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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2910477

Charge code: 0291 0477 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th September 2016 and created by SOUTHGATE (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 3rd October 2016 .

Given at Companies House, Cardiff on 4th October 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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Clause 5.2 contains-a request ta HV Chief Land Registrar to note-a restriction In the Froprietorship Reglstar

_{day) {month) . {year)
THIS MORTGAGE DEED s ot day | o :
made on the E@ of

BETWEEN

Southgate (UK Liiﬁl_t’eﬂ-'(Régistered. number 02910477)
‘Southgate House, Moorland Road Drighlingten, Bradford, West Yorkshire, BD11 1JY

(the "Mortgagor")
and Lloyds Bank plc {Company number 2065)(“the Bank’)
Address for communications with the Bank under this Martgage: is. Lloyds Bank PLC of Pendeford

Securities Centre, Dept. 3282, Pendeford Business Park, Wobaston Road, Walverhampton, WV8 5HZ or
at such other address asthe Bank may. frc::m time to time nahfy to'the Mortgagor in wr:nng forthis

purpase,
1. DEFINITIONS AND INTERPRETATION
11 I this Murtgagia, so far as the context admits, the faiinwmg words and expressmns shali'

have the following meanmgs
f‘Agri'c:uEtaraE L:a_nd-‘* means agricultural land within the mesning of the Agriculture Act 1947;

“Ehatte!&‘* mears ‘all stock, goods, moveable plant, machinery, imp!ements utensils,
furniture and eqmpment now or from time to time placed on or used in or about (but not
'fczrm!ng part of) the Murﬁgaged Praperty,

“Enfranchisiﬂg Legisiatian" means any Eegnslamn canferring upon a tenant or tenants of

THrepeTty (Whethef i Vit:fﬁaiiy of collectively With other tehants of that or other pmperties)-
the right to acquire a new ieasa of that pmperty or tc atquira or require a nominee: to
acquirg, the freehold or any Ent&rmed:ate reversmnary Interest in that property includmg
{without limitation) the E,easehr:ifd Reform Act 1967 the Leasehold Reformi Housing -and
Urban Development Act 1933 and the Commonhold and Leasehold Reform Act QQUE hut

---daas not mc!ude Partil af the Laﬁdlmd and. Tenarit Ac.t 1&5#

“Environmental Law” means all laws {statutory, common law or “otherwise) anﬁluchng‘
without limitation@ circulars, guildance notes and mdes of practice from time to time
raguiahng the contral and pre\fentmn of pollution o land water or atmosphere and/or the
carrymg on of any process or activity on premises and any emissions from and all waste
pmduced by such f::rm:ess o ac:thts; 3nd any c:hemicais or substances r‘eiaﬁng tt; the same
whether relatmg tﬂ hea!th and’ Séf&t\;’, the work p!ace, the environmant or the provision of
gnergy (including, without limitation; the Health and Safety at Work etc. Act 1974; the
Control of Pollution Act. 1??-‘1, the Environmental Protection Act 1990, the Ervironment Act
1995, the Water Industry Act 19&1, the Water Reésources Act 1991, the Statutory Water
Campanies Act 1991, the Water iensuiidaﬁﬂn {Cﬁnsequenha mesmns} Act 1991; the
Water Act 2003, the Clean Air Act 1993, the Alkali; etc., Works Regulation Act 1906, the
Planning {Hazardous Substances) Act 1990, the ‘Public Health Acts and the
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Radioattive Substances Act 1993 and any European Union directives or regulatwns
regulating the - same) from time to time In force ‘and any instrument, “plan, rﬁgulaﬁnﬂ
permission, autharisatmn arder or direcﬁm mada orissued thereunder or derivirg valid dity

therefrom;

“Environmental Licenc:e”‘ means any permit, Eicenceg authdrisation, consent. or other
a;;spmva! requ;reti b\; ar given pursuam: tn any Enwranmental !..awS

“Insolvency Event” in relation to the Mortgagormeans each of the following:

{a}

(b}
@

a‘meeting Is convened for the purpose of considering a resolution to wind up the
Mortgagor;

siich a resolution as is mentioned in paragraph (a) is passed;

& meeting. of the directors or members of the Mortgagor is tonvened for the

purpose of mﬂsi‘d@ring a resa!umﬁ toseekaw inding up order, an admmistrat%en
order or the app@intment of an admam&tr&tmg :

sucha résalution as is mentioned in paragraph (¢} is passed;

& petition for @ windmg up or-an application for an adrilnistration arder is made

by the Mortgagor or its directors or members or i presented agamst the

'Martgagur'
such an order.as s menﬁnned in paragraph () ks made;

.a notice of appclntment of or riotice of mtentmn to appolnt an administrator ts_
issued by the Mﬂrtgagﬁr or its directars or members or by the ha!der of a

qualifying ﬂaahng charge or 4 prapasaf is made far, or the Martgagur becomes

'Subject 10; any va?untar\; arrangemeut

a receiver (administrative or chermse) 3 appnint&d aver: all or: part of the
F\z‘ltzrtgagar‘s assets;

()

the Mangagor takas part in any ‘action {mctudmg entaring negc:‘ttatmns} wnth a"

view to read;u&tment? rescheduling, fnrgweness or deferral of any part: of the
Mmr!:gagar’s indebtedniess;

the Mortgagor propuseés or makes .any ger:erai assignmem cempasman or
arrangement with or-for the benefit of all'or. ssme caf the Martgagor 5 ::red:tars,

the Morigagar suspends or. thraat@ns s suspend ma&mg Ppaymients to all or some
ofthe Martgagnr’a c:ratiitm‘sg

any action is taker in any jurisdiction which is similar’or analogous to any of the
fmregmngg or

the Bank has reasonable grounds for believing that any of the foregamg is
imminent;

“Intellectual Property Rights” means:

(n)

all. present and future cc;pyr;ghtsg patents; ﬂesigns trademarks, serw:e marks,
brand names, inventions, design rights, know-how, formulas, confideritial

46F 36



a’t ti‘ie Martgageci Prcperty, '

information, trade secrets, computer software programmes, computer systeéms
and all other intellectual property rights Whatsoever without any fimitation,
whether registered or unregistered, in‘all or any part: of the world in which the
Mortgagor is iega!ly, beneficially or mtherwise mterested

(0} the benefit of any pending applications for the same and all benefits deriving:
therefram and thereunder im‘:ludmg but not limited to raya!hes fees, pmﬁt
sharing agreements and income arising therefrom and all licences in respect ofor
relating to any intellectual property reghts whether Such IICEEEES are granteci to
the Mortgagor or granted by the Mortgagor; and

{p every item of physical material of any descr{ptmn or type whatever In or in
respect of which Inteileauai pmg:iert\f rights may subsist and in respect of each
such item the original c@p\; or. version or vartant awned by, produced by or
delivered to or obtained by. the Mortgagor and any rejected and surplus materjals
associated. or canneated wﬂ:h or fﬁrming par’c of tha fnragmng which shaif
include, without limitation, any and all manuals and. translations thersof, log
hooks, designs, sketches, algorithms, calculations, diagrams,. ccxmputatmns
source codes, models, prototypes, apparatus, computer programmes,
photograghs, bmaks anid other records in any medaum electronic data am:! any
ather mater] ai of any descnptrtm whatever in whlch :nteitectuai property may be
incarporated;

"*Maﬂgaged Assets” rieans the Mortgaged Prapert\; and all of the: other assets, Flghts and

properties assigned, martgagecf or charged under or pursuant to th:s Martgage, and such
expression shall include all orany pait thereof;:

-“‘Martgaged Chattels” means all present and future Chattels belonging to the Mortgagar or

in whlch the Martgagar has- any intérest;

“Mortgaged Licences” means all present and future licences, permits, consents and

authorisations (if any) ;nciudmg Environmental Licences ta the extent they are capable of

baing charged) held in cgnnectmn wrth any busmegs at-any time carried on E:;sf the Mortgagor

41 ancf such expressuan shail :nclude ail DF an\; par’t th&rec:n‘

“Planning Acts” means all legislation from time to time regulating the development, use,
safety and control of property including, without limitation, the Town and Country Planning

