioct 1o any tenancy:

i}

forthwith notlfy the Bank on recelpt of {and provide tw the Bank a
copy off any notices recelved from any tenant of the Mortgaged
Property pursuant to the provisians of sny Enfranchising Legislation;

not serve upon any fesard of the Morigaged Property s onotioe
plirstiant o the provisions of any Enfranchising Legislation unless the
Bank has consented Inowriting theraty;

serve such notices In such Form and tahe such other steps as the Bank
may reasonebly reauire Tollowing the exerclse by any tenant of the
wormaged Property of awy cights avling upder Enfranchising
Leglsiation;

pot sater inte any agreement to grant a new lease to any tenant of
the Mortgaged Property pursuant to or in consequence of the
operation of any Enfranchising legisltion uniesy the Bark has
comsented in wrltdng thereto; and

nnt enter A0 any sgreernent pursusnt to or in consequence of the
operation of any Enfranchising Legistation to transler to any parsen or
persons the Mortgagor's interest in the Mortgaged Property subject
o tivly Wiorigage uoless the Bank has consented i wilting therels snd
Gf such consent be given or be dewmed 0 be glven as herginaftar
provided) to provide o the Bank such information v respect of any
such transfer and #s terms ncluding the dentity of the transferess)
ax the Bank may reasonably reguire,

provided thet in ofl ceses in this sub-chuse im) where the Bank's conssat in
werlting b5 requived befors the Morgagor may ke further ectipn the Band's
consent to such gelion shall be desmed to be granted i the Bank has nob raed
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{n}

any oblection {o such action within one month of the date of the relevant request
1o the Benk for such consent. Provided that the Morigagor must at all dmes use
s best endeavours {and at no cost to the Bapkl to obtain the maximum
compensation permitted under the relevant Enfranchising Legislation from any
person oF persons exerclsing any rights under such leglslation.

If any notice {whether agreed or unilateral) is registerad agalnst the title of sli or
part of the Morgaged Property, give to the Bank full particulars of the
circumstances relating to such registration and, if such notice shall have baen
registered In orter 1o protect 3 purported Interest the creation of which s
contrary to the obligations of the Mortgagor under this Morigage, Immediately at
the Mortgagors expense take such steps as the Bank requires to ensure that the
notice is withdrawn or cancelled; and

I the Bank so requires, deposit with the Banl, and the Bank during the
continuance of this Morigage shall be entitled to hold and retain {unless held by
the holders for the time belng of a Prior Mortgage), alt deeds and docurments of
title relating to the Mortgaged Property,

REPAIN AMD INSURANLE

The Mortgagor shali:

fa)
{b}

keep the Martgagad Assets in & good state of repailn;

insure and kesp insured the Mortgaged Assets with reputable Insurers and on
terms {for the time being) approved by the Bank (making such amendments
thereto g5 the Bank may from time to time require} against loss or damags by
fire, by terrorist damage and by such other risks and contingencles as may from
time tp Hme be required by the Bank in thelr full relnstatement value for the time
being in the joint names of the Mortgagor and the Bank or with the intersst of
the Bank endorsed on the policy or policles or noted, as the Bank may requlre;

{unlass deposited with the holder(s! for the time being of the Prior Morgage(s),
or unlats the msurance to which such policy or policles relate and which was
approved by the Bank was effected by a landiord with the respective interests of
the Mortgagor and the Bank endorsed or noted thereon), deposit the relevant
policy ar policies with the Bank;

duly pay all premiums and sums payable in relation fo such inswrance  and
produce the receipts therefor to the Bank within seven days of thelr becoming

due and payabie; and

ensure thet the retevant policy or policies remaln valid 31 all tmaes,

if default shall at any dme b made by the Mortgagar In keeplng the Maortgaged
#ssets or any part theeeol In 2 good state of repalr, or in effecting or keeping up
any such Insurance, or in paying any rent or other outgoings or dilapidations or in
producing 1o the Bank any such polley or receipt or, where the Morgaged
Proparty 15 or ingludes Agricultural Land, in cultivating or managing the same or
any part thereof In a good and proper and husbandlike manner, it shall be lawful
for but not obligetery on the Bank {as the case may require) to repair and
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reainiain or cultivele gnd manage the some with power to enler the Mortgaged
Proparty for thet purpose or o pay such rent and other outgolngs and
diapidations or to efect or renew apy such Insurance a8 aforesald as the Bank
shall think #5 and aey sums pald by the Benk for any such purpose shadl be
repayable by the Mortgagor to the Bark on demand with interest compisted and
peyable 25 provided o clsuses 2 and 3 from the date of payment by the Bank as
aforesgld, and pending payment shall be secured hereby,

14| Al morey which may 8t any tme be recelved or raceivable under any such
polickes of msurance [or sny other Insurandes covering any of the Morgeged
Assetsy shall be held in trust for the Bank and (st ibe Senk's opiiond the
stortgagor shall pay such maney ta the Bank or shell spply the sems in replacing,
restoring of reinstating the bubldings, fwtures and assels destroyed or damaged.

