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Registration of a Charge

Company name: BARROW IN FURNESS PROPERTIES LIMITED

Company number: 10817984
X7YBELDU

Received for Electronic Filing: 31/01/2019

Details of Charge

Date of creation:  28/01/2019
Charge code: 10817984 0002
Persons entitled: UNITED TRUST BANK LIMITED

Brief description:  ALL THAT FREEHOLD PROPERTY KNOWN AS CEMETERY COTTAGES
CLUB, SCHNEIDER ROAD, BARROW-IN-FURNESS LA14 5DN
REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBER
CU283146.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: GOODMAN DERRICK LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10817984

Charge code: 1081 7984 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th January 2019 and created by BARROW IN FURNESS
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 31st January 2019 .

Given at Companies House, Cardiff on 1st February 2019

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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LEGAL MORTGAGE OVER LAND GIVEN BY A COMPANY OR LLP

WARNING: THE CHARGOR SHOULD READ THIS CAREFULLY

WE RECOMMEND THAT THE CHARGOR .TAKE INDEPENDENT LEGAIL ADVICE
BEFORE SIGNING THIS MORTGAGE AND SIGN ONLY IF IT AGREES TO BE LEGALLY
BOUND BY ITS TERMS.

IF THE CHARGOR ENTERS INTO TIHS MORTGAGE AND THE BANK 1S NOT PAID
MONEYS OWED WHICH THE MORTGAGE SECURES, THE CHARGOR MAY LOSE THE
ASSETS CHARGED.

THE ABOVE IS FOR INFORMATION AND NOT FOR ADVICE,

This Legal Mortgage is made the aéﬁﬂn day of W 920[?

Between:

(1)
(2)

The party referred to in Schedulel(the "Chargor"); anid

United Trust Bank Limited (registcred in England and Wales under company number 349690) the
registered office of which is at One Ropemaker Street, London ECZY AW {the "Bank").

It is agreed as follows:

1.
L1

Definitions and interpretation

Definitions

In this Mortgage the following expressions have the following meanings, unless the context otherwise
requires: :

"Agreements for Lease" means all agreements, contracts or options in existence from time to time for,
or in relation to, any Occupationa} Leases.

"Agreements for Sale” means all agreements, contracts, or options in existence from time to time:

(a) for, or in relation to. the assignment, transfer. underlease or disposal by way of sale of the
whole or any part of, or of any estate or interest in, the Charged Property;

(b for, or in relation to, the creation of any estate or nterest in the Charged Property upon the
sale of the Charged Propérty; and

{c) under which any consideration of a capital nature, whether monetary or otherwwe, is derived,
or is to be derived, from the Charged Ploperty

"Authorities" means all national and local governments. government departments, supranational
bodies, tocal or public authorities, statutory undertakings, states or agencies.

"Business Day" means any day (other than a Saturday or Sunday) on which clearing banks are
open for normal banking business in sterling in the City of London,

"Business Operator" means a person carrying out any business, process or other undertaking {whether
currently operated by or under the control or with the consent of the Chargor, or otherwise) whether at
the Charged Property or clsewhere.

"Charged Property" means the whole or any part of the property, assets, income and undertaking of
the Chargor from time to time mortgaged, charged or assigned to the Bank pursuant to this Mortzage.

"Chattels" means all stock, goods, moveable plant, machinery, implements, utensils, furniture and
equipment now or from time 1o time placed on or used in or about (but not forming part of) the
Scheduled Property.

"Costs" means all costs, charges.or expenses of whatsoever nature (including. without limitation, legal
fees) including, without limitation, disbursements and any Value Added Tax to be charged on such
costs, chatges, expenses and disbursements. :

"Default Rate" meaus (he rate of interest payable in accordance with the terms of any agreements or
letters setting out the terms of or constituting the Secured Liabilities in relation to any amount which is
not paid on the due date for payment.
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"Environment" means all of the air, water and land including air within buildings and other natural or
man-made structures above or below ground.

"Environmental Authorisations" means all permits, licences, consents or other authorisations or
approvals required at any time under any Environmental Legislation for the operation of any Business
Operator and the oceupation or use of the Charged Property by any person.

"Environmenial Claim”" means any claim, notice of violation, prosecution, demand, aclion, official
warning, abatement or other order {conditional or otherwise) relating to Environmental Matters and any
notification or order requiring compliance with the terms of any Environmental Authorisation or
Environmental Legislation.

"Environmental Legislation” means all applicable statutes, statutory instruments, commoen law,
treaties, regulations, directives, codes of conduct, circulars, guidance notes, orders, notices, demands
and other measures imposed by any Authority to which the Chargor or any Business Operator or the
Charged Property is or has been or may be or may have been subject which relate to the pollution or
protection of the Environment or the protection of the health of any living organism or the protection of
public health or welfare.

"Environmental Matters” means:

(a) the generation, deposit, disposal, keeping, treatment, transportation, transmission, handling,
importation, exportation, processing, collection, sorting, presence or manufacture of any waste
(as defined in the Environmental Protection Act 1990} or of any Relevant Substance;

{b) public or private nuisance, noise, defective premises or health and safety at worl;
defined i

o Ad) - any-act,-default or. phenomenon-which is capable of causing-barm- to.-human-health-or. welfare. o o

ot harm to any other living organism or of damaging the Environment.

"Exchange Rate" means the prevailing spot rate of exchange available to the Bank (as conclusively
determined by the Bank} at or around 11 a.m. on the date on which any conversion of currency is to be
effected pursuant to this Mortgage.

"Fixtures" means all assets of whatsoever nature. apart from land and buildings, formting part of any
frechold or leasehold property owned by the Chargor and deemed by law to be immovable property
other than tenant’s fixturcs,

"Insolvency Act” mcans the Insolvency Act 1936,
"LPA" means the Law of Property Act 1925,

“Material Environmental Effect” means any effect on the Environment which is, or is reasonably
likely'in the opinion of the Bank, in its sole discretion, fo have a material adverse effect on:

(a) the financial condition of the Clqargqr;. or

(b) the ability of‘ the Chargor to perfo.rm its obligations under or otherwise comply with the terms
of this Mortgage or

(c) the value or markelabnhty of the Charoed Property.

"Occupational Leases” means. afl - lcasehold -interests . and other occupationat. rights - whatsoever

(including, without limitation, all licences and agreements, for leases) in-existence from time to time

relating to the whole or any part of the C haroed Property, the-immediate reversion to.which is vested in
the Chan, gor.

"Permltted Security lnterest" rne.-ms

a)  the security constituted by this Mortzage;
(b}~ liens arising by operation of law in the ordinary course of busiriess; and
(c) _any Security Interest expressly permitted to subsist in addition to thc Securlt) constltuted by

thls Mortuage w1th the pnor written consent of the Bank

"Plannmg Acts means the Town and Coumry P]annm Act ]990 the Plannmg (L:sted Bu1ldmgs and
Conservatjon Areas) Act 1990, the Planning {Hazardous Substances) Act 1990, the Planning
§ Consequentlal Prowsmns) A¢t 1990, the Planning and Compensatlon Act 1991, the Local Government
Planing ‘and Land “Act 1980, the"Ancient” Monuments” and Archaeolog;cal Areas Act 1979 the
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Planning and Compulsory Purchase Act 2004, the Planning Act 2008, the Localism Act 2011, the
Growth and Infrastructure Act 2013 and any similar subsequent legislation.

"Property Insurance” means the insurance referred to-in clause 9.4 (Property Insurance).
"Receiver" means any receiver appointed pursuant to this Mortgage.