Act 1990 and any instrument, plan, reguiaﬁuﬂ pﬁrmlssmn and d[rechan made or issued

there&nder ar deriving vaitdity therefrom;

“Prior Mortgaga(s)” means the prior mortgage(s) or charge(s) (if any) mentioned in the

Second Schedule;

“Secured Obligations” means’

{a) all money and l:abilmes and other sums hereby agreed to be pad bv the
_Mnrtgagmta the Bank aﬁd

'(l:}_ all pther money. and §|abzi|hes expresseﬁ to be secured hereby (mcl:.fding, ithout
_[:mltatmn; any expenses and charges arising out of or in connectioh with the scts
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12

or matters referred to in clauses 12, 13; 14, 18, 2@ and 29} and aE! other
ebligations and liabilities of the Mai"tgagnr untfarthy& Mur‘tgage ‘and

“Value Added Tax” includes any othér form of sales or turnover tax.
i this Mortgage:

{a) The expressiuns the “Murtgagur” and the *“Eank" where the cortext admits
include their respectivé successors in ttle and/or ass gnsf whether immediate or
derivative. Any appaintment or-removal under clause 9 or consents under- th|s

Mnrtgage may be mada or given in writing exatuted by any suth 5u¢cessc:rs or

ass:gns of the Bank and the Martgagur hersby xrrevucahiy appol nts. each of such
successors and assigns to be its attorney in the terms and for the purposes set
Gut in clause 15;

{b) unless the context requires otherwise:
i the s'inguiar-sha.li include the plus rael and vice versa;
(i) any reference to & person shall include an |nd vidua% commpary,

wrp:}raﬁon, ilmﬁ:&d habmty partnsrshlp or ather bcdy corparate }e:eirtt
venture, St;rciet\; oF an umnmrpumted assac:atmn, arganisatmn or
body uf persmﬁs (including without limitation. a trust; and a
partnership) and any gwemment state, government or state’ agency
or mternaﬁe&nai Qrgamsatlon (whether or not a iegai ermtv)
References to & person alsr} include that person’s successors and
asmgns whather immediate or derivative;

{iti) the expression “this Mﬂrtgage" shall mean this mortgage and shall

' extend to. every separata and mr&epmdant mpulahnn contained
herein? '

(iv) any right, entitiement or power which may be exercised or any

_determmatzcm whmh may be made by the Eank under m‘ in

under any. ahligatic:m 6 gsve raasnns therefare{

W) references to any statutory provision. (which for this purpose means
’any Act of Parfiament, Statuturv Eﬂstmment ot raguﬁaﬁan ar Eumpean
directive. or regulation or other European legislation) shall include a
reference to any madiﬁcancn or re-enactiment or replacement
thersof forthe: time bemg i farce, alf reguiat’mns made. thereunder
from time to nmg and any @nalogous provision of rule under any
applicable fareagn law;

(vi) for the avoidance of any. doubt, the rights, powers and discretions:

conferred upon tha Bank by or pursuant to this Mortgage shall

(unleﬁs f}thermsa expressi\g stataﬁ) ap;:iy and be exercasable'

regardless of whether a demarid has been made by the Bank far the

payment of the Secured Obligations or any of them and regardless of

whether the power of sale or other powers and remedies conferred
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on mortgagees by the Law of Property Act 1925 or this Mortgage shal!
have arisen-or betame exercmable and

) referances to clauses, sib-clauses and schedules shall be references
to clayses, sub-clauses and schedules of this Martgage

if for any reason whatsoever this Mortgage shall not be , oF shall cease'to be,
valid and effective: charge aver or assignment of the Mortgaged Assets (as the
case-may bej then this Mnrtgage shali take effect asa charge over ar assignmerst
of the beneﬁtzial interest of the Martgagar H the Maortgaged Assets;

if there are two or more parties comprised in the expression the “Martgagor”
then:

(i) any reference to the “Martgagor” shall where the context permits
include all or any one or more of such parties;

(i) all covenants and agreements herein containied or implied on the part
of the Mnrtgagur shall be deamecﬁ to be Jamt amf several covenants
on the part of such parties;

(i) if for any reasan whatsoever this Martgage: shall not be, or shall cease
o be, binding on-and effective-against one or more of such parties,
then this Mortgage:: shali taﬁce effdct: as-a charge over or asmgnrnent of
the beneﬁcia! mtarest of the ather sm':h party or parbes ini the
Mar‘tgaged Assets and over such ‘other estate, right* title or interest in
the Mnrtgaged Assets-as such other. party or parties: may have;

(iv) _am_f_ demand m'ade under this Mortgage shall be deemed to have been
duly made if made on any one-ar more of such parties; and

{\:’_}' if any one ormore of such parties s fiot bound by the: provisions of
thls Mﬁrtgage {whether by regson taf its ar the:r lack of capamt\; or
improper exacution uf this Mar‘tgage ar for any other reason

. whatsaever) the remaining party.or. pames shall.be and.remain:bound

1.3

by the pmvisedns of this Mortgag& as if such cther party of pames had
mever been par’ty h&retu '

The clause headings and marginal notes shall be ignored in constrising this Mortgage

“The perpetulty period applicable to any trust constitutéd by this Martgage shall be eighty
years,

AGREEMENT TO PAY

The Mortgagor shall pay to the Bank in accordance with any relevant agreement between
the Bank and the Martgagmr relating to the amounts hereby secured or, in the absence of
any such agraemant an demanc&

fa)

allmaney and Jiabilities whether actual or contingent {including further advances
made hereafter by the Baﬂk which now are or at any time hereafter may be dug,
owing -ar incurred by the Mortgagor to the Bank anvwhere or for which the
Mortgagor may be or beca_me liable to the Bank in any manner whatsoever
without limitation {and {in arny case) whether alone or jointly with any other
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person and in whatever style, name or form and whether as principal or surety
and natw;thstandmg that the Same ma\; at any earlier time have been due; OWing
oF Incurfed to some ather persan and have subsequently become due, awmg or
incurrad to the Bank asa result of a transfer assignment or ather transacﬁen or
by operation of Iaw)

(b} interest on a!l sur:h money and Iiabilittes to the date of payment at such rate or

. rates as may frc;m tirme to t:me hﬁ agread between the Bank anc{ tha Mﬁrtgagm
or; in the absénce of such agreement, at the rate, in the case of an amount
denam!nated in Sterling; of two percentage points per annum above the Bank's
base rate for the time being in force (ar‘ its equivalent or subsﬁtuta rata for the
time bel ﬂg} ar, i the casé of an ‘amount denammated in any. zﬁrrency ar
currency urﬂt otherthan Sterhng, at therate of twtz percentage points per anfum
above the cost to the Bank (as conclusively determined by the Bank) of. funding
sums camparabie to and in the currency or cu rrency unit of such amount o the
London interhank Market. {or such other market as the Baﬂk may: se!ef:.t} for such
consecutive perlﬂﬂs (inciudmg overnight deposits) as the Bank may In its ‘absolute
discretion from ime to time seléct:

(e commission and other banking charges:and legal, administrative and other: costs,
charges and ‘expenses- incurred b\f the Bank in relation toithe Mnrtgage or the
Maﬁgaged Assets (intiudmg any acts neaessaz‘y tf:a release the Mortgaged Assets
from “this semrity} or In Enfcrcmg the security herehy created on a full and
unqualsﬁed indemnity. basxs -and

(dj any fees charged by the Bank for the time spent by the Bank's officials;
' ‘employees or agents in dealing with any matter relating to this Martgag& Such
fees shall be payah!e at such rate as may ba spec ified by the aank

INTEREST

The Mortgagor shall pay interest-at the rate aforésaid on the. mnﬂey 50 dug’ {whether befare
or after any Judgment which may be sbtained therefor) upun such days in each year as the

Bank and the Mortgagor shall from time to time agree or, in the absence of such agragment,

4.1

Tas fﬁé B

hall from time to time fix and (without prejiidice to the right of the Bank to
requi re paymvant of such anterﬁst) all such interest shall be campnunded (hcth befare and
after any demand or judgment) Gpon such days in each year as the Barik shall from time to
time fix.