Aewy surn pald by the Bandc o the ssor of amy fease undar which the Maortgaged Property BB
et for under any supettor lpase) n settlement of any chaim made by the lessor for any rent
or oiher oulgoings or ditapidations reserved or pavable or alleged 1o be reserved o7 payable
under the sase shall be deemed to be » payment properly made under the terms of cdause
1d.2ia) (whether or not actually due o the lassor and whether or not disputed by the
Worigagort provided that such paymant was made by the Bank in gond Talth for the purpose
of avciding, compromising or terminating any proceedings for forfelture, or otherwise for
the purpase of preserving or enforcing the seourlly hereby created,

The Morgegor suthorises the Bank In the Mortgagor's name 2od on the Mortgagor's bohalf
1o malke any clabm against the nsurer under soy part of any insurance policy relating to the
dorgaged Assets and to sdmlt, compromise or settle such clabm or any Hablity relating o
amy such olalm or any ootestls! clalm,

The Mortgagoer abo suthorises the Bank {o recelve any amounts payable or recelved in
respent of any dnsurance policy or clelm ueeder any feurance polloy relating to the
worngaged Asses and 1o give s good dizcharge to the nsurer in respact of such amounts.

MORTGAGED LICENCES

The Mortgagor shall st g ows expense obigin and malntaln a8 licences, permits, tonsents
and suthorisations requlred In connection with any bhusiness st pny troe carrled on ot the
Morpaged Proparty,

if any Mortgaged Licences sre hald In connection with any business &t eny Hme carded pnoat
the Moripaged Property, the following shall apply

{5} the Bortgagar shall st its own expense conform e 28 orders, reguistions and
notices made by the Hcersing authorBy, the Hosnsing Justioss or any other
suthority concerning the Movigaged fssets and the sald business, and apply for
angd wie Hs best sndeavours to obfaln whenever necassary proger renewsls oe
regrants of the Mongaged Lirences, and shall not surrender, sbandon or transfor
to any person any of the Mortgeged Licences or remove the same ar any of them
1o any other gremises or do or permit any sct or thing whereby the renewal of
any such leences may be refused or discontinued or whereby the sald business or
the goodwill thereof or the lething or sale of the Morgeged Property may be
prejudicially affected, and shall upon demand by or on behall of the Bank deliver
to the fank or ag the Bank shall divect the Morigeped Licenses arad ghve, do and
execute ol notices, aols, Instruements e things necessary o convenient for
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transferring the same or any of them to or vesting the same In the Bank or its
nomines of nominess, or withdrawing from the books of H4d. Revenus and
Customs the entry of the Mortgagor as carrying on the buslaess carrled on upon
the Morigaged Property;

alf money recelved by the Bank as compensation awarded In respect of the
refusal of tha licensing authority, the licensing justices or any other authority
concerning the Mortgaged Assets to renew the Mortgaged licences or any of
them shall be applied fret In payment of the costs Incurred By the Rank under
this Mortgage, secondly in or towsrds satisfacdon of the other Secured
Obligations and subject therato shall be held In trust for the Morigagor;

the Mortgagor shall forthwith upen the receipt of any order, direction or notice
from the lcensing authority, the lcensiang Justices or any other authority affesting
the Mortgaged Assats forward the same or 2 true copy thereaf to the Bank;

the Morigagor further covenanis with the Bank in the mannar following:

{i the Mortgagor shall pay all charges which may be Imposed in respect
of the Mortgaged licences or any of thetn by virtue of the, the
Ucensing Act 2003 or any other statulory enactment, and in default
the Bank or any recelver may pay all such costs charges and expenses;

] the Mortgagor shall fram Hme to time at the reguesi of the Bank
sndeavour 1o procure the transfer of any of the Mortgaged Ucences
which may be held by nominees on behalf of or in trust for the
Morigagor 1o such other person or persons as the Bank may approve
or appoint, and shall not permit the transfer of such licences to any
person of persons not approved by the Bank;