"Relevant Jurisdiction" in respect of any person mcans the jurisdiction in which such person is
incorporated or, if different, has its principal place of business,

"Relevant Substanee" means all substances which are defined or regulated as toxic. hazardous,
flammable, highly reactive and cxplosive, or any of these, pursuant to any Environmental Legislation
{(whether in a solid or liquid form or in the fornm of a gas or vapour and whether alone or in combination
with any other substance) and all radioactive, cicctncal or electromagnetic emissions which are capable
of causing harm to human health or welfare or harm to any other living organism or of damaging the
Environment.

"Rights” means ail the Chargor's rights, title and interest rom time to time in any lease, licence or
occupational right whatsoever together with the cntire benefit of all the Chargor's rights, title and
interest from time to time in any rencwal of, replacement of or variation to any such lease, licence or
occupational right (including, without limitation, all its righs, title and interest in any Occupational
Lease, agreement for any Occupational Lease and any associated agreements which may be granted by
the Chargor or any person deriving title from the Chargor) from time to time over or in respect of the
whole or any part of the Charged Property.

"Scheduled Property” means dll the ]5rope|1y stiort particulars of which are set out in Schedule 2 (The
Scheduled Property), including, without limitation, all Fixtures on such property.

"Secured Liabilities” means all moneys, debts and liabilities from time to time due, owing or incurred
by the Chargor to the Bank on any current or other account whatscever or otherwise in any manner
whatsoever, in each case whether present or future; alone or jointly with any other person: actual or
contingent; as principal or as surety; in whatsoever name. firm or style; in whatsoever currency
denominated.

"Security Interest” means any morigage; charge, assignment, pledge, lien, right of set-off.
hypothecation, encumbrance, priority or other sccurity interest (whether fixed or floating) including,
without limitation, any "hold-back" or "flawed asset” arrangement logether with any preferentia) right,
retention of title, deferred purchasc, leasing, sale or purchase, sale and leaseback arrangement, trust
agreement, declaration of trust, trust arising by operation of law, any option or agreement for any of the
same or any arrangement which has substantially the samé contmercial or substantive effect as the
creation of security.

"Subsidiary" means a subsidiary within the meaning of section 1139 of the Companies Act 2006.

"Taxes" means all present ‘and future taxes, levies, duties, charges, assessments, deductions or
withholdings whatsoever, including any inferest thereon, and any penalties and fines with respect
thereto, wherever imposed, levied, collected or withheld pursuant to any regulation having the force of
law and "Taxation" shall-be construed accordingly.

' Interpretation

1:2.1 - Inthis Mortgage:

(a) the clause headings are included for corvenience only and do not affect the
© construction of this Mortgage;

{by . words denoling the singular include the plural and vice versa; and

{c) words denoting one gendet include each gender and all geniders,

1.2.2  Inthis Mortgage, unless the context otherwise requires, references to:

(@) " persons include references to matural persons, firms, partnerships, limited
partnerships, companies, corporations, associations. organisations and trusts (in
each case whether or not having a separate legal personality);

(b} decumients, instruments and agreements (including, without limjtation, this
Mortgage and any document referred to in this Mortgage) are references to such
documents, instruments and agrecments as  modified, amended, varied,
supplemented or novated from time to time;



() receivers are references to receivers of whatsoever nature including, without
limitation. receivers and managers and administrative receivers:

{d} the terms the "Bank” and the "Receiver” include, where the confext so admits,
references to any delegate of any such person; _ _

{e) a party to this Mortgage include 1eferences to s SUCCESSOTS, transferees and
assigns; _

N clauses and schedules are references to c%auses of this Mortgage a‘nci schedules to

this Mortgage; and ref‘erences {0 this Moﬂgage include xts schedules

{g} statutory provisions ( where the context so admiss and unless otherwise expresshy
provided) are construed as references to those provisions as respectively amended,
consolidated, extended or re-enacted from time to time, and o any orders
regulations. instruments, plans, permissions. directions o other subordinate
legistation made under the relevant statute or deriving validity therefrom;

(£} a time of day is a reference to London thme; and

(i) "disposal” includes a sale, transfer, assignment, grant, lease, licence, declaration of
trust or other disposal, whether voluntary or mve%untarv and "ﬂ:spesa will be
construed aacc}rdmwi

1.2.3 The security constituted by this Mortgage shall extend to ‘all beneficial interests of the
Chargor in the Charged Property and to any proceeds of sale or other realisation or
revenues thereot or of any part thereof,
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Creazeé by this Mortgage.

Z. Covenant {o pay
The Chargor shadt on demand pay to the Bank or discharge. as the case may be, all the Secured
Liabilities when the Secured Liabilities become due..
3 Intevest _ o
3.1 The Chérgor shall pay to the Bank interest on any. Secured Liaﬁiii’-iics-_ai_i’hé-rat_es an&upon the terms
from time to time agreed with the Bank, : i
3.2 if the Chargor becomes obliged under this Mortgage to pay an amount to the Bank or a Receiver by
way of reimbursement or indemnity for:
{a). a Cost of other liability incurred by the Bank or a Receiver; or- .
'{b ' '1 paymem made by the Bank {3; aReceiver, _
inferest shal f accrue on that amount at the Default Rai‘e from the daiﬁ quH whlch tiﬁe Banh or Receiver
incurs that Cost or other Hability, or makes that paynient, until full discharge by the Chargor (after as
well as before any demand made or judgment sbiained or the liquidation or administration of the
Chargor). Any interest accruing under this clause 3.2 shall be immediately. payable by-the Chargor on
demand E)y ihe 3an§c - _

33 'Any interest accrumﬁ uaxder this clause shail E;e: mmpoun{ied m the event of it not being punctually
paid on the interest payinent dates appixcable to the loan to which the Secured Liabilities relate or
otfierwise at sucH times as thé: Bk may reqiire dnd notify o ‘the Charwm butiwithout prejudice to the
right of the Bank to réquire; payment of suchinterest whe, due,. T .

: By: way..of ccntmumg sgcurity - in favour. of the Bank for. the: pd}mmt and discharge of the Secured

o _anb:hhes the C harcor wﬁh ﬁ;l% mie guaramee : - -

4.1 charﬂes ﬁ), way x:}f leﬁal martg,aue the Saiméuied Property
42 'charges by way of fived: charge ‘any goodwill re]atmtr 1o 1he Scheduled Propetiy or the business or
F imder%akmg ccmduc;ted at 1%1{% Schednlcd i’mpcm i
.3 'ssswns absalute Iy ﬁa thie Ban the Rwiﬁs, s : et
4.4 charges by way. of fi ked charge all nghts and interests in and c?azms made under any insurance policy

relating to the Scheduled Property now or-at @ any time after the date of this-Mortgage: and
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5.1

7.3

74

charges by way of floating charge, all Chattels,
Further assurance.
The Chargor shall:

forthwith, al any time if so required by the Bank. at its own expense execute and deliver to the Bank
such further legal or other mortgages, charges, assignments, securities, authorities and documents as
the Bank may in its discretion require of the whoele or such part of the Charged Property as the Bank
may specify, in such form as the Bank may in its discretion require, to scoure the payment or discharge
of the Secured Liabilities. including, without limitation, in order to vest the whole or such part of the
Charged Property in the Bank, the nominee of the Bank or in any purchaser from the Bank or the
Receiver;

pending the execution and delivery of any such assignments referred to in clause 5.1, hold such
Charged Praperty referred to in clause 5.1 upon trust for the Bank subject to the provisions of this
Mortgage; and

pending the execution and delivery of any such mortgages, charges, securitics, authorities or other
documents-referred to in clause 5.1, hold such Charged Property referred to in clause 5.1 subject to the
provisions of this Mortgage.

Deposit of documents and title deeds

The Chargor shall deposit with the Barik (and the Bank during the continuance of this security may
hold and retain) all deeds and documents of title relating to the Scheduled Property including, without
limitation, all Occupational Leases.