- CHARGES AND ASSIGNMENTS

The Maortgagor with full title guarantee:

(a) charges by way of Eegsl martgage the property specrﬁed inthe First Schedule and

' all buildings and f‘ixtures (mcludmg trade ﬁxtu:-es} frcm fime to time'an any such
pmperw #5 a continuing security for the payment to the Bark of the Secured
C)E:Ifgahans;

(b} charges by way of fixed charge as a continuing security for the payment to the

o Bank of the Secured Obligations any fixed plant and machinery fram time to time
dn any suc‘h pmpﬂrty a3 Is referred to in clause 4,1(a) and which is not: included
within the charge in claiise 4.1 (4); and
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4.2

4.3

{(where any property referred to in clause 4.1 (a) is Eaasehaiﬁ) charges by way of
fixed tharge asa cannnmng secumty for the payment to the Bark of the Secured
C‘Jbi:gaﬁans any prasent or future right or interest conferred upon the Mortgagor
in relation thereto by virtue of any Enfranchising Legislation Inciucimg any rights
arlsmg against any nammee purchaser pursuantt therett::

The Mortgagor wth full title guarantee asmgns o the Bank all amounts now or hereafter
owing to the Martgagor by way of:

{a)

(e}

of any services pmmded tr:; anv tanant or payabie in respect mf insurame
premiums) by any tenant. (whether presant ar future) of the Mc:rtgaged Property;

licence fee by any licensee {whether present or future) of the Mq‘rtgaged
Property; _ TR " _ TRAES

service ::harge and sums: payable in respect of services provided ta any'tenant of
payabie in respect of insurance premiums by any tenant (whether present. or
future) of the Mortgaged Préperty:

rent deposit and purchase deposit; and

any other-amounts {including without limitation ground rents, rent charges, and

-dilaptdamns) payahle by any temant licenses or oceupier (in any such case

whethar ;:tresent erfu*:u re).of the Mortgaged Pmperﬁ:m

and in each case the proceeds thereof and all fights fo recover such amaounts and, subject to

‘re-assignment on payment of the Secured Dbligations.

The Martgagﬁr with full ttle guarantee charges as a cnn’tmuing security for the payment to
the Bank of the Secured Obligations:

by way of fixed charge all present and futur& amounts awiﬁg tothe Mortgagor hy-

way of rent (but exciuding grcmnd rer‘et semce t:harge and any. sums payable in

respect of services provided to any tenant or pavable in respect of insurance. ..

- premiums) by any tenant:(whether present o future} of the Mvrtgaged F’rc!;serty
_(;ang{ the proceeds thereﬁ)

by way of fixed tharge all present and future amounts owing to the Mortgagor by
way of licence fee by any licensee (whether present or futire) of the Mertgaged
_Pmpert‘vf (and the pms:eads thersof);

by way of fixed charge all present and future amounts owing to the Mortgagor in
respect of service charge'and sums payable In respect of services provided to any
tenant or payable in respect of Insurance premiums by any tenant (whether
pr&sant ot 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 Maﬂ‘gagad Pmper&y (and the
proceeds thereof);

by way of fixed charge all present and future amounts owing or which may

become owing to the Mortgagor under any building, construction or
development contract entered into in connection with the Mortgaged Property:
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4.4

a:5

or by virtue of the Mortgagor's rights under any retention or other trusts in
s:nﬂnec:tmn therewith, whether or not any certificate as to tha amaunt due has
beert issired | in respect thereaf {dnd the proceeds theraof);.

(f) _bv way of fixed charge all present and futife book and nther debts other
moneatary claitms and choses in action owing or belonging to the Mc:rtgagnr and
arising in connection with the Mortgaged Pmparty o any business at any time
carried ob thereat (mmf‘ar as not charged by 4.3(a) - 4.3(e) mf;iuswe) {including
wnthaut limitation any ground rents, renf charges, rent deposits, purchase
deposits, dilapidations and monies payable to the Morigagoer pursuant to any
Enfranchising Legislation) (and in each case the proceeds thereof); and

'{_g) by way.uf floating cha rge:a’i_l' the Maﬂgaged Chattel's?

The Mc;rtgagar wcth fulE htle guarantee assighs to the Bank the goodwill of the business (if
any] now or at any ’ame hereafter carried on by the Martgagur at the Moftgaged Prt:perty
and the full beneﬁt c;f the Mortgaged Licénces (if any) and also the full right 1@ récover and
receive all camp&nsamﬂ which may at any: time bacome payable-to the Mortgagor by virtue
of the: Licensing Act 2003 or any other statutory enactment, subject to re-assighment: uponh.
payment mf atl the Sacurad thgatlﬂﬂs '

{a) The Mortgagor with full title guarantee assigns to the Bank the benefit of all
guaraniess of covenants. by any surety or sureties of any of the lessee’s
obligations. under any existing lease or underlease of the. Mortgaged Property;
subject to re-assignment upon payment of §ll the Seclired Obligations.

('%;:_) The Mortgagor shall at any time if and when required by the Bark execute to the
' Bank oras the Bank shalE direct an assigniment or assignments of the beneﬁt of. aii
guarante‘ees or covenants by any sufety or sureties of any of the |EEEEE 5
obligations under any lease or underlease of the Mortgaged ngerty hiereafter
gr‘anted to secure the Secured Ghisgat’iansf such assignments to be prapared E:ﬁg

or on behaif of the Eank at the cost of the Mm‘tgager and ta cs‘mtam all sueh

4.6

a7

clatisesfor the-benefitof the Bank asthe Bank' gy require;

Where the Mortgagor {by virtue of an estate or interest in the Mortgaged Property) is or
becomes entitled to & share or shares in any company cnnner:ted wﬂ;h the Mnrtgaged'
Property:

(a} the Mortgagor with full title guarantee charges by way of fixed charge the

entitiement to such: share or shares, and suf:h share or- shares when issued and all
rights, benefits and 3§§vantages at any nme arising ‘in respect of the same
{herelnafter called the "Share(s) Jasa mnhnumg security fm' the payment to the.
-Eank of the 5ecured Obligations; and

(b} subject to the rights of the holder(s) for the time being of any Prior Mortgage(s),

) the Mortgagor shall {if the Bankso requires) transfer the Share(s) to the Bank ar
as the Bank shall direct and shall deposit the cemﬁ:‘,ate(s} refaﬁng tao the Share(s )
with the Bank.

The Mortgagor w;zh full title guarantee assigns to the Bank the Intellectual Property Rights
that arise in tannectmn with the business (if any) now or at-any time hereafter carried on by
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the Mertgagcsr at the i\ﬂmrtgageci Property; subject to re-assignment.on payment of all the
Secured Obligations.

4.8 If there'are two or more parties comprised.in the expressmr; the ‘*Maﬁgageﬁ’ gach of such
parﬁes with full title guarantee heraby charges and assigns all such party’s estate, rights; title
and interest in the Mnrtgaged Assets to secure payment of the Secur‘ed Obl ligations:

4.9 The security hereby constituted shall extend to all bsﬂaﬁmal interests of the Mortgagor in
the Mortgaged Assets and to any proceeds of sale m* ﬂther reahsa’aan thereaf or of any part
thereof. '

4.10 Paragraph 14 of Schedule B1to the Insolvency Act 1986 shall apply to the ﬁgahng charge.
Created bv this Martgage:

4,11 The Mortgagor fepresents and warrants that, at the date that the Mﬁrtgagnr executes thts-
Mortgage, the Mc:rtgagar has made- full drszEmsure inn wrmng to the Baink af:
fa) any. nfarmangn reia‘h ing to aach part of the Mortgaged Assets and each right held

by 31‘1\; mther perscm in relahan to any part -of the Mm‘tgagad Assets which, in
each case, would he material to the Bank in relation to the apf,}mpnateness or.
adequaw of any part of the thgagarj Assets as SEEU!’IW far the Sacared
thgaﬁans anci
(b} gach matter m respect of whi €:h the Bank has requested information from the
' Mortgagor in connection with this Mortgage.