{iii} the Morigagor shall keep the Mortgaged Licences and every renswal
or regrant thereof and any new licences granted in respect of the
Mortgaged Assets insured against forfelture or refusal 1o renew in the
pame of the Bank for 2 sum and in an office to be approved by the
Bank ln writing, and shall deposit the relevant policy or policles with
the Bank and shall duly pav il premiums and sums of money paysble
for this purpose and produce the receipts therefor to the Bank within
seven days of their becoming due and payable. in the case of the
Maortgagor making default in that bzhalf, the Bank may pay all
oremiums and sums of money for effecting or keeping In force the
zaid insurance. if any other policies of Insurancs cover the Mortgaged
Licences andfor thelr renews! or regeant as aforesald, the Mortgagor
shall hold any sums recelved undgr such policies in trust for the Bank
and shall pay the same to the Bank on demand;

i} if the Mortgaged Licences or any of them shall at any time be vested
in a nomines of the Mortgagor, the Mortgagor shall procure that all
cavenants by the Morigagoer heraln contalned shall be performed and

- fulfilled by any such nominee; and

{v} ail sums, costs and expenses pald or incurred by the Bank under the
powers conferred by this clause sheil be pald by the Mortgagor o the
Bank on demand with Intevest compured and payable as provided in
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clauses 7 and 3 from the tme or respective timas of the same having
Besn paid or ourred by the Bank or the recelver 35 the case may be,
and perdding payrnent shall be sacured hareby; and

without Briting the generality of clause 15, the powser of sltorney contalned In
that clauss shall authorise the atiorney or attorneys for and In the name of the
Mortgsgor or otherwise:

{i} to assign and transfer the Mortgaged Licences to any purchaser or
purchasers of the Morgaged Assels or to suth other person of
persons 8% the Bank shall divecy;

{4 1o gtend before the relevant authories and o sign all such notices
and other documents and 1o do all such other acts and things for and
i the nome, plce and stead and on behsW of the Morgagor or
pthersise W order 1o obtaln protection for, or the tansfer of the
Worlgaged Lences to, such purchaser or purchasers or other person-
or persens 85 aforeszld, and 1o appes! against sny refussl by any
authorky In respect of any grany or trensfer or any renewal of any of
tha Morigaged Livences oF any order, regulalion or direction made by
any puthorily in respect of the Mortgaged Ucences;

{ o sign 2l necessary notices and make alfl necemsary spplicstions for
the purpese of obtalning the renewal, grant or regrant of myy of the
winrigaged Licences; and

fhw generally 1o exscute sl sush instruments snd Yo give or sign alf such

motices a5 the stinrney shall think §il ss Yully and effectually to all
iments and purposes whelsoever s the Mortgegor couid do
parsonally.

EMWIRONMENTAL DBLIGATIONG

The Morigagor shail:

{a}

b}

{d)

obtatn 28 Frvirouments! Ucences epplicable {o the Mortgaged Assets and any
bustness of the Mortgagor caried on 88 the Mortgaged Property and cornply with
the terms and conditlons of the same;

comply with all Environmental Laws applicable wo the Morlgapsd dssats and any
business of the Morgagor cerried on a2 the Morigaged Property and not permil 5
contravention of the seme;

notify the Bank of the receipt of and contest of &l <edms, notices or other
communicetions o respect of aoy alleged breach of any Eavironmental Law or
the terms and conditdons of any Envirowmental Veence whick may have a
rmsterial adverse offect on the mavket value of the Mortgaged Assets or on the
yalue of any business carrded on by the Mortgagor at the Morigaged Properly,
and forthwidth take such steps as the Bank may dirsct o remedy or stop such
aleged breach;

promptly pay all fees vod other charges in respect of any Ervlronments! Licence
appiiceide to the Mortgaged Assets or any business carrgd on by the Mortgagor
a1 the Mortpaged Properly;
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{2} forthwith notify the Bank of the receipt of and the contents of any notices or
other communication varying or suspending any Environmental Likence relating
to the Mortgaged Assets or any business carried on by the Morigagor at the
Maorigaged Property and forthwith take such steps as the Bank may direct to
reinstate In full force and eWect env Environmental Lcence so varled or
suspanded;

i forthwith supply the Bank with copies of any environmental reports, audits or
siudies undertaken In relation to the Mortgaged Assels or any business carriad
on by the Mortgagor ot the Mortgaged Property; and

@ pay on demand the costs and expenses [including Value Added Tax} Incurred by
the Bank In commissioning environmental audits [which the Bank shall be
entitied to do whenever it thinks #11) snd shall permit the Bank snd its agents full

and frae pegess to all the Moritgaged Ascets for the purposes of such

environmental audits, {Such costs and expenses shall bear interest from the date
of demand computed and pavable 85 provided in clauses 2 and 3, and pending

payment, shall be secured heraby).