Negative pledge
The Chargor shall not:

credle, purport to create or allow to subsist, any Sccurity Interest over the whole or any part of the
Charged Property except for any Permittéd Security Interest;

convey., assign, transfer, or agres to convey, assign or trauster the whole or any part of the Charged
Property;

permit or agree to any variation of the Rights or any other rights attaching to the whole or any part of
the Charged Property; or

do, cause or permit to be done or omit to do anything which may in the opinion of the Bank, in any
way depreciate, jeopardise or otherwise prejudice the value to the Bank (whether monetary or
otherwise) of the whaole or any part of the Charged Property.

Representations and V\al‘l‘-dﬂtle‘j
The Chargor represents and warrants to the Bank that:

8.1.1 Status

it Is duly ihcorporated and. valid]y existing under the laws of its Relevant Jurisdiction and
is fully qualified and empowerad to own its assets and carty out its business;

812 Powers

it has power 1o enter into this Mortgage, to exercise its rights and perform its obligations
hercunder, and bas taken all necessary corporate and other action to autharise the
execution, delivery and performance of this Mortgage and any other documents referred (o
herein;

8.1.3  Authorisations

all acts, conditions, authorisations and other things required 1o be done, fulfilled and
performed by it in drder:

(a) to enable it lawfully to enter into. exercise its rr(’hts under and perform and comply
with the obligations expressed to be assumed by it in this Mortgage;

(b) to ensure that the obligations expressed to be assumed by it in th[s Mortgage are
legal, valid and binding; and

(c) to make this Mortgage admissible in evidence in the Relevant Jurisdiction

have been done, fulfilied and performed and are in full force and effect;



8.1.4  Legal validity
the obfigations expressed to be assumed by it in this Morgage are legal and valid
obligations binding on it in accordance with the terms of this Mortgage:

813  Informafion

all of the written information supphied by or on behalf of the Chargor to-the Baok is true,
compiete and accurate in all material respects;

8.1.6 Gwnercl;;p af the Charged Property

it is absohutely, solely and beneficially entitled o ail the Charéed Property as from the date
it or any part of it falls to be charged under this Mortgage and the rights of the Chargor in
respect of the Charged Property are free from any Security Interest of amy kind other than a
Permitted Security Interest;

817 Nodispesal

it has not sold or agreed to sell or otherwise disposed of, or agreed to dispose ofl the
- benefit of afl or any of the Chargor's right, title and interest in and to the Charged Property:

8.1.8  Envirgrmental compliance

neither it nor any Business Operator has breached any Environmental Legislation and no
condition exists or act or event has occurred which coukl give rise to any breach of or any
liability of any kind under any Environmental Legislation by either the Chargor or any
Business Operator:_

reqmred for ‘the conduct of their business or operations (or any part therecf) ar;d nuther the
Chargor nor any Business Operator_has. breached any of the terms or conditions of any
such Environmental Authorisation or received any noticé from any Authority in respect of
any actual or potential contravention of any Environmental Authorisation; and

8.1.10  Cecapational Leases

the Oecupational Leases are valid, binding and enforceable in accordance with their
wspemve provisions and the details of the Occupational L.eases are true and accurate.

9.4

The iups&,acslmiwm and-warranties-set-forth i this-clagse-are-given- ﬂnd made-on-and-as-of-the date-o
1§1§s Mortgage. shall survive the execution of this ’viorﬁgaae and other than the reprLscma‘Lmn in Claﬂse

5 (Representations and warranties - Information) are continuing represematlens and warranties
wiuch are deemed to be repeated on each day during the continuance of the security constituted by this

The Chargor gives each of the undertakings confained in this clause to the Bank.

The underiakings in this clause shall remain in force during the continuance ofithe security constituted

.x‘gor ‘shall comp]v with all m{;uzr&m&nt& of any Autﬁorst}, aﬁ ob}zgaﬁans under any statute and
all byelaws dnd regulations relating 16 the wholé or any part of the C]’sarﬁeé F’mperty

The Charwor shall Turnish to lhe Bank f‘c;rihwﬁh on demand by the Baﬂk such information and supply
such documents or paper% relating to the Charoed Pmparty From fime to time 45 the Bank may in its

8.2
Mortgage.
9. Undertakings
g1 Duyrative
_by t]us \ﬂertgawe _
92 heife camply with smmtes*
' ""'.._'.The(":'
9.3 TG pmwde mﬁ}rmatmn
--d:sgretmu reqmre
Pmper{p iﬁmmnce

.The Charﬂ(}r Shall insure and keep msured i:he: Charued Pr(}pe:;‘ty wsth reputable and responsible

lnsnrms p: evmu%lv a@proved by ‘the Bank:

Vo in such’ nyanver and to such extent as is reasonable and 1 clistomary for an enterprise engaged
inithe: sam_e iassimilar businessaand i the same or sinfilar lodaiifies including, without



9.5

96

9.7

9.8

limitation, insurance to cover loss or damage arising by fire, civil commotion, terrorism,
explosion, aircraft, flood, storm, tempest, burst pipes. public liability and such other risks
and contingencies as the Bank shall [rom time to time request; and

942  in the full reinstatement cost of the Charged Property (being not less than such sum or
sums (if any) as the Bank may in its discretion require) including, svithout limitation:

(a) architects’, surveyors' and all other professional fees, demolition and shoring-up
cosls;
(h) Value Added Tax chargeable on the cost of such reinstatement and liable to arise

out of any self-supply charge; and

(c) loss of income from rents, licence fees or otherwise for not less than three years or
such greater period as the Bank may in its discretion require, having regard to any
potential increases in rent as a result of rent reviews, reversions or otherwise.

General obligafions regarding insurance

The Chargor shail:

9.5.1  effect the Property Insurancc in the name of the Chargor and the Bank and such other
names as the Bank may approve but without liability on the part of the Bank for any
premiuni in relation to such Property [nsurance,

9.52  duly and punctually pay all premiwms and any other moneys necessary [of maintaining the
Property Insurance in full force and effect;

9.53  ensure that every policy of insurance relating to the Property Insurance contains a first loss
payee clause and a standard mortgagee clause, whereby such insurance will not be
invalidated, vitiated or avoided as against a mortgagee in the event of any
misrepresentation, act, neglect or failure to disclose on the part of the insured;

9.5.4  produce to the Bank on request copies of ail policies and all receipts for the current
premiums with respect to the Property Insurance; and

955  immediately give notice to the Bank of any cccurrence which gives rise, or might give rise,
to a claim under any policy of insurance relating 1o the Property Insurance and, except with
the prior written consent of the Bank, the Chargor shall not agree to settlement of any such
claim.

If the Chargor at any time fails to perform any of its obligations contained in this clause, the Bank may
effect or renew such insurance as the Bank thinks fit and the Chargor shall reimbursc the Bank for the
Costs thereby incurred on demand. .

Insurance monies

9.6.1  Any monies received by virtue of any insurance relating to the whole or any part of the
Charged Property {whether effected pursuant to this Morteage or otherwise) will be
deemed to be part of the Charged Property. The Chargor shall apply all such monies in
making good, or in recouping expenditure incourred in making good, any loss or damage or,
if the Bank in its discretion so requires, towards discharge of the Secured Liabilities.

9.6.2  The Chargor shall ensure that all such monies as are referred to in clause 9.6.1 which are
not paid dircetly by the insurers to-the Bank shall be held by the recipient upon trust for the
Bank and be applied by the Chargor in accordance with clause 9.6.1.

963  This clause applies whether or not this Mortgage has become enforceable,
To repair '
The Chargor shall at all times keep in good and substantial repair and condition, all buildings, erections

and structures on and in the Charged Property and where it is uneconomic to repair any part of the
Charged Property, replace such part by another similar asset of equal or greater quality and valuc.