5 RESTRICTIONS AND WARRANTIES

5.1 The Mortgagor shall not without the prior written consent of the Bank:

{a} sell, assign, ficense, sub-license, discount, facter or otherwise dispose of or deal
in any ather way with, the Mnrtgaged Assets. (cther than the Mortgaged Chatteis}
subject as provi tﬁed in clause 5.5 (a);

_______ (b] _ _____sali or otherwise dispose of all or any part.of the Mortgaged Chattels excépt by

way ofsale, assignment, ticente or subwlsr;énce in the ardinary course of business;

(e} create or permit to subsist or drise any . martgage tiebenture hypothecation,
charge; assignment by 3 way of security, pledge ar e or any other encumbrance
or security whatsoaver {other than the Prior Mongage(s} anr} a lien over any

© oo -Chattels arising by operation of law in the ordinary course of the Mcrtgagor’s-

husmess as conducted: during the 12 manths preced ng the data when the fien
first came into'existence) over allor any part of the Martgaged Asse’tsr ar

{ch) enter inta any contractual o ather agreement or arrangement which has or may
have an economic. effeet similar or analogous to any such encumbrance or
security as would be pmhlh:teé b\f sub*tlausa 5.11c }

5.2 Thé Martgagor hereby request$ the Chief Land Registrar to register the following restriction

on the Proprietarship Register 'of any registered land forming part of the Martgaged
Property:

“RESTRICTION
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5.3

5.4

No disposition of the registered estate by the proprietor of the registered estate.or by the
propri ietor of ; any rﬁglstﬁrad charge isto be registered wnthaut a written Cfmsent sngﬂed by
the. praprae’mr for the:time h&sng of the ¢harge dated in  favour of
Lioyds Bank p_k: referred to in the Charges Register.”

The Mortgagor represents and warrants te the Bank; and so that each such representation
and warranty shall be deemed to be repeated on gach day’ durmg the ﬁenﬁnuance mf this
sécurity, that axcas::t to the extent disclosed by the Maortgagor to the Bank in writing. prior to
tha date hereof:

{a) the Mortgagor has not made any eleman pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in relation to or aﬁecﬁng any part af the
Martgaged Property;

{b) so far as the Martgagor is aware after making die and careful enquiry the

charges and assagnments cantamed in clause 4 do not mf‘rmge any intellectual
pmperty rights whether regnstered or unregistared whatsoaver;

{c} rio tircumstances have occlrred during the Mortgagor's ownership of the
Mortgaged Pmper&y and,} so-far as the Mortgagor is aware after makmg due'and.
careful eriquiry no circumstances atcurred before the- Mangagar 3 awnership mf‘
the Martgaged ?mper’ty which have léd ¢ or. cauid lead to'a. competent autharity-
or a third party. takmg any action or making aclaim under any Enwmnmental Law.
(including the requirement to clean up or r&medy in any uther way any
contaminated part of the énvironment or the revocation, sus;:nensxcmg variation or
non—renewa! of any | Emﬂmnmen’cai Llcenﬁe} or which have led ar cotld iead to the
Mortgagor having to take action to avert the pﬂsslbility of any such action or.
claim;and

{d) the Mortgagor is-solely and beneficially iﬁ-terested in the Mﬁrtgaged Assets.

The Mortgagor shall not make or revoke: suf:h an election as s referred toin 5ubwclausa 5.3(a)
in relation to any part. of the Martgaged Preparty wrchaut the Bank‘s pr or wr tten consent or
tmiess the Bank requests the Mm’tgagar t6 do so, in whn:h ‘case the Muﬂgagor shail

5.5

fmmedtateiv ‘make orrevoke (asthe case ma‘; b such anelection inrelation 1o any part of

the Martgaged Property. that the Bank: ccnsiders agpmpnate and give vahd nahﬁtzamn of it
o H.M. Rﬁvenue and Cuatams

{a) ﬁ::b clause 5.1(a} shall not prevent the Mortgagor without such consent as Is

referred to in that clauge collecting:

10} the rents, fees, service charges, sums, deposits of other- amounts
referred to insub-clause 4.2 or -t'hepraa_aejd:s thereof; or

(it} the proceeds of the book and othar: debts, monetary cla s and
' ﬁhnses in acticm, fentais ::-r s}thar pa\xmants referred toin sub clause
_xi 2,

in the ordinary course of business and paying the séme into the Mnrtgagnrs
account(s) with the Bank in accordance with sub-clause 5.5(bj. Where the Bank
makes a payment at the reguest of the Mortgagor which is debited to any
account with the Bank which is for the time’ being in credit the Bank shall be
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taken to have given any necessary consent: for the purposes of clause 5,1(a) to
such payment unless such payment was made as a result of ; same rﬁistake of fact
on the'part of the Bank;

{b) The Martgagor shall pay into its account or accounts with the Bank:

{i) the rents, fees, service charges, sums, deposits and other amounts
referred to in sub-clause 4.2 and the proceeds thereof; and

(i} the proceeds of the book and other debts; monetary claims ‘and
' chﬁses in action, rentals and other pavments referrad toin suh c!ause
43

provided that: (where relevant). the Bank shall be deemed to recewe the rentals
and- other amounts reférred to in sub-clauses 4.2 and 4.3 (a);(blic )(dj and {f}
pursuant to the assrgnment or fixed charge respectively: cantamed therein and
mot pursuant to the charges aver the Mar’cgagad Pmpew oF as martgagee m
pasaessian

Maﬁgagnr ar on the M@rtgagar s behaif‘ but which are nat S0 paid or traﬂaferred
into that sccount or a::r:eunts shail be recalved and heid by the Martgagor on
trust for the Bank. '

FURTHER ASSURANCE

The Mortgagor shall at-any time if and when required by the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or other as&ignments morigages,

_securmes, charges, agreements and other fegal documentation as the Bank shall require of

and -on-all or any-of the Maﬂgaged Assets to secure payment: af the Securetﬂ Obligations.
Such asmgnments, _mortgagea securiﬁesg tharges agraaments ar ather iegai duﬁumentaﬁan
shall be prepared by or on behalf of the Bank at the cost of the Mortgagor and shall contain
all such clauses for the benefit of the Bank as the Bank may. require including without
limitation if so required by the Bank, in the case of & mortgage or charge on the Martgaged

~Rroperty; an\(vsuch clausas 85 are r;amameé tn ‘any-ofthe- Baﬂk‘s standard: fmms af O BB e

6.2

71

fmm timeto time.

The Mﬁrtgagar shall at. any time if and when requlred by the Bank and at the Mm‘tgagﬂr 5
cost: give notice to such persons s the Bank may require of the assignments, mortgages and
charges hereby effar:ted aﬂd any such further legal or other assignments, martgages,
secunﬁes, charges, agreements and other iegai dncumentsﬁan .and shall take do of exef;ute
such steps, _actst deeds, ducuments and thmgs as the Bank may consider necessaw of
desitable to give effect 1o and procure the perfection, of the security intended'to be granteci
by this Mortgage or any such further legal or ather asmgnments mortgages; securi?;:es;
chargesg agreements f nther legal dacumen‘taﬁan

BANK'S FOWERS OF SALE AND LEASING

(a) The powers and remedies conferred on mortgagees by the Law of Prnperty Act
1925 shall apply to this M:Jr'tgage but without the restriction of the exercise of
the power of sale imposed by Section 103 of that Act and the statutory powers of:
leasing conferred on-the Bank shall be extended so as to authorise the Bank to

13015



fease and make agreements for leases at @ premium or otherwise and to-accept
surrenders t}f leases and grant :::ptmrrs as the Bank shall thi nk ex;;edleﬂt w;thcut
the need to mhsewe any of the provisians of Sections 99 and 100 of the sald Act.