POWER OF ATTORNEY

for the purpose of securing the payment of the Secured Obligations and for securing any
proprietary Interest which the Bank has In any of the Mortgaged Assets, the Mortgagor
lrrevocably appolnts the Bank and the persons deriving title under i, and its and thelr
substitutes and any recelver or recelvers appointed under this Morigage {the “Attorney”)
jolntly and aiso severally to be the Mortgagor's true and lawful sttorney. For the purposes
aforesald the Attorney shall have the right to do anything which the Mongagor may lawhally
do and all the rights and powers which may lawfully be given to an attaraey including,
without prejudice to the generality of the foregaing:

{a) the right to do anything to procure of carry out the performance of the
Mortgagor's obligations under this Mortgage and anything to facilitate the
axercise of the Benl’s rights uader this Mortgage;

i the right to act In the name of the Morigagor;
{e} the right to delegate and sub-delegate any or all of the rights of the Attorney; and
[ the right to slgn, axscute, seal, deliver and ctherwise perfect:

{i any dovuments oF instruments which the Bank or any recelver may

ragulre for perfecting the fitle of the Bank to the Mortgaged Assets or
for vesting the same in the Bank, fts nominees or any purchases; amad

i any further security documentation referred 1o In clause 6.

The Mortgagor ratifies and shall ratify everything done or purported to be done by the
Attorney.

HNDEMNITY

The Mortgagor hereby agrees 1o Indemnify the Bank snd any recelver appointed by It and
thair respective employess and agents {as » separate covenant with each such person
Indemnifled) against:
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{al all exlsving and fulure rants, rates, tawes, duties, charges, assessments anid
pulgoings now or at any Hme payable In respect of the Morlgaged Aseets or by
the swner or sooupler thereot; and

i all eosts, claims, demands, expenses, cherges, assessments, imposhtions, fines
and sums and the consequences of any procsedings or prosecutions arising
directly or indirectly from or in canpection with any breach by the Morigegor of
arvy i or of any provision In this Morigage,

in each case whether imposed by statute or otherwise and whether of the nature of caplisl
o revenus and sven though of 2 wholly novel character. ¥ any such surs shall be paid by
the Bank or any such recelver or any of their respeetive emplovees o sgents, the same shall
be paid by the Morgegor on demend with interest computed and payable as provided in
clauses 2 and 3 from the tims or respective times of the same having been patd or tnoaersd,
and pending payment, shall be secured herely, but the Bask shell not be deemed o have
talen possession of the Mortgaged Assats by reason of such payment.

The Mortgagor hereby sgrees (o Indemnify the Bank and any recelver appolnted by it and
their respective smplovess and sgents {as o sepgrate coverant with sach such person
Indemnifiad) agatnst ol loss ncurred In connecton withs

{n) any statement made by the Mortgegor of on the Morgsgor's belell iy
connaction with this Morlgage, the Mortgaged Assels or the business of the
Muortzagor belng untrue or misleading

{in] the Bank entering inte any obligation with any person fwhether or aot the
Morigagor] at the reguest of the Mortgegor {or any person purporiing to be the
forlgagorh

{r amy aclusl or proposed amendment, supplement, walver, consent or release in

reletion to this Movtgage;

{ ary stamplag or reglstration of this Mortgsge or the seourity comstiuted by i
ard
{e} any fatlure to register this Morigage In respect of any Mortgeged dssets whera

syrh reglstration s reguired In order to presenve the effectivensss or priority of
the seourity crested by this Morlgage,

whether or not any Teult {incleding negligence} can be attributed ¢ the Bank or any recelver
appointad by It or thelr respective employees and agents.

This indemnity does aot and shall not extend to any loss 1o the extent that:

{a) in the case of any loss incurred by the Benk or s emplovees or agents B arises
fromm the Bank or iy employess or agents acting other than in good falth; or

{b) in the cese of any loss lnouvred by the receiver or his employess or agents it
arises from the receiver or his employees or agents soling other than o good
faith: or

{e} thers 5 g prohibifon agsinst an nderuity extending to that loss under any law

redating to this ndemnity.
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NOTICE OF SUBSEQUENT CHARGES

if the Bank recelves notice of any subsequent assignment, morntgage, security, charge or
other interest affecting the Mortgaged Assets, the Bank may open a new account. if the Bank
does not open a new account 1t shall nevartheless be treated as i it had done so at the time
when It received such notice, and as from that time all payments made to the Bank In
respect of any of the Secured Obligations shall be credited or be treated as having been
rrafited to the new account and shall not operate to reduce the amount of the Securad
Dhilgations owlng at the time when the Bank recatved the notice,

MOTICES AND DERANDS

Without prejudice to the provisions In clause 1.2 {d}{w] any notice or dernand by the Bank to
ar on the Mortgagor shall be deemed to hava been sufficiently given or made If sent to the
Mortgagon

{al by hand or prepald letter post te its registered office or Its address stated hereln
or s address Iast known 1o the Bank; or

{b} by facsimile to the Mortgagor's last krown facsimile number relating to any such
address or office.