To allow entry

The Chargor shall allow, and shail procure that any person occupyig the whele or any part of the
Charged Property under any Occupational Lease shall allow, the Bank and its agents, with or without
surveyors, workmen or others authorised by it upon prior notice (except in an emcrgency) to enter the
Charged Property in order to view the Charged Property, to carry out any reépairs on the Charged
Property which the Bank considers necessary or to do anything the Bank 1s entitled to do pursuant to
clause 10.2 (Bank’s performance of covenants). .



9.9 - Alterations
The Charger shall not:
9.9.1  inany manner lessen the value of the Charged Property;

892 except with the prior written consent of the Bank, make any structural alterations to the
Charged Property or carry out any works of demiolition, construction, addition or otherwise
in or to the Charged Property; or

993 sever any Fixtures.
Q.10 Tirle
* The Chargor shall:

9.10.1 comply with, enforce and not waive. release or vary (or agree so to do) any restrictive or
other covenants or pbligations affecting the Charged Property;

$.10.2  pay all rents, rates, Taxes and outgoings however arising payable in respect of the whoie or
any part of the Charged Property owed by it or by the owner or occupter of the whole or
any part of the Charged Property and comply with all restrictive and other covenants and
ohligations to he performed by it under any lease under which it holds the whole or any
pari of the Charged Property;

9.10.3  if the Bank or the Receiver pays any of the itgms mentioned in clause 9.10.2, reimburse the
Bank or the Receiver in full, on demand;

9.10.4  enforce all restrictive or other covenants and obligations owed (o it by any lessor under aay
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referred tG in ¢lause 9.10.2 2 or any p1 sion of any lease referred te in clause 9.10. 2”

9106 not exercise any uphon or power to break or terminate any lease referred to in clause
A0.2:

9.10.7 notsurrender or agree to swrender any lease referred to in clause 9:10.2;

9.'10._8’ ~ not do, s_)% omit to do, anything under any lease referred to in clause 9.10.2 whereby such
lease might be forfeitéd; and

9.16.9  except with the prior written consent of the Bank. not agree any increase in the rent payvable

_ under any iease referred to in clause 9.10.2.
9.1 No creation of easements efc.

The Chargor shall not grant, create, or permit to be acquired, any easement, right or privilege relating
0 or affecting the whole or any part of the Charged Property.

G120 Leasmg
o . The Chmrﬂor shail 110‘[

9.12.1 " exbreise ity sta‘tuto‘r'y’ or other power of leasing, ‘agréding 0 lease or accepting surrenders
_of leases. otherwise available to.the Chargor;

C9.12.2 grant or agree 10 gran‘f oricreaté any Occupational Lease’ of any description or contractual
Hght 1o beElpy of vée the Wholé or any part of the Charged Property; or

9,;2,3-.’-’!-_"@3;1/{ ‘any: Ticente or peFission To" assign; inderlet oF part with, ‘or sharé decupation or
possession, of the whole or aty part of the Charged Property. :

(03 Occupaﬁ(mail,-eaus S b
O The Chamr qha

91301 camp]y w;th .:IH resiriclive 3nd other covemms and obtwat:ons however ammg, to be
performe{i by it as lessor under any Occupational Lease: S
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9.135

(a) exercise any oplion or power to break, terminate, renew or extend any
Occupational Lease;

{b) accept or agree to accept any surrender of any Oceupational Lease; or
(c) grant any consent or licence as lessor or grantor under any Occupational Lease;
and

comply with any provisions contained in any Occupational Lease for the review of the
rents thereby reserved and, except with the prior written consent of the Bank, shall not
settle or agree to seftle any such rent review.

.04 Agreements for Sale
The Chargor shall:

9.14.1
9.142

9143

enforce all obligations owed to it by any purchaser under any Agreement for Sale;

not waive, release or vary (or agree so to do} any obligation owed to it under, or any
provision of, any Agreement for Sale:; and

except with the prior written consent of the Bank, not exercise any pewer to terminate any
Agreement for Sale.

9.15 To manage

The Chargor shall manage the-Charged Property and any person occupying the whole or any part of the
Charged Property under any Occupational Lease in accordance with the principles of geod estate
management and in any manner that the Bank may in its discretion require.

9.16 Planning

The Chargor shall:

9.16.1
9.16.2

9163

9.16.4

9.16.3

9.16.6

9.16.7

comply with all the provisions of the Planning Acts;

¢omply with any conditions attached to any consent under the Planaing Acts relating to or
affecting the Charged Property;

not carry cut any development (as defined in the Planning Acts) or redevelopment on or of
the Charged Property;

except with the prior written consent of the Bank, not change the use of the whole or any
part of the Chargéd Property:

except with the prior written consent of the Bank, not make any application for any consent
under the Planning Acts or implement any planning permission;

except with the prior written consent of the Bank, not enter into or agree to enter into any
agreement or to assume. liability to make payments pursuant to the Community
Infrastructure Levy Regulations 2010; and

except with the prior writlen conscnt of the Bank, not enter into, dr agree to enter into, any
agreement under Section 106 of the Town and Country Planning Act 1990 (Agreement
regulating development or use of land), Section 33 of the Local Government
(Miscellaneous - Provisions) Act 1982 (Enforceability by local authorities of certain
covenants relating to land) or Scction 38 of the Highways Act 1980 (Power of highway
authorities to adopt by agreement) Section 278 of the Highways Act 1980 (Contributions
towards highway works), Section 111 of the Local Government Act 1972 {Subsidiary
powers of local authotities) the Localism Act 2011, the Growth and Infrastructure Act 2013
or any other legislation from time to time regulating the development, use, safety and
control of property. :

Q.17 Compulsory pirchase

The Chargo'r_éhal!:

Q171

0.17.2

except with the prior written consent of the Bank, not consent fo, or enter into any
negotiations with any Authority with regard to, the acquisition of the whole or any part of
the Charged Property;

il 50 requested by the Bank, permit the Bank or its agent or anyonc engaged by the Bank fo
conduct such negetiations or give such consent on the Chargor's behalf; and



9.17.3 if a notice is given to the Chargor by an Authority that such Autherity intends fo acquire
the whole or any part of the Charged Property and such notice contains any condition, not,
at any time after the date of such notice, do or omit or suffer to be done or omitted any act
or thing which may be in breach of such condition.

9.18 To give notice
The Chargor shali, forthwith after receipt of any notice, order, direction, designation, resolution.
proposal or other matter ‘siven or made by any Authority {whether or not under the Planning Acis) and
relating to the Charged Property or the area in which the Charged Property is sztuated {a "notice"):

Q.18.1  give full written particulars to the Bank of such notice;

9.18.2 if required by the Bank forthwith, and at the Chargor's cost, take all necessary steps to
comply with such notice; and

9.18.3  at the request of the Bank, and at the Chargor's cost, make or join with the Bank in making
such objection or represestation against, in respect of, or refating to. such notice as the
Bank may in its discretion require,

9.19 Investigation of title and other enqguiries
The Chargor shall, at its expense:

9.19.1  forthwith on demand provide the Bank with a report 2s to the title of the Chargor o the
Charged Property and the Occupational Leases and related matters conceming the items
which may properly sought to be covered by a prudent mortgagee. in a solicitor's report of
this nature;

6.192 on demand, grant the Bank or its solicitors all such facilities within the power of the
Chargor 1o enable the Bank or such solicitors to carry out investigations of title to the
Charged Property and to carry out general enquiries refating to the Charged Property: and
9.193 co-operate and comply with all other reasonable requests relating to the Charged Property.
5.20 Environment
The Chargor shall: _ _ _