L)) The Bank in exercesmg its statumr\g power of sale and ariy récaiver appointed by

o the Bank in exercising his powsrs under this Mortgage shall be at- liberty to sell-at
such prir;e and on such terms and conditions as it or he in its or his sole discretion
thinks ﬁt, and:shall not be under any duty or abltgahan ’cg abtain the best or any
particular pru:e

(&) Neither the Bank nor.any such receiver shall bé liable to the Martgagor or any
' @ther person for any loss, dariage, cost, expense o iiabalsty which the Mortgagor
or any such person may suffer or incur as 2 direct or indirect result of the Bank
exere smg lts statutory power of sale, as hereby varieé or extended or such

recawar exercising his: powers uﬁder this Mortgage,

7.2 In favour of & purchaser the Secured thngaﬁms shall be deemed to have biecome due on
the day on whnch demanc% for payrment theréofis made. b'y the Bank and the S’tatumr\g power
of sale as hereby varied or extended shall be exercisable from and after that date, which
date {wsthﬁut pre;uélse tothe ‘equitable right to redeem) 5haﬂ be the redemptim date

8, MORTGAGOR'S POWERS OF LEASING AND LICENSING
The Mortgagor shall not, withiout the prior written consent of the Bank, in relation to any of
the Mortgaged Prnperty
{a) exercise the statutory powers and any other pawers of leasi ing; letti ng; entering

into agreements for leases or Jethi ngs and aceep‘nng or agreemg to accept
surrenders of leases or
_(E_:)’_ part w:th [possession uf the Mortgaged Property or grant any lease, tenancy,
licence, right'or interest to Qeeupy tha Mnﬁgageﬁf Propertv, ar
{c) amend or confer upun any pEF‘SQﬁ any lease, tenanc\;; licence, right ar anterest to
- otcupy the same or any part thereof or g_rant any Imence or permissicn to assign,
~underietor part with possessiorof the sarrfe of
9‘!
8.1 At any time after the Barzk ghaH have demanded payrment of any of the Securad Obligations

oF the Martgagar shall have requested |t a3 ta dm oran lnsuivencxf Event shaH have accurred
(upan the happening of whmh the security created by this Mortgage shall be imm&d:ately
enforceable) the Bank shall have power in. writing under the hand of any official of the Bank
authorised by the Bank from time to time, or any person authorised by any siich official in
writing; 1o appcalrat any persen or persoris as the Bank thinks fit to be, where so- ent:tled as
referred to in sub clause 28.10, an admm:stratmr of jt&im admmlstratars or several
admrmstratars or Joint and several administrators of the Mor’cgagar ar- atternatwely =
receiver of ;a:nt receivers or several raf;eivers or joint and several raceivers of the Martgaged
Assets to.act, in the case of twd or ITIED!‘E receivers, ;mnt!y, severai!y c:erjc:mtly and- severaliy in

're[at‘imn o any part of the Mcrtgagad Assets and to the extent permitted by Taw. sam:larl\f to

refmave ahysuch receiver and to appmnt andther of others in his place.
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8.2

9.3

If the Bank excludes any part. of the Mm’cgaged Assetsfrom the appointment of any receiver,
the Bank may subseqaently axtend that. appdintment (of that of any receiver replacing. suah
receiver) to such excluded part of the Mortgaged Assets,

Any such recelver at the cost of the Mortgagor may, in the pame of or on behalf of the.
Martgagar or at his aption in the name of the Bank {but only with the. specsﬁc approval in
writing-of the Bank) or at his option in his own name (and in any case notwithstanding any
administration or !iquiciatecm of the Muﬁgagar} do or omit to do anv‘thmg which the-;
Mertgagar cauld daor tht to dc in relation to the ‘Mortgaged Assets or the Chattels ot any.
of them and (in addition} may: exarcase in relation thereto all or any of the powers specified
in Schedule 1 to the'Insolvenicy Act 1985 (ncththstandmg that such receiver may not be-an
administrative re::ewer) and in par‘t‘icular {but without pre;udn:e to the genera!tv of the
f&}regmng} any such re&eEver may:

{a) deal with, take possession of; cultivate, collect and get in-the: Ms:xrtgaged Assets
orthe Chattets
{b) carry on, manage, develop or divefsafy OF CONCUr in carrymg on, managing,

develt;pmg or dwerslﬁtmg any’ business of the Maortgagor atany time carned ot
by the Martgagar at the Martgage::! Property, and for any of those purpaﬁes
receive; retain or use any Chattels and any proceeds, books or records of such
business and carry aut or campiete {with or. without madrﬁcaﬁan) on the
Mortgaged Property any works of demolition; building, repair, construction,
furnishing of any project or deveiapmeni: in which the Martgagc:r was engaged

{e} raise or borrow any: maney from or incur any other liability to the Bank orany
ather person and on such terms as to intérest or otherwise and with or without
security as:such receiver may think expedient; and so'that any such seeurity may,
with the prier consent of the Bank be or include a charge on the Mcrtgaged
Assets rankmg aither in prfarity to or pari passy. with or after the securnty heraby
creatad:

{d) forthwnth and without the restriction imposed by Section 1[13 of thf—: Law of

___Pmperty Act 1‘3325 3e!t realise, dis;mﬁe of or concur in se!lmgs reahsmg or

.'dsspasmg ar (t}ut Wi _ ecessaw with'the Eeave of tHe' Cnurt} and wathout the'
reed to observe any of ‘the pm\;isimns of Sections 99 and 100 of the said Act let or
‘concur in letting oF surrender or concur in surrenéermg or accept: surrenders. of
leases or tenancies of all or any part of the Mm‘tgaged Assets;

{e}- - carry any sale, exchange, realisation; disposal, lease; tenancy or surrender of the

Mortgaged Assets into effect by conveying, tE‘El‘!SfEI'ﬂngg assigning, Ieasmg,
Iet?:mg; surrﬁndeﬂng oF aﬁf;epﬁng surrerxderg in the narme and on behalf nf the
Mortzagor (or othel the &stata awnar) and $o that cmfenar;ts and contractual
obligations. may be granted In the name of and so as to bind the Martgagar {or
other the estate aner) zo far as Such recelver may consider it necessary;
_agprapﬂate oF expedient Fr:ar the exercfse of the powers conferred by this
Mortgage 50 ta do. Any sich saie, exchange, realisation, disposal, lease, tenancy
or surrender may be for cash, debentures. or nther obligations, shares, stock or
other valuahle mnszderatmn and may be payable i ina lump sum or by insta!mems
sg:r&aci ‘over such pﬁriad as sich receiver shall think fit, and so that any
consideration received of teceivable: shall fﬂr&hmth be and. becomie chargeui with
the payment of the Secured Obligations. Plant, rmachinery and other fixtures may
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be severed and sold separately from the premises tantaanmg them w:thaut the
consent of the i\iicrtgagar being uhtained ther&ta

abtam {by way of apr,ri cation or otherwise) any approval, permission, consent
and licence (mc%udmg any Environmental Licence, pfanmng permissmn and
_bu_;_icim_g regulation approval), eater inta and perfczrm contracts  and
afrangements, purchase materlals and incur any type of obligation;

i) promote the formation of & subsidiary or subsidiaries of the
' Mortgagar with a view 1o such subs;d[ary ar substdtar:es purchas ngg
!@astng, hcensmg or c:therwise acquirmg interests in or the: use of the
Mortgaged Assets and the Chattels-or with-a view to such subsidiary
or subsidiaries engaging employees or prmvzdmg marnagement or
ather services iri tonnection therewith ar for any ‘other purpcrse ar

function which s may be regarded as recessary of appropriate by such

receiver from time ta tme:

(i} arrange for such subsidiary or subsidiaries to trade or cease to trade
as such receiver may think fit from time to time; and