Without prejudice to the provisions in clause 1.2{d}{iv] any such notice or demand given or
made under sub-clause 18,1 shall be deemad 1o have bean served on the Mortgagor:

{a) at the time of delivery to the address referred to In sub-clause 18.1{a}, if sent by
hand;
) 3t the sarlier of the tme of delivery or 10,00 am on the day after posting {or, ¥

the day after pusting be # Sunday or any other day upon which no delivery of
letters s scheduled to be mads, at the sarller of the Yme of dalivery or 10.00 am
on the next sucteeding day on which delivery of letters s scheduled to be made],
if sent by prepaid letter post;

{c) at the time of transmission, F sent by facsimile [end 2 facsimile shall be deemed
tn have been transmitted I 1t appesrs to the sender to have been trensmitiad
from a machlne which ls apparently In working order); o

{dl} on the expiry of 72 hours from the time of despatch, In any other case.

Service of any claim form may be made on the Mortgagor In the manner described In sub-
elause 18,1{a), in the event of a claim belng Issued in relation to this Mortgage, and shall be
deemed to consttute good service,

Any notice or communication required to be served by the Maortgagor on the Bank under the
terms of this Mortgage shall be In writing and dellvered by hand or sent by recorded delivery
to the Bank 3t the Bank’s sddrass stated hersin {or at such other address as may be notifted
In writing by the Sank o the Mortgagor for this purpose] and will be effective only when
actually received by the Bank. Any notice or communleation must also be marked for the
attention of such official (If any) as the Bank ray for the time being have notified to the
Mangagor In writing.
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CURRENCY CONVERBION

The Baok mav gt any dre a1 IS solp disoretion, and with or withou! sotice to the Martgagor,
eteot to convert 38 or any part of any surm received by the Bank pursuant to this Mortgage {In
whole or In pert) o the currency or currency unll or currenches or currancy units of the
wihcle or any part of the Secured Obligations {deducting from the procesds of the conversion
aty curreacy premdum of other exgense), ang the rute of suchange shall be the Bank's spot
rpte for selling the currency of currency unlt of currencles or currency units of the Secured
Dhbgations or relevant sarl thereof for the currengy or currency unil of the surm recelved by
the Bank under this Morigage st or 2bout 1100 sm ip London on the date thet the Bank
exerclses s right of conversion under this Morigege. The Bank may take any such actien as
by be necegsary for this purposs, Including withowt lmitation opening additional accounts.

PAYRAENTS AND COSTS

¥ a1 sy tirme the currency In which a8 or sny part of the Secured Cbllgations i denominatey
is, Is due to be or has besn converied nlo the eurn or any other currenoy 35 3 result of 8
change In low or by agreement between the Bank and the relevant obilgor, then the Bank
vy i its sale discestion direct that sH or any of the Secured Cbligstions shall be paid in the
gyrn nr such other currgncy or in any surreney unit

The Bank may apply, allocate or appropriste the whole or any perd of any payment made by
the Morigagor undsr this Mortgage of any wongy recelved by the Bank under any
guarantee, indemnity or third perty securlty or from any lguidetor, receiver or sdministrator
of the Mortgegor or from the proceeds of reallsation of the Mortgeged Assets or any part
therenf 1o such part or perts of the Securad Obligations {or s the Bank may otherwise be
entitied to apply, allovate or spprogrizte such money] as the Bank may In its sole discretion
think B, 1o the eutive sxcluston of any fight of the Morlgagor 1o do 30,

if any payment made by or on behalf of the Bank under this Mortgage Includes a0 ameount in
respect of Value Added Tax, or f any payment due To the Bank under this Mortgage shall be
iy relmbursement of sy sxpeaditure by or an behalf of the Bank which acludes an amount
in respact of Value Added Tax, then such amount shall be payable by the Mortgagor 10 the
fank on demand with interest from the date of such demand computed and pavable a3
nrovided in slauses 2 aad §, and pending payment, shell be secured hereby,

without prejudice to the generality of clavses 2 and 9, the Worlgagor shall pay to the Bank
fomy » full and ungusiified Indemnlty basis) all costs ncurred or suflered by the Bank, and any
recglver appointed by the Bank shall be enatithed 10 recover as 3 receivarshlp expense afl
eosts Inpureed or suffered by him

{a in commecton with any application under Part 11 of the Insolvency Act 1986;

) i defending proceedings brought by any thind garty Impugning the Baak's tide o
this securtty or the enforcement or exerclse of the righes and remedies of the
Bank ar of such receber under this Morigegs; and

{ed e the case of the Bank onlyl v conpection with effecting any sppointrment of
ary recehier or administrator or ty dealing with any appointreent of, or notics of
itention or gpplication to sppoint, sny recelver or admindstrator by any party
mchuding the Mortgsgor and without prajudics o any other right or process of
recovering such costs,
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and all sweh costs shall bear Interest from the date such costs were Incurrad or suffered,
computed and paysble as provided In clauses 2 and 3, and pending payment, shall be
sarured hareby.