920.1 and shall procure that any Business Operator shatl, obiain and maintain in full force and
effect ali Environmental Authorisations and ensure that the Charged Property, itself and
dny Business Operator-complies with all Environmental Legislation; and

9.20.2  promptly on becoming aware of it inform the Bank of any. Environmental Claim which has
been made or threatened against the Cliargor or any Business Operator or any of the
officers of the Chargor or any Business Operator or any océupier of the Charged Property
or-any requirement. of .any Awnthority,. Environmental . Authorisation or applicable
Environmental Legislation to make anv investment or expenditure or take or desist from
taking any action which might havea Material Environmental Effect:

. -.(mes and Bank’s: perfﬂrmdnce of covenants. .
"__E:'O._'E__ B __Cos(s urzdermimg _ o L
1000 The Charwor b;’ld[l on demand pay to tha Bank oFany- Rece:ve:r the amount of all Costs
i Cificutred by the Bank or. dny :Receiver. inconnection with. ﬂns Mmtna&e including the
e ':-enforcemem of, orithe preservanon ofany: rwhts unéer i
o !__G_.:_:.E 2 The C hamm: mdemmﬁe 'ﬁhe'B_" . and _nyé Re eiver on a E‘ut] arzd urzlsmlted basis for any
R 'breach {Jf sts Gbl;gatmﬁs under this ciause_. (5 P
10.2. B{mﬁ s perﬁ}rmﬂme af COVERGALS.
if the Chargor fails to perform any of the undertakings contained in elatise 9.7 (Todepair} to Claisse
9.26 (Environment) {inclusive), the Bank may perform any such covenani atthe Chargor's expense and
the Chargor shall-reimiburse the Bank for the Costs of such performance on demand. Nothmv in this
o Ma;‘tﬁaﬂe shal c}bhge i’hs Bank to; pi,rtorm aay cc}venant ef ti’le C hz‘srﬂor i i
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("a} - If the: Bmk SErves: notice: O t?ie mrvcr {iemandmg pa’yment or di‘iC?‘largE by the Charger of
all or any of the Secured Liabilities when dug; or



(b) if the Chargor requests the Bank to appoint a receiver over the whole or any part ol its
undertaking or assets.

Statutory pewer of sale

For the purposes of all powers implied by statute, and in particular the power of sale under Section 101
of the LPA (Powers incident to estate or inlerest in a mortgage), the Secured Liabilities will be deemed
to have become due when the securily created by this Mortgage becomes enforceable and Section 103
of the LPA (Regulation of exercise of power of sale) and Section 93 of the LPA (Restriction on
consolidation of mortgages) will not apply.

The statutory powers of leasing conferred on the Bank are extended so as to authorise the Bank to
lease, make arrangements for leases, accept surrender ol leases and grant options on such terms and
conditions as the Bank may in its discretion think fit. The Bank is not obliged to comply with any of
the provisions of Section 99 (Leasing powers of mortgagor and mortgagee in possession) and Section
100 (Powers of mortgagor and mortgagee in possession to accept surrenders of feases) of the LPA.

Each of the Bank and the Receiver may exercise such person's statutory power of sale in respect of the
whole or any part of the Charged Property. -

Receiver
Appointiment of Receiver
13.1.1 At any (ime alier the security constiluted by this Mortgage has become enforceable,

whether or not the Bank has entered into or taken possession of the whole ot any part of the
Charged Property pursuant to this Mortgage:

(a) the Bank may, by writing under the hand of any authorised officer of the Bank,
appoint any person or persons to be a receiver of the Charged Property and such
person or persons shall, with cffect from the date of such appeintment, be a
"Receiver";

b} the Bank may, from time to time, in similar manner, remove the Receiver and
appoint another in his place; and

{c) the Bank may, either at the time of appointment or at any time thereafter, fix the
remuneration of the Receiver.

MNone of the restrictions imposed by the LPA in relation to the appointment of receivers,
the giviug of notice or olherwise shall apply.

153.1.2  The Receiver muy from time to time delegate, by power of attorney or otherwise, to any
person any of his powers and discretions, whether arising by statute, the provisions of this
Mortgage or otherwise, upon such terms and for such periods of time -as he may in his
discretion think fit and may from time to time lerminate any such delegation. The Bank
shall not be liable to the Chargor for any loss or damage arising from any such delegate’s
act, default, neglect or misconduct of any nature whatsoever.

Powers of Receiver

The Receiver has-all the powers to do or abstain from doing anything which the Chargor could do or
abstain [rom doing in relation to the Charged Property including, without limitation the powers
conferred by Section 109 of the LPA {Appointment, powers, remuneration and duties of receivers) and,
in the case of a Receiver who is an administrative receiver, the powers conferred by Section 29 of the
Insolvency Act (Definitions) and Schedule ! fo the Insolvency Act (Powers of administrator or
administrative receiver), and in particular the Receiver may:

13.2.1 Cuarry on bysiness

garry on, mmanage or coneur in carrying on managing the whole or any part ol the business
of the Chargor as he may in his discretion think fit;

1322 Protection of assets

{a) manage. insure, repair, decorate, maintain, alter; improve, renew or add to the
Charged Property or coneur in se doing;

{b} commence or complete any building operations on the Charged Property;

(c)' apply for and maintain arly planning permissions, building regulations, approvals

and any other permissions, consents or licences,



13.2.3

in each case as he may iIn his discretion think fit
Realisation of asseis

sell, exchange, convert into money and realise the Charged Property or concur in 5o doing
by public auction or private contract and generally in such manner and on such terms as he
may in his discretion think fit. Without prejudice tothe geperality of the foregoing, he
may do any of these things for any ‘valuable consideration, including, without limitation,
cash, shares, stock, debentures or other obligations. Any such consideration may be
payable in a lump sum or by instaiments spread over such period as he may in his
discretion think fit;

Let, kire or lpase

(a) let, hire or lease {with or without premium) and accept surrenders of leases or
tenancics or concur in so doing;

(b} grant rights, options or easements over and otherwise deal with or dispose of, and
exercise all rights, powers and discretions incidental to, the ownership of the
Charged Property; and

{cy exchange or concur in exchanging the Charged Property,

in each such case in such manner and generally on such terms as he may in his discretion

think fit, with all the powers of an absolute beneficial owner. The Receiver may exercise

any such power by effecting such fransaction in the name or on behalf of the Chargor or
otherwise;

(a) without any further consent by. or notice to, the Chargor, exercise on its behall, in

X, &
TR R

“respect of any rent, all the powers and provisions conferred on a landlord or a
tenant by any legislation in force relating to such rent; and

{b) make allowances to, and re-arrangements with, any person occupying the whole or
any part of the Charged Property under any Occupational Lease from whom any
rent. and any pmhts may be receivable, and negotiate and agree. or refer to
arbitration. any revision of rent under any leases in respect of which the rental may
fall 10 be reviewed and accept service of, or serve. any notice received or required
or deemed desirable in cona&ctloﬁ with any such review or with the excrcise of

1329

AN nn1 1on;
Borrowing

for the purpose of exercising any of the powers, authorities or:discretions conferred on him
by or pursuant.to this Mortgage: or-of defraying any Costs {in¢luding, without limitation,
his remuneration} which are-incurred by him in thevexgrcise of siich powers, authorities or
discretions or-for any-other purpose; to Taise and borrow miongy-or incur any other Hability
either unsecured or secured on the Charged Property, either in pricrity to the security
constituted by this Morigage or otherwise, and generally on such terms as he may i his
discretion think-fit. No person lending such money-is'to beconcerned o enquire as to the