(i} arrange for the purchase, lease; licenice or acqu Isition of the
Mmtgaged Assets and the Chattﬁ{s by sugh SuhSIdlar\f oF subsi idiaries
on a basis whereb‘g the mns:derahun may be cash, shares,
dehenturesg loan stock, convertible loan: stack or other securities,
shares of profits or sums calculated by reference to profits of

turnover, mya[hesl licence fees or ntherw:se Howsoever and whether

ar nc:t sezured on the assets of the 5uhssdeary or subsatiaanesg ang
whather of not such consideration 15 payable o receivable ina fump
surn or by instalments spread over such. period as such reeewer may
think fit;

take any procesdings in relation to the Mortgaged Assets in the name of the

the generality of the foregoing) pmf:eedlngs for the collection of rent in arrears at

the date of his appointment;

enter into any- agreement or make any arrangement or mmpr{xmtse as such

_receiver shall think: axpedient ] respect of the: Maortgaged Assets or the Chattels;

exercise the Mortgagor's rights under any rént review clause in resgect of the
Martgaged Property or grant or apply for afy few or extended tenam:y thereof;

Chattels'

insure the Mcﬁgaged Assets and the Chattels and/or maintain or renew any
insurances of the same on: Sm:h terms. as sus:h I‘E{EIVE%’ shaii ’chmk it or as the
Bank shall frc:m time to time direct;

appoint managers, agents, officers and empldyees for any of the aforesaid
purposes at such salaries and for such permds as sich receiver may detérmine.

and dlsm;ss any of the: same;
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94

{n) adopt any contracts of employment entered into between the Mortgagor and
' any of its empEey&es with such variations to the contract as such recewer may
think fit. and dismmiss any such empiayeas

{a) cause the Mnrtgagar to grant such pc}wers of at’torney ot appumt agants {for any
of the afaresard purpaseg) as such receiver may from time to time think
expedient;

{p) do all such things as may be thought necessary for® the marnagement of the

affasrs hus;ness and prx:xperty of the Mas‘tgagﬂ:r}

{q) grant, vary and release easements and other rights over {the} Mortgaged
Fmpert\f and impase, vary of release. covernants aﬁectmg the Martgaged
Property and agree that thé !\ﬂartgaged Prcsperty may be subject to any
easemeﬂts oF cavena n‘tS;

fi’)‘ purchase any fr&ﬁhnid and ieasehuld pmpemes and other capital assels if such

' réceiver cans;ders it wuuid be conducive to reailsa’tmn af the Bank’s sef:uritv to
do soand

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

receiver to be incidental or conducive to any.of the.matters or powers aforesaid
or otherwise incidental or conducive to the realisation of the Bank“s security or
the exercise of his funct:uns as receiver.

Sub-section 109(8) of the Law of Property Act 1925 shall notapply and all money received by
such recéiver shall (SL!bjEth in ralation to each paragraph below to any claims havmg pﬂarlty

to the matter therein tiesr:ribed) be appl tad!

{a) first in payment of his remuneration and the costs E}f'reaﬁﬁﬁnﬂ including all

' costs and expenses of or incidental to any e}(ermse of any’ ﬁvwer herehy
canfers‘ed

{b} secondly (if such receiver thinks fit, but not otherwise) in or towards payment of

. all.or.any .of the matters referred to, in paragraphs {0):. {i} (T and {iv}.of Sub:

9.5

9.7

' section. 109(8) 'of the Law of Property Act 1925 a3 He in hiis absa!ute disf:retfon-
5hslldemde and

{e) thirdly in or towards satisfaction of the Secured Qbligations.

Any such receiver shallat all times and for all purposes be deemed to be the agert of the -

Mortgagor whlch alone shal§ be res;mnmbl& for his acts or defaults and for his remuneration.

Any such recelver shall be entitled to rémuneration for his services and the services of his

firm at a rate or rates or in an amount or amounts. as may. from time to time be agreed
between the Bank and such receiver or (in default :::f' agr&ement} as may be appropriate to

_the wark ant% respans:balmes lnvuived upan thfa basls af s:hargiﬁg frr:zm time to time. arjopteci

by such recéiver in accordance with the current prathce of such recelver of his firm and
without in either such case being limited by the maximum rate specified in Section 109(6) of

the Law of Property Act 1925,

if the Bank shal! -appoint more than one receiver the powers given to a receiver hereby and
by statute shall be éxercisable by all'or any one or more ‘of stch receivers and any reference
in this Mortgage to “receiver” shall be constriied accordingly.
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9.8

5.9

10,

1001

10:2

10.3

104

The powers. conferred by this clause 9 shall be in addition to all powers given by statute to
the Bank orto any such rece:\fer

C}nly fioney actua[!y paid by stich rece] iver to the Bank shall be capable of beirig applied by
the Bank in of towards satisfacticm of: tha 53cur&d thgamns

PROTECTION OF THIRD PARTIES

Na persr,m (eaﬁh Y *‘Third ?art\z”, lnaEuding any insurer, assur&tﬁ. purchaser or security holder)
dealing with the Bank or any receiver appointed by it oF their respective employees and
agents need enqu::’e

{_a'}; whether any right &xermsed or purported to be exercised by the Bank such
' receiver or the%r r&spsm\fe emptmyees ané agents, has beaame exerzlsahie, or

{b) whether any of the Secured Obligations are due or remains cutstanding; or

() as to the propriety. of regularity of anythmg done {including any sale, deaimg or
ar.)plitancm of maney paid, raised ‘or bczrmwed) by the Bank, such receiver or
their respective employees and agents:

Each of those things.shall (as between the Third Party on the one hand and the Bank or any
receiver appointed by it or their respective employees oF. agems on the other hand) be
deemed fo be exerm&abie due, uutstandmg, proper, regular and wﬂ:hm the terms of thrs
Mnrtgage (as the.case may be) and be fully valid and eHfective,

All the pmtec:he;ns to purchasers c::::nta ined i in Secnens 104 and 107 of the Law of Prm;:aerty

-Act 1925 am:i 1o persons- mntamed in Secunn 42{ ) mf the lnsniven&y Act 1935 appE\g to each
Third Party.

Thi Bank,. any receiver appointed by it and thelr respective employees and ageﬂts may give
re{:ezpts ta any Third Party The !\a’éartgager agrees that each recezpt shall be'an absolute and
conclusive discharge to such Third Party and shall relieve such Third Party c:f any obligations

‘10 see to the application. of any: assets paid or- trans‘f&rred to or by the direction of the Bank.
_su::h receiver, &mplayee c:ragent‘. e

11

ﬁQ\?ENANTS
The Mortgagor shall:

{a} .. . cultivate and manage any Agricultural Land in & good.  .and
pmper aﬂd husbandlike manner;

{b) pay the rent and other outgoings reserved or payable under any lease undef

o .which the Mct‘tgaged Praperty s held by the Mar’tgagur and any rent-charge or
'uther r::utgf:mg charged upon the Mc:rtgagad Property,. and pmduce to tha Bank
on demand any recei;:t fc::r stich pavmem and further perform and {}bserve aEl_
-tcvenants, regulations and agreements on the ;}aﬁ: of the léssee and-conditions
ca.ﬁtamed_ in any such Iease '

{c) _ggmpl&; wsth all covenants, restncﬁansg requ:rementsg pm\zlsmns conditions;
_iaws and regulations aﬁectmg the Mortgaged Property {including the use ard
-en}ayment afity;
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comply with all relevant licences, consénts, permissions and conditions from time
to time granted of mpased by the Plann ng Acts and not without the prior
Wf’lﬁE!’! consent of the Bank give any uﬂdertakmg to or enter into any agreement
wrth any: reievant pEannmg authority affecting the. Mortgaged F’mpeﬁy;

not make ar t:cmsent to the makmg of aﬁy app! cation for giann[ng permlssmn or
any other appilca‘t’mn inder the Pfaﬁning Acts affecting the Mortgaged Propetty
unless gither the Bank has consented in writing to such application bemg made or
acopy- tﬁthe proposed: appl lcatian has heen sent to tha Bank at least arie month
beﬁ:re the date af the: apphcatmﬂ and the Barik has ralsed no DbjEEﬁGn to the
making of the appt:cahcn,

forthwith upon receipt -of any permission; notice, order, proposal or
recommendation given or Issued by any campetent ;}Eaﬂnmg authnrty to the
awnar or accupier of the Mcrtgaged Pmpertv or any rotice urider Secﬁan 146 of
the Law Gf ?raper’w Act 1925 o :Jtherw:se frﬂm any ﬁupermr Eamjlard of the
Martgaged Property, forward the same or a trua ::apy.therem_f ta the Bank;