2l costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought
by the Mortgagor agalnst the Bank shall bear interest from the date of such award or
agresmant computed and pavable g3 provided In clauses 7 end 3 and, pending payment,
shisll be secured hersby.

HOM-MERGER, ETT.

fothing hereln contained shall operate so a5 10 merge or oiherwise prejudice or affect any
bill, nate, guarantee, mortgage or other security or any contractual or other right which the
Bank may af any dme have for any of the Secured Obligations or any right or remedy of the
Bank thereunder. Any recelpt, release or discharge of the security provided by, or of any
ilabtity arlsing under, this Mortgage shall not release or discharge the Morigagor from any
Hability to the Bank for the same or any other money which may ewist Independently of this
Martgage, nov shall it relesse or discharge the Mortgagor from any lability t© the Bank
under clause 16 and clause 20,

Where this Morgege intally takes effect a5 s collateral or further secusity, then
notwithstanding any receipt, release or discharge sndorsed on or glven In respact of the
maoney and labilities owing under the principal security to which this Morigage operates ag a
collateral or further securlty, this Mortgage shall, be sn independent security for the
Secured Obiigations.

This Mortgage is in addition to end is not to prejudice or be prejudived by any other sequrity
or securities now of hereafter held by the Bank.

TRANSFERS BY THE BANK OR THE MORTGAGDR

The Bank may fresly and separataly assign or transfer any of its rights under the Morigage or
ptherwise grant an interest In any such rights to any person or persons. On request by the
Bank, the Mortgagor shall immaedistely execute and deliver to the Bank sny form of
instrument reguired by the Bank to confirm or faciitate any such assignment or transfer or
grant of Interest.

The Mortgagor shall not assign or transfer any of the Maortgagor's rights or obligations under
this Morlgage or eater Into any transaction or arrangement which would result In any of
those rights or abilgations passing to or belng held in trust for or for the benefit of ancther
person,

PARTIAL INVALIDITY

Each of the provisions of this Mortgage shall ba severable and distinet from one another and
# at any Sme sny one or more of such provisions is of becomes lovalid, illegsl or
unenforeaable, the validity, legality and enforceability of the remaining provisions hereof
shall not In any way be affected or impalred theraby.

AESTRICTION DN LIABILITY OF THE BANK

Except to the extent that any such euclusion is prohibiied or rendered invalid by law, neither
the Bank nor any recelver appointed by it nor their respective emaplovess and agents shalb
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b Hable i aocount 35 8 mortgages In possession Tor any sums other than actusi
FECEips;

b flable for goy loss upon reslisetlon of, or for any actlon, neglect or default of
any nature whatsosver in connection with, any part of the Martpaged Assets for
which a mortgages b possession might ay surh ptherwise be llable;

be upder any duty of care or other obllgation of whatsoever Jescription to the
WMorigagor o ralation 10 or in connsction with the exercise of any right confarred
wpon the Bard, any recelver appointed by & and thely respactive ermployees and
BEBALS; OF

b under any Hability to the Mortgagor as 3 result of, or In conseguence of, the
gxercise, or attempted or purported exercise, or fallure to axercise, any of thelr
respective rights,

COMCLUSIVE EVIDENTE

B ceriificate by an officlsl of the Bank as to the Sscured Obligations shall {zave for manifest
greor e binding snd conclusive on the Morigagor in any legal procesdings both in relation
fo the existemce of the Habiiny and as 1o the amount thersef

COMTINUING SECURITY

This Morigege thal continue to bing the Mortgegor 85 8 continulng secuity for the Secured
Cibtigations notwithstanding that the Sabilities of the Mortgagor to the Bank may from time
T dme be reduced tonil

s RELIAMLE OB THE BANK

{a]

The Morigagor scknowledges to and agrees with the Bank that, in entering oo
this Morigage and Inourdng the Secured Obligations:

{n the Morgsgor has not relled on sy oral or weitlens statement,
representation, avvice, apinion or information made or glven to the
wortgagor 1o good faith by the Bank or anviody on the Banl's behalf,
and the Bank shall have no Hablity to the Mortgagor 1 the Morlgegor
hias In fack 50 done;

{11} the Mortgagor has made, independantly of the Bank, the BMuorigsgor's
pwr sssessmnt of the viabllity and profitebdity of any purchase,
profect or purposs for which the Mortgagor has incurred the Secared
Cisligations, and the Bank shall have no Habity to the Morgegor i
the Muorigagor bas not In fact s done; and

{14} there afe no arrangerments colisters! or relating to this Mortpags
which have not baen recorded Inowriting and slgned on behalf of the
Bank and the Morigagor.