- 'proptiety or.purpose of the exercise Of such: po“ ‘81 0F:as %:0 the app];catstm ot any money so
=raised or-borrowed; : o : : : i :

ifake cai!v e

_ make oF requne the dlret,tsrs of e Ehargor 1o make such cail‘; upon: zhe shamhelders of

the’ Chargor in respect of any uncalied capital of the Chargor as the Receiver may in his
discretion require and enforce payment of any call $o made by action (in the name of the
:Chargororthe Recelver as the Receiveraray:imhis distretiomthink fit) or otherwise;

Compromise

{a} settle or compromise any claim by, adjust any account with, refer to arbitration any
dispute with:and dealowith dnysquestionior demand Fomisany person who s, or
claimis fo be.a creditor of the Chargor,as he'may in‘his discretion think fit; and

by oseftle-or-compromise any claimy adjust anyaceount, refer toarbitration any dispute

and deal with any question or demand reiatmfr in any way 10 the Charged Property,
a8 he may :1’”_?1!5 dsscrenon tlmzk .’rz

Proceedings



13.4

13.7

bring, prosecute, enforce, defend and abandon all such actions, suits and proceedings in
relation to the Charged Property as he may in his discretion think fil;

13.2.10 Subsidiaries

{a)  promote the formation of any Subsidiary of the Chargor with a view to such
Subsidiary purchasing, leasing, licensing or otherwise acquiring an interest in the
Charged Property;

(b} arrange for the purchase, lease, licence or acquisition of an interest in the Charged
Property by any such Subsidiary for any valuable consideration, including, without
limitation, cash, shares, debentures, loan stock, convertible loan stock or other
securities, profits or 4 sum calculated by reference to profits, turnover, royalties,
licence fees or otherwise, whether or not secured on the undertaking or assets of
such Subsidiary and whether or not such consideration is payable or receivable in a
lump sum or at any time or any number of times by instalments spread over such
periad, as the Receiver may in his discretion think fit; and

(c) arrange for such Subsidiary to trade or cease to trade as the Receiver may in his
discretion think fit,

13.2.11 Emplovees
appoint and discharge any manager, officer, agent, professional adviser, employee and any
other person, upon such terms as. he may in his discretion think fit;

13.2.12 Receipts

give valid receipts for all monies and execute ali assurances and things which he may in his
discretion think proper or desirable for realising the Charged Froperty;

13.2.13 Environment

conduct and complete all investigations, studies, sampling and testing and all remedial,
removal and other actions, whether required under Environmental Lepisfationi or by the
Bank or otherwise and comply with all lawful orders and directives of all Authorities
regarding Envirenmental Legislation; and

13.2.14 Creneral powers

do all such other acts and things as the Receiver may in his discretion consider to be
incidental or conducive to any of the matters or powers set out in this Mortgage or
otherwise incidental or conducive to the preservation, improvement or realisation of the
Charged Property.

Receiver as agent of the Chargor

The Receiver is at all times and for all purposes the agent of the Chargor. Subject to the provisions of
the [nsolvency Act, the Chargor is solely responsible for all the Receiver's acts, defaults, neglect and
misconduct of any nature whatsoever and for his remuneration and Costs, to the exclusion of liability
on the part of the Bank. '

No obligntion
The Receiver is nol obliged to exercise any of the powers set out in this clause.
Several power

Where more than one Receiver is-appointed, each Receiver has the power to act severally unless the
Bank specifies otherwise in the appointment of such Receiver.

Powers exercisable by the Bank

13.6.1 The Bank-may exercise all powers. granted to the Receiver by this Mortgage, whether as
attorney of the Chargor or otherwise. :

13.62  The powers of the Receiver set out above are in addition to, and without prejudice to, all
statutory and other powers of the Bank as provided in clause 12 (Statutory power of sale)
or otherwise and so that, inter-alta, such powers are and remain exercisable by the Bank in
respecl of that pari of the Charged Property in reéspect of which no appointment of a
Receiver by the Bank {s from time to time subsisting.

Application of proceeds



4.1

The provisions of Sections 99 to 109 inclusive of the LPA are varied and extended to the extent that all
monies received by the Receiver be applied in the following order:

13.7.F  in full payment of his remuneration and the Costs of realisation including, without
limitation, ali Costs of, or incidental to, any exercise of any power referred to in this
Mortgage, including, without limitation, all outgoeings paid by the Receiver:

13.7.2  providing for the matters specified in paragraphs {i} to (iii} inclusive of Section 10% (8) of
the LPA (Appointment, powers, remimeration and duties of receiver);

13.7.3  in or towards satisfaction of any debts or other imposts which are by statute made pavable
in preference to the Secured Liabilities 1o the extent to which such debts or imposts are
made so payable;

13.74  if s0 requirad by the Bank in its discretion, in or towards satisfaction of the Secured
Liabilities; and

13.7.5 to the person entitled to any surplus
Protection of third parties

Any person (including, without limitation, any purchaser, mortgagor or mortgagee) (in this clause a
"parchaser™) dealing with the Bank may assume without inguiry that:

14.0.1 - some part of the Secured Liabilities has become duse;
14.1.2  ademand for such Secured Liabilities has been duly made; and

14.1.3  such Secured Liabilities have become due within the meaning of Section 101 of the LPA

B FReL muucm T TS diC U llil!‘:!'ﬂ!‘:i lfi FERERLEER BTG

Mo purchaser dealing with the Receiver or the Bank is to be concerned to enguire whether any power

exercised or purported to be exercised by the Recelver or the Bank has become exercisable, or as to the
propriety or regalarity of any sale by, or other dealing with, the Receiver or the Bank. Any such sale or
dealing is deemed 1o be within the powers conferred by this Mortgage and to be valid and effective
accordingly.  All the protection to purchasers contained in Section 104 {Convevance on sale} and
Section 107 {(Morigagee's receipt, discharges ete.} of the LPA and Section 42(3) of the Insolvency Act
(Prohibition upon enquiry into administrative receiver's powers) apply 1 any purchaser.

Mo liability as mortgagee in possession

i6.

16.1

Moritgagee's liability
Neither the Bank nor the Receiver is:
15.1.1 liable to account as mortgagee in possession in respect of the C.l.lérged Property: or

15.1.2  table for any loss upon realisation or exercise of any power, édiﬁéritv or 'r'ighi of the Bank
- .or'the Receiver arising under this M{)ﬁgaﬂc or for any act, default, ﬂeg]ect or misconduct
Df any nafure whatseever - - - :

Pmse,sswn

If the Bank or the Receiver enters into possession of the Charged Property such person may at any
time go out of ;}Dssesssorz at ihe dlSCi‘&tan Of SUC] persoﬂ

Power of attorney

The Chargor tirevocably appoints, by way of security, the Bank, each persgn':.'défiv.iﬁ.w'ﬁf[e from the

oo Bankoand the Receiver, jointly:and. qevet‘aii} to:be it attorney: (with: full powerto: appoint substitutes

and to sub-delegate) for ity in its name; on: s behalf and -ag:its act-and deed or otherwise:to sign or
execute any deed or docament or do any act or thing which the Chargor is, or may become, obliged to
sign, executé o do pursiiant to this Mortgage or which the' Bank. the Receiver or any person deriving

. title from the:Bank or the Receiver.may in the discreétion of such personthink fit in connection with the

exercise of any of the powers of such personor-ihe: re:ahsatfon of any security constituted by this

. Mm‘tgaﬁe

lﬂ‘iULEi" ;}regudlce t{) tfle generailtv cnf Ehe ﬁ}regmslg the C h&rﬂor umondatmna fly undertai&es to the

- Bank. and separately to the Receiver and to'each petson derivirig fitle: from the:Bank or the Receiver,
sihiat doshalliatly and. confinn amihmﬂ éc}ne or purporieé 10 i)e (ﬁone by any attorney appemﬁeé

pursuant i this clause.
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21.1

Cumulative and continuing security

This Morigage is a continuing security 1o the Bank regardless of any intermediate payment or discharge
of the whole or any part ol the Secured Liabilities and will not be prejudiced or affected by any act,
omission or circwnstance which, but for this clause, might affect or diminish its effectiveness.