not demalish or remove any part of the Mortgaged Praperty HoF sever or remove
from the Martgagad Property any trade or other fixtures or ﬁxed plant and
ma{:hmery for the time l:zemg therean exr.ept fr;r the purpﬁﬁe of renewing ar
replacing the same by trade or ;}ther fixtures or fixed plant and mathinery of
équéi or greater value;

permit the Bank or its agents at any time to enter: upon the Martgaged Prﬁparty
for the purpose of establzshmg whether or not the Mnr{gagar is complying fully
with :ts nbl:gamns under ’chls Mertgage orof ;nspm:hng the E\ﬂortgageci Assets;

not do of catise or permit to be dong or omit to do-anything which may in any
way depreciate jeopardise of otherwise prejudice the value to the Bank ar
marketablht? of the Security hereby created by this fv?nrtgage or of the
N’Eartgaged ?mperty;

not (wzths:mt the prior written consent of the Bank) mf:ur any -expenditure or

; _..abltmms iof ane excaﬁﬁﬂﬁai Qs uﬁu&zai nature {inti{;é%ﬂg without iimitamn ARy

expense in carrying out any develnpment pursuant to a planning permission
unless a copy of the relevant: planning permission has been sent to the Bank at
least one month befc;re the date of commencement of such ﬁeve!apment and
the: ﬁank has r‘afsed no ::bjecttnn to sur;h develapment}

notify the Bank intmediately on'the occurrence of an Insolvency Everit;

where the Mortaaged Property 1¢ held undér a lease:

(i) notify the Bank farthwith if the Mortgaged Prmpart\g becomes: subject
to an Estate Management Scheme pursuant to Chapter IV of Part I of
'the Leasehaid Reform, Housing and Urban Development Aet 1993
and pm\riﬂa @ copy of the. scheme deed as apprweci by the reievant
leasehold valuation tribunaly

fii) notify the Bank before exercising (whather individually or collectively
with-others) any right canferred tpon the f\ﬂartgagﬂr in relation to the
Mortgaged Property by Enfranchlsnng Legislation and supply to the
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{iii}

v}

Bank such information as It may reasonably require in relation to the
exercise of such right;

not without the priorwritten consent of the Bank agree theterms of
any new lease C‘.if‘ the Murtgaged Property (with or without any further
pmperty} to he grant&d to. tha Mﬁrtgag:;r pursuant: to any
Enfranchising Legislation of otherwise;.

if as a result of the exercise of any rights conferred by Enfranchising
Legislation .or otherwise the freehold interest or any intermediate
reversionary interest.in the Mortgaged Property becomes vested.in a
third party on hehaif of the Mortgagor- (wnth or without athers)
fcsrthwith mpp!y to the Bank particulars of such third. party ‘and
(where such third party is a body cmrparate} details of any shares
therein to be issued to the Mortgagor, and deliver the share
certificate in réspect thereof to the Bank when received; and

at its own cost take such further action as the Bank may require in
relation to the security grantéé b‘; this Martgaga

where the Mﬁrtgaged Property or any part of it-is or (Without prejudice ta clause
8) becomes suhjer;t toany tenaﬂty '

(i

fm'thwrth mtify the Bank on recelpt. of (and provide to the Bank a
mpy Qf) any notices rataivef:l from any tenant of the Martgaged
Property pursuant to the prav_isiens_ ofany Enfraﬁch_isiﬂg Legislatian;

not serve upon any tenant of the Mortgaged Property a notice
pursuant to the: provisions of any Enfranchising Legislation unless the
Bank_ tias mns‘&nted Ain wrif:_ing-theretm‘;

serve suchi hoticas in such ’Fﬂff’ﬂ and take sur::h other steps as the. Bank

ray reasnnahiy retjuire fallﬂwmg the exerclse by any tenant of the
Mortgaiged ?mperty of any nght& 3rrsmg under Enfranchising

Laglslatmn s . T

)

not enter into any agreement to grani a new lease to: any tenant of
the Martgaged Praperty pursuant to or in conseguence of the

'Qpéf%tttiﬁ of any Enfrant:hgsmg Legislation unless the Bank has

consented in Wﬂting thereto: and

ot enter into-any agreement pursuant to-or in consequenice of the

operation of any-Enfranchising- L’eg?siaﬁan to transfer to any person or
persons the angagar s interest in the Mortgaged Property subject
ta'this i\fk:rtgage unless'the Bank has c@nsam‘ed in wrmng ‘therato and

{if such consent be giver’e oF be da&mecﬁ ta be given as hereinafter
provided) to provi ide to the Bank such Information In respect of any
-_5u¢h transfer and its terms (sncludmg the 1denhty of the transferees)_

as the Bank may reasnnabiy reqiiire,

prcvaded that In all cases In this sub-tlause {m} where the Bank's consent in
writing us required before the Mortgagar may take further act;an the Bank's

consent to such action shall be-deemed to be granted if the Bank has not raised

20 of 36



12,

121

any objection to such action within one month of the date of the relevant requesi
to the Bank for such consent. Provided that the Mortgagor must at all imes use
its best endeavaur& {anﬁ at ng cost to the Bank) fo gbtain tha maxlmum
cumpensannn ﬁermitteci under the relevant Enfranchislng Legi islatian from any
person or persens: exercising any rights under such !eglslahﬂn

if-any notice. {whether agreed or unilateral) is registered against the-title of all or
part of the Maﬂgaged Property, give ‘to: the Bank full particulars of the
circumstan::&s reiat’mg to such registration and, if such notice shaEi have . been
registered in arder to protect @ purported irterest the creation of which is
contrary to the obligations.of the Mortgagor under this Martgag@, lmmeéaately at

the Martgagors expense take such steps as the Bank requires to ensure that the

notice i is wathdrawn or ﬂancelied and

if the Bank so requites, deposit with the Bank, and the Bank during the
continuarice of this Mortgage shall be entitléd to hold and retain {unless held by
the holders for the time’ bamg of a Prior Mangage) all deeds and documents of
E‘itie :‘eiatmg tothe Mc:rtgageai Property.

REPAIR AND INSURANCE

{a)

(b}

The Mortgagar shall:

keep the Mortgaged Assetsin a'good state of repair;

insure and Keep insured the Mortgaged Asséts with reputable insurers and on
terims {for the fime being) appr&ved by the Bank (making such améndments
thereto as-the Bank may from time to time require) against loss or {iamage hy
ﬁrm bsr tefmrist é:iarnage and by such Gthﬂf risks aﬂd cannngendﬁs aS mav fmm
hemg In the jﬂmt names af the Mnr’cgagcr and the Eank or wuth the mterest nf
the Bank endorsed on the ;min:y or policies or noted, as the Bank may requsre

(un!ess deposited with the haldar(sj for the time being of the Prior Mm‘tgage( }

seor-unlass-the.insurance-to.which-such.policy.or-policles- relate.and. YV T TRVVTS -

12,2

agprf;ved by the Bark was effected by a landlord with the respecﬁ\se interests of
the Mortgagor ar":d the Bank afidorsed ar noted thereon), deposit the relévant
palicy or policies with the Bank;

_duly pay all premiums and sums payable in relation to such surance and )

produce the receipts therefor to tha Bank wnthm seven days of their becoming
due and payahle and

‘ensure that the relevant policy or policies remain valid at all times.