The Mortgegor sgrees with the Bank that the Bank did not bave prier to the date
of this Mortgege, doss not have snd will not have any duty 10 the Morgagor

{H in respect of the agplication by the Mortgagor of the mnney hereby
sergred;
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| in respect of the effectiveness, appropriatenass or adeguacy of the
security constituted by this Morigage or of any other security for the
Secyred Obligatlons; or

{1y 16 preserve the goodwill of any business carrled on by the Morigagor
by running, or procuring the running of, such business or otherwlis,
gither before or after the enforcement of this Morigage,

{3 The Morigeges agrees with the Benk for Reelf and as trustee for Hs officials,
employers snd agants that netther the Bank nar lts officlals, employess or sgents
shail have any Hability to the Mortgagor in respect of any act or omission by the
Bank, Itz officlals, ernplovess oF agents done or made In good fBlth.

AISCELLAMEQUS

Ary amendment of or supplement to any part of this Mortgage shall only be effective and
binding on the Bank and the Mortgagor f made in writing and signed by both the Bank and
the Muortgagor. Nefarences to “this seourily”, or to “this Morigage” include each such
smendment and supplemant.

The Martgagor and the Bank shall from time to time amend the provisions of this Mortgage
If the Bank notifies the Mortgagor that any amendments are required to ensure that this
Morgage reflegts the market praclice prevailing at the relevant time foliowing the
introduction or extansion of economic and monetary unjon and/or the eurs In all or any part
of the European Lnlon,

The Bank and the Mortgagor agree that the octurrence or non-ocoumence of Eurcpean
econamic and monetary union, any event or events assoclated with Europesn economic and
monetary union and/or the Introduction of any new currency In 2fl or any part of the
Furopean Unlon shall not result in the discharge, cancelistion, rescission or termination in
wholz or in part of this Mortgage or give any party herato the right to cancel, rescind,
rerminate or vary this Mortgage In whole or In part.

Any walver, consent, receipt, seftlemeant or release given by the Bank in relation to this
Morigage shell only be effective if given in writing and then anly for the purpose for and
upon any terms on which it is glven. ’

For the purpose of exercising, assigning or transferring its rights under this Mortgage, the
Bank may disclose to any person any information relating to the Martgagor which the Bank
has at any time.

The rastriction on the right of consolidating mortgages contained In Section 93 of the Law of
Property Act 1925 shall not apply to this Martgage or any further or other security entered
Into pursuant to this Mortgage.

Any change in the constitution of the Bank or Its absorption of or amalgamation with any
ether person shall not In any way prejudice or affect its o7 thelr rights under this Morlgage
and the supression "Bank” shall Include any such other person.

Unless and uniil the Bank shall have made demand for payment of any of the Seoured
Obligations or one of the other events mentioned In sub-clause 3.1 shall have occurred, the
Bank shall not be entitled lexcept for the purposes mentionad In sub-clauses 1i(k), 12.2a)
and 14{g}) to enter upon the Mortgaged Property or 1o obialn possassion thereof,
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Thie Bank shal be entitled to deblt any account for the Wme being of the Mortgegor with the
Bank vith ary surn falling dus 1o the Bank under this Mortgage.

The powsr of the Benk to appoint an atminstrator v accordance with sub clause 9.1 shall
arise whers the seeurity constituted by this Maortgage [ogether with any other securily glven
by the Mortgegor to the Bank) satisfies any one or more of the provislons of sub paragraphs
14033 fa), (b} ov {o) of Schodule B1 1o the Ingalvency Act 1984,

This document shall at all times be the properly of the Bank.