The security constituted by this Martgage is in addition to. is not in substitution for; is without
prejudice to, and does not merge with, any rights whatsoever which the Bank may ‘have, whether in
respect of the Secured Liabilities or otherwise, including, without limitation, any rights arising under
any other Security Interest, any bill. note, guarantee, contract or applicable rule of faw.

Any receipt, relcase or discharge of the security constituted by, or of any liability arising under, this
Mortgage shall not release or discharge the Chargor from any liability which may exist independently
of this Mortgage to the Bank.

Where the security constituted by this Mortgage initially takes effect as a collateral or further security
te any other Security Interest held by the Bank then, notwithstanding any receipt, release or discharge
given in respect of such other Security Interest, this Mortgage shall take effect as an independent
security for any monies, liabilities or other sums secured by such other Security [nterest.

Immediate recourse

The Chargor waives any right it may have of first requiting the Bank (or any trustee or agent on its
behalf) to proceed against or enforce. any other rights or Security Interest or claim payment from any
person before claiming from the Chargor under this Mortgage. This waiver applies irrespective of any
taw or any provision of agreements or side letters between any parties in rélation to the Sccured
Liabitities.

Discharge

Subject to clause 20.2 {(Avoidance of payments), upon irrevocable dlschat ge in full of the Secured
Liabilities, the Bank shall at the requiest and cost of the Chargor:

(a) reledse the Charged Property from the seeurity constituted by this Mortgage; and
(" re-assign to the Chargor any Charged Property that has been assigned to the Bank under this
Morigage.

Avoidance of payments

No assurance, sceurity or payment which may be avoided under the law or subject to an order of the
court made under any law relating to bankruptey, insolvency, administration or winding-up, including,
without [imitation, the Insolvency Act, and no release, settlement or discharge given or made by the
Bank on the faith of any such assurance, security or payment, prejudices or affects the right of the
Bank:

20.1.1 1o recover any monies from the Chargor (including, without limilation, any monies which it
is. compeiled- to refund under Chapter X {Malpractice before and during liguidation;
penalisation of companies and company officers; investigations and prosecutions) of the
Insolvency Act and any Costs payable by it mcurred in connection with such process); or

20.1.2 o enforce the sec'urity constituted by this Mdrtgage to the full extent of the Secured
Liabilities, _

The Bank may at its discretion retain the security so created as security for the Secured Liabilities for a

period of one month plus any statulory period within which any such assurance, security or payment

can be aveided or invalidated notwithstanding any release, settlement, dlscharge or arrangement given
or made by the Bank. :

[f at any time within the penod referred to in clause 20.2 any person takes any step whatsoever refating

to {i} the wmdmg—up or administration of the Chargor; or (ii) any arrangément with the creditors of the

Chargor, the Bank may retain the whole or any part of the security wnst]tuted by this Mortgage for
such further period as the Bank may in iis discretion think fit. "Such security will be deemed 1o have
been held and remained held by the Bank ‘as security for the payment to the Bank of the Secured
Liabilities.

Prior charges

[f there subsists any prior Security Interest against the Charged Propertv and either, any stc_p is taken to
cxercise any power or remedy conferred by such Security Inferest or the Bank or the Receiver exercises
any power of sale pursuant to this Morigage, the Bank may redeem such prior Security lnterest or
procure the transfer of such Security Interest to itself and may settle and pass the aceounts of the person



entitied o such Security Interest. Any accounts so settled and passed are conclusive and binding on the
Chargor,

The Chargor shall reimburse the Bank for any Costs incurred by the Bank in exercise of its rights under
this clause.

Opening a new account

_If the Bank receives notice of any subsequent Security Interest aﬁect:ng the Chmged Pmper‘w the

Bank may open a new account for the Chargor in its books.

[f the Bank does not open such new account, then, unless the Bank gives express written notice lo the
contrary to the Chargor, all payments by or on behaif of the Chargor to the Bank will be treated as from
the tine of receipt of notice of such subsequent Security Interest by the Bank as having been credited
to a new account of the Chargor and not as having been applied in reduction of the amount of the
Secured Liabilities as at the time when the notice was received.

Suspense account

The Bank may, in its discretion credit to any suspense or impersonai account and hold in such account,
on such terms as the Bank may in its discretion think fit, all monies recetved, recovered or realised by
the Bank pursuant to this Mortgage (including, without limitation, the proceeds of any conversion of
currency) pending the-application from time to time (as the Bank may effect in its discretion) of such
moniss and acerued interest, if any, in or towards satisfaction-of the Secured Liabilities,

?avment& and withtholding taxes

The Chargor shall pay and discharge the Secwred Liabilities mthm:t any sct-off, counterclaim.

eI RGP eedieN Wit rﬂga?‘(& g1l Ay e’qﬁﬂies retwreerr e {jﬁ“‘i]’"’-"’ﬂf’ it the-Banbewrdsfreeand
clear of, and without deduction or withholding for, or on account of, any Taxes, excépt to the extent
that-the harger-is reguired-by- law-to-deduct orwithheld-any- Taxes on-any-amounts payable-under this

Mortgage, in which case it shall pay to the Bank such additional amount as may be necessary in order
to ensure fhat the net amount received by the Bank afler the required deduction or withholding
(including. without limitation, any required deduction or w1th?m[dmﬂ on such additional amount} be
equal fo the amount that the Bank would have recebved had no such deduction or withholding been
made, Any additional amount paid under this clause shall be treated as agreed compensation and not as
mnterest,

Currency

b
LA
[

. .:i'msfe received payment in full in the curren \
the extent that the amount. of any. such pa}ment shall, on actual conversion . mi:o stch cufrency, fall

""'_'mth oth' 5 £'v»het§1 clirrer

Adl-menies-received-or-held-by-the-Bank-or-anyv-Receiverin-respeet-of the-Secured-Liabililies-may,
from-time to #ime after demand has been made, be converted into such other currency as the Bank in its
absolute discretion considers: necessary or desirable to. cover-the obligations -and-liabilities actual or
contingent of the Charger in that other currency at the Exchange Rate for purchasing that other
CUCTEncy w;th t]ze e‘(tsizna, currercy.

if and 1o the-extent that the- Charwor fculs to pav the amotnt due OH damanﬁ the Bank may in its
- gbsolte -discretion . without -notice. to the -Chargor- purchase -at -any time thereafter so much of any
currency -as the Bank considers necessary or’ desirable to cover the obligations and liabilities of the
Chargor_in such currency hereby secured at the Lxchanﬂe Raf;e for purchasing such currency with
sterling and the Chargor hereby agrees to indernify the Bank against the full QiEI‘ ing cost incurred by
the Bank for Such purcbase

v _ﬂuctuatmn m xchm&ge rateé ”efore or aﬁer the exe;crse of {he ferecrozng powers

"N{a ;myment 1o the Bank {whmtmr undt:r any Ju{igmcnt o C()i]]"‘; order or otherw:se} sh’sli éxscharge the

obligation or liability of the Charuor in respéct of which it was made unless and until the Bank shall
.in which. such ahilgan{m of habxlzty was incuired and to

short of such obligation or Emi}shty actua% o e:{sntmgem ex;}ressed in that- currency the Bank shall have
4 further separate cause of ‘action agamst ihi Chargor shall be’ enn‘iied i enforcez the securfify

: :a,onstxtmed by this Mortgage and to recover the amount of the shortfall.”