The Bank or #is nomines shall only exerclse the rights sitached to any shares sublect to this
WMortgsge In scoordunce with the Mortgsgor's instructions, gyicept where the Bank or B
nemines s exprclsing such right for the purpose of preserving the value of the securlly
meraby created or of reslisiog

PRIOE MORTEAGES

Ary sale In sxerclse of the statutory or other powers and remaedies may be mads elther
sublect to or dscharged from 2l or any of the Prior Mortgage(s] and the Bank or any receivar
appointed byt mey settle and pass the accounts of any person or persons in whorn all or any
of the Prioy Mortgegels) may Tor the time belng be vested and any accourt 5o settled snd
pagsed shall s between the Bank or any such receiver gnd the Morigagor be deemed 1o be
properly settied and passed z0d shall be blnding an the Mortgagor aceordinghy.

i the person or persons enditled 1o the bane®s of all or any of the Prige Mortgage(s) shall call
in the money thereby secwred or shall take any step t enforce all or any of the Prior
sorigage(s), the Bank or any recelver sppointed by 1 may thersupon pay off all or any of the
Prioe Mortgagels) and take a transfer of the benefit thereof, ond the money 50 eupended by
the Bank or any such rereiver amd all costs of and incidental to the transaction inourred by
the Bank or sny such revelver shall be secired hereby snd shall baar Interest computed ang
pavabie as provided in clauses 2 and 3 From the dats of the same having been expended,

The Mortgagar shall gay all surmy when due and comply with all of the abligetions uader the
Prior Mortgageish.

The Mortgagor shall not lwithout abtaining the Banl's prigr written consent) inoresse the
principat arvount secured by the Prior Mortgagels) In priodity to this Mortgage.

LAY ANG JURISIHET N

This Morigage and any dispute [whether contractual or non-contractual, including, without
fimitation, elalms in toet, for bresch of statutory duty or on any other baslsl arlsing out of ar
I connection with R or g subject matter {"Dispute”) shall be governed by and ronstroed in
wecordeace with the law of England and Wales,

The parfies o this sgreement reevocobly agree, for the sols benefit of the Bank, thal,
sulrlect as provided below, the cowts of England and Wales shall heve exclusive Jurisdiciion
gver any Dispute. Nothing In this clause shall il the right of the Bank to take procesdings
againgt the Mortgagor n any other cowt of competent jurisdiction, nor shall the taldng of
grocesdings In any ong or more Jurisdictons preciude the king of procesdings n any other
lurlsdictions, whether concurrently or not, 10 the extent peomitied by the lew of suzh other
hurlscrtion,
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IN WITNESS whereof the Mortgagor has executed this Mortgage as 2 deed and has deliverad It upon its
being dated,

31o0f 3%



THE FIRET BUHEDULE

THE MORTEAGED PROPERTY
1 The propesty known 3s or belng The Property i Freshobd
%,, ~46 Saitar Row & 17 - 19 Woolmarket
'; Fonrefoast
| wren 184

£2.

mcluding the entirety of the property comprised In the documents) perticulars of which are 33t 0wt
bhalow,

Liate Begrription {Conveyence, Lease, Pariles
Assignment, Assent etv

ks

3 e S
Seppe VReaky e b X% L

THE SELOMI SUHERULE

THE PRIIE MORTEAGES)
Prate of prior Pariies
wertgageis) ov

ehargels
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Signed a3 a deed by
Povdelract Assety Umited

Beting by

| Dlresior

in tha prasence of:

Witne vexiasenensuessmataatiasmtastuieat earaiare | H FARERY

el BHETERTET

ERLESE 2y

AArEEEl e

SehatpEnias
ardEprbeiE

D drsn b

DIECUDBLIONT  vrenrssmamreosstonmeserssaionsasanssons posen

Sipned 8y o deed by
Portafract Assety (Mo 2) Umited

Acting by

 Diractor

In the prasence of:

Wtneyy

EESEETYY

Address:

CEEuPRLIGE secesssermsosarstiosavarssesssppsisnesnnoksins

Hold

£



BB~ SLHT TO) BE USED FOR REGISTERED CHARGES

Dinte {oay, month, year]

The withinnamed LLOVDE
{hareinaiter called the "Bank"] hereby releases

ALL AND SINGULAR the sssets, property and

righis  now comgpesed In or  morigeged,
charged or asslgned by the within-writlen
Mortgage from the seourily hereln contalned,
to the intent thet the seme shall henceforth be
badd frew from the suid seowrity and from il

Clalms and demands under the withln-written

fdortpane.

PROMIDED THAT this  relesse shall not

discharge the within-written Morigegor from
ary Bability to the Baok remalning to be pald -

ar amy abher secueity held by the Bank,

W OWITHESS whereof the Bank hes sweciied
This mstrument as o deed and bas delivered it
wpon iy belng dated.

BANK PO

Slighed as o ﬂ.%-mx:% hy

A5 ;@ﬁ:ﬂmw:fﬁmmﬁ on behalf of _ﬁwﬁ%f; Bank
ple, in the presence of

Yl -

Wik

Withens' v iulire
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