Set-off

_”[‘he Chazgm agraes ihe Bank may at.any t1ma wxihout nom,e or fu{ther demdné rmimthstcmdmu any

; . loan of of any othe nature Whatseever W hether subjeat fo notice

or'not and w§1et§1~er in sterhr;{fr orin: any other- SUEREY) ar;d sét-off or transfer 2 afty surm sfanding to the
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credit of any ene or more such accounts in or towards satisfaction of the Secured Liabilities. Where

such combination, sct-oft or transfer requires the conversion of one currency into another. such

conversion shall be calculated at the Exchange Rate for purchasing the currengy for which the C hargor
is liable, with the existing currency.

Assignment
The Bank may assign, transfer, novate or dispose ol any of, or any interest in, its rights and obligations

under this Mortgage, without regard to any equities between the Chargor and the Bank and without the
consent of the Chargor.

The Bank may disclose to any person with whom it is proposing to enter into (or has entered into) any
kind of assignment, transfer, novation or disposal in relation to this Mortgage any information
concerning the Chargor and its Subsidiaries (if any) as the Bank may in its discretion think fit.

The Chargor may not assign, transfer, novate or dispose of any of, or any interest in, its rights and
obligations under this Mortgage.
Indemnity

The Chargor shall indemnify the Bank and its oflicers and employees against all actions, proceedings,
demands, claims, costs, expenses and other liabilities incurred by them in respect of all or any of the
following:

{a) any act or amission by any of them in relation to all or any of the Charged Property;
{b) any payment rélating to a Charged Properly which is made at any time by them;
(c) any stamp, registration or similar Taxes which becomes payable in connection with the entry

into, or the performance or enforcement of, this Mortgage;

(d) carrying out or purporting to carry out any of the rights, powers and discretions conferred on
them by or penniited under this Mortgage; and

() any hreach by the Cha_rgor of any of its covenants or other obligﬂﬁons to the Bank,
except in tlie case of gross negligence or wilful misconduct on the part of that person.
Consolidation

Section 93 of the LPA shall not apply Lo this Mortgage or the seeurity constituted by it
Tacking

The Bank confirms that it shall make further advances to the Chargor on the terms and suobject to the
conditions of any agreements or side letters between any parties in relation to the Secured Liabilities.

Waivers

No failure or delay or other refaxation or indulgence on the part of the Bank to exercise any power,
right or remedy shall operate as a waiver thereol nor shail any single or partial exercise or waiver of
any power, right or remedy preclude its further exercise or the exercise of any other power, right or
remedy.

Severability

Each of the provisions of this Mortgage is distinet and severable from the others and if af any time one
or more of Such provisions is or becomes illegal, invalid or unenforceable the validity, legality and
enforceability of the remaining pravisions hereof shall not in any way be affected or impaired thereby.

Third party rights

Unless expressly provided in this Mortgage, no term of this Mortgage is enforceable pursuaﬁt to the
Contracts (Rights of Third Parties) Act 1999 by any person who is not a party to it,

Effect as a deed
This Mortgage shall take effect as a deed even if it is signed under hand on behalf of the Bank.
Land Registry

The Chargor hereby applies to the Chief Land Registrar for the registration against the registered titles
(il any) of the Scheduled Property or, in the case ol the first registration of the whole or any part of the
Scheduled Property, against the Scheduled Property, or both, of:

a restriction in the following form:



"No disposition of the registered estate by the proprietor of the registered estate or by the proprietor of
any registered charge, not being a charge registered before the entry of this restriction is to be
reg,tstered without a wrﬁten consent signed by the proprietor for the time being of the charge dated
i 4 {}ﬁfé@{%’gf M’ﬁ{ 7 in favour of United Trust Bank Limited referred to in the Charges
Register”

a notice that the Bank is under an obligation to make further advances on the terms and subject to the
conditions of any agreements or side letters between any parties in relation to the Secured Liabilities.

Motices

Each party may give any notice, demand or other communication under or in connection with this
Debenture by letter, facsimile or email addressed to the other party at the address, fax number or email
address identified with its name below (or i not so identified, its registered office or address, fax
number or email address kast kanown to the sending party or subsequently notified in writing 1o the other
party or any substitute address, fax number or email address as any party may notify to the other by not
less than five Business Days’ notice). Any such communication will be deemed to be given as follows:

(a} if personally delivered, at the time of delivery;

(by if by letter, at noon on the Business [Day foliowing the day such letter was posted (or in the
case of alrmail, seven days after the envelope containing the same was delivered imto the
custody of the postal authorities);

(o} if by facsimile transmission or comparable means of communication during the business
hours of the addressee then on the day of transmission, otherwise on the next following
Business Day; and

L
o
[

{(dy  if by email, when actually received at the emall address without an automated (or sumlar)
message or ermr message.

]ﬂ proving such service it shall be sufficient fo prove that ;}ersor‘;ai dclwery was made or that such letter
was properly stamped first class, addressed and delivered to the postal authorities or in the case of
facsimile fransmission or other comparable means of communication, that a confirming hard copy was
provided prompily after transmission.

Law and jurisdiction

This Mortgage and any non-contractual obligations arising from or connected with it shall be governed
by and construed in accordance with English law.

The Chargor agrees that any legal action or proceedings ansing oul of or in connection with this
Mortgage against thé Chargor or any of its assets may be brought in the English courts, frrevocably and

" dnconditionally subimits to the jutisdiction of such coiirts. The submission to siich jutisdiction shall not

(and shall not be construed so as to} limit the right of the Bank 1o take proceedings against the Chargor
in whatsoever jurisdictions it thinks fAt, nor shall the taking of proceedings in any one or more
Jjurisdiction preclude the taking of pmcee{ﬁmms it any other’ 1a1r;séwuon whether concurrently or not.
The Chargor waives objectmn to the English courts on the grounds of inconvenient fortm or otherwise
as regards proceedings ifi connection  with this Mortgage and agrees that the judﬁmem or order of the
English courts in connection with this Mortgage is conclusive and binding on it anci may be enforced
against it in the courts of any other jurisdiction. SRR :

Without -prejudice to any other mode of service allowed under-any relevant.Jaw, any claim form,

..-application notice; order or other notice of legal process relating to this Mertgage may.be.served on the
.+ Chargor by postmg ithy pre—-pald first class Tecorded: detlms*:ry1 ot by any other delivery, to the address
ot any} for service given in Schedule 3 Address for service}.

In witness whereof this Mcr‘[vdg&: has bcﬁn %ecated and d&[wem{i as & daed on the da;e wmten Ht té‘le
beginning of this ‘Vit)ftfraoe



Chargor name:

Barrow In Furness Properties
Limited

Schedale §
The Chargor

Chargor nember:

10817984

Hegistered office:

5 Tower Court, Irehester Road,
Wollaston, Morthamptonshire,
MNIO 7RI



Seheduie 2
The Scheduled Property

Short Description of Property: Title Mumber (if any):

Cemetery Cottages Club, Schneider Road, Barrow-in- (11283146
Furness, LA 3DN




Executed a5 a Deed by
BARROW IN FURNESS PROPERTIES LIMITED )
acting by a director in the presence oft )

Signature of witness: @W ................. .

Name. of witness: LQIE. TIOERCE. ...
Address é}-J{EN(LWOzTHCF‘ﬂ/VJ
THEAPSTOM. oo

KETTELING. .
MU GXS

Notice Details:

Addross. C Aoul (oS
dress: iﬂClm ﬁom’)

Ol LAY

RPNy

Fax No:
Telephone No:

Email Address:

Attention:

Notice Details for Bank:

Address: One Ropemaker Street
London
EC2Y 9AW

Fax Mo: 020 7190 5530
Telephone No: 020 7190 5555
Attention:

Email address: notice@dutbank.co.uk

Director