If default shall at any time be made by the Mortgagor in keeping the Murtgaged;
Assets orany: part thereof in a good state of repair, or in effecting or keeping up
any such insurance, or i paying any-rent or. other outgoings or dslapldahcns otin
pruducmg to the Bank- any such policy of reie;pt or, ‘where the Mr)rtgagecf
Property is of includes. Agricultural Land, in cultivating or managing thé same or
any part thereof in a good and proper and husbandliké manner, it shall be lawful
for but not obligatory on the Bank {(as the case may require) to repair and
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maintain or cultivate and manage the same with power to enter the: Martgaged
Proparty for that purpose or to pa\f such rent and ather olitgoings and
diiagidahmns or to effect: ar renew any such insumnc& EL afcresald as the Bank
shall think fit, and any sums pald hy the Bank for any: such- purpose shall be
repayable by the Mcrﬁgagnr to the Bank on demand wi th interest camputed and
payable as provided.in clauses 2 and 3from the date of payment by the Bank as.
-afmresaid and pﬁndmg ps\sment shall be secured hereby

(b} All money which may at any time be received or receivable under any such,
policies of insurance (or dny other insifances covering any of the Mm’tgaged
Assets) shall be held in trust for the Bank and -(at the Bank's option} the
Mnrtgagor shali pay such money to the Bank or shail app!y the sarme in replacing,
restoring or-reinstating the buildings, fixtures and assets destrayed or damag&d

123 Any suri paid: by the Bank'tothe iessar of’ any lease under which the Mmrtgageci Property is
held-(or under any superior Jease) in settlement of any claim made by the lessor for any rent
or other outgoings or dilapidations reserved or payable or alieged to be reserved of pavable
under the lease shall be deemed to be a payment prﬁpariy made under the fermis t::f clause
12.2(a) (whether or not actualiy due to the lessor and whather or not disputad by the
Martgagor) provided that such payment was made by the Bank in gaad faith for the purpose.
of avoiding, cumpmmismg or terminating any proceedings for farfeitura, or atherwsse far
the purpose of preserving or enforcing the security hereby created,

124 The Mortgagor authorises the Bank in the Mortgagor's name and on the Mortgagor's behalf-
to make any ﬁia:m agamst the insurer umﬂer any part of any insurance paimy relating to the
Mortgaged Assets and to admlt camprcmise or settle siich clafm or any Hability relating to
any such claim or: any patentsal claim:

125 The Mortgagor also authorises the Bank to receive any amounts payab e or recawed in
respeﬂt of any insurance ;miic:\g or claim under any msuran:e policy i'eéainng to the
Mortgaged Assetsiand to give a goad :isz;n:harge to the insurer in‘respect of such amounts.

13, MORTGAGED LICENCES
31 “The-Mortgagor-shall-at-its-own-expenseobtativant- mafhtaite all-licences; permits; tons ety s s

and: authorisations required in connection with any business-at any time carried on-at the
Mortgaged Property.

132 f-any Mnrtgage& Licences are keld in-connection with ‘any business at any time carried on at
o the Mc:rtgaged Prcspartv, tha feliawing shall a;:piy

(a) the Maortgagor shall at its own éxpense conform to all ardem regulatians and
notices. made by the Ieaensing authaﬂtvg the. licens ng just‘ices ar any ather
authority concerning the Mortgaged Assets.and the said business; and apply for
and use its best endeavaurs tg abtam whenewer ﬁecessaw praper renewals or
regrants of the Mm*tgaged Lmemes 3nd shall not surrender, abancinn artransfer
to any person any of the Mortgaged Licences or remove.the same of any of them
to any other premises or do or permit any act or thing whereby the renewal of
any such licences may be refused or discontinued or whereby the said bumness oF
the goodwil thereof or the latting or sale of the Mortgagecf Pmpe;‘t\; may be
prejudicially: affez:teri and shalt upon deinand by or on behalf of the Barik daliver
to the Bank or as the Bank shall direct: the Mortgaged Licences and give; do and
execute all notices, acts, Instruments and things necessary or convenient for



transferring: the same or any of them to or vesting the same.in the Bank or its
pominee of nominges, or wﬁhdrawing fram the hooks of H.M, Revenue and
Customs the entry of the Martgagﬁr as carrying on' the business carri ed on upcm
the Murtgaged Property;

(b} all maney received by the Bank as compensation awarded in respect of the
refusal of the licensing authority; the licensing justices or any other autharity
concerning. the Martgaged Assets to renew the Mnr‘tgaged Licences or any of
them shall be apphed first in payment of the casts Incurred by the Bank under
this Martgage, semndl\f in or towards satisfaction of the other Secured
ﬂblsgatsonsand Suhj&i:t thereto shall be held in trust for the Mortgagor;

(c) the Mortgagor shall forthwith upon the recelpt of any order, direction or notice
from the ligensing: authant\g; the licensing 1ust1r:25 or any other authority affecting
the Mﬂrtgaged Assets fc:rwarci the same or atrus copy | thereﬁf to the Bank

(d) the Mortgagor further covenants with-the Bank in the manner following:

(i} the Martgagar shall pay all charges which may bei mpnse_d in respect
of the Mortgaged Licences or any of them by virtue c:f the, the
Licensing ‘Act 2003 or any other statutory enactment, and in default
the Bank or any receiver may pay all such costs charges and expenses;

(i) the Mortgagor shall from time to time’ at the request of the Bank
'endeavcur to prc:;:ure the ti‘ansfer of aiy of the Mc:rtgaged Lc:em:es
wh:ch thay be held hy‘ pominess on behalf of or in trust for the
Martgagﬂr to such z:}ther person or persons as the Bank may apprave
or a;}pmnt aﬂd shail Aot permut tha transfer of. such Eii:em:es tﬂ any
person or persons not approved by the Bank;

(i) the Martgagur shall keap the Mmrtgaged Licences and every rénewal
ar regrant thereof and any new Iir:ence5 granted in respect of the
Mczrtgaged Assets: insu red agatnst fﬁrf&lture orrefusal to renew in the
‘hame r:;f the Bank fnr a sumi ‘and In an office to be approved by the

i Bk i Wﬁttﬁg, aﬁd shal e de;:%az«; t the ?El&ﬁé‘aﬂt pﬁlii:\f ar- pghme&«wﬁh‘ i
the Bank and shall duly pay all- premiums aﬂd sumg of money payable
for this purpose and produce the receipts therefor to the Bank within
saven days of their becoming due and payable. In the case of the
Mortgagar makmg default in that behalf the ﬁank may pay all

S S S — W ... preémiumis dnd sums of money for &ﬁacﬁﬁg ar kee;& fg: In force the

safd insurance. If any other policies of insurance cover the: Mertgaged

Licences and/t:r their renewal or regrant as dforesalid, the Mortgagor

shall hald any sums recemed under such. ;mllmes in trist for the Bank

and shall pay the same ta the Bank on demarid;

{iv) if the Mortgaged Licences or aky of them shall at any fime he vested
) ina nominee of the Mortgager, the Mortgagor shall procure that al
covenants by the Mortgagar hare;n contairied shall be perforned and

fu[ﬁiied by any such nominee; and

v ali sums, costs and expenses paid or incurréd by the Bank under the
powers. conferred by this clause shall be paid by the Morigagor to the
Bank on demand with interest computed and payable as provided in
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14.

clauses 2.and-3 from the time or respective times of the same having
been paid or incurred by the Bank orthe receiver as the- case-may be,
and pandmg paymeﬂt shali be secured herehy, anci

without limiting the generality of clause 15, the power of attorney contained in
that clause shall authorise the aftorney or atmmeys for and in‘the name of the
Mortgagor or otherwise:

(i) to assign and transfer the Mortgaged Licences to any purcﬁaser or
gumhasers of the Mortgaged Assets or to such other persara ar
persons.as tha Eank shall ciiref:t

{iij to attend before the relevant authantaes and to s:gn all sush notices
and other dmr:umer:ts and to do all such other acts angd ti‘tmgs for and
in the: name; place and stead and on behalf of the Mortgagor of.
otherwise In order to obtain protection for, or the transfer of ‘the
Mﬁrtgaged Licances to, such purchaser ar. ;;urc:hasers or a’ther persan
or persons as aforesaid, and to dppeal against any. refusal by any
authority in re&pect of any grant or transfer or any renewal of any of
the Mortgaged Licences or aﬁv arder, mgalamn oF direction made by
any autharlty 13 respect of tha Mc;rtgageci Lscences

{iif ‘to sign all neaessar\; niotices and make all necessar\f agpl%camns far
the purpose of obtaining the renewal, grant or regrant of amg of the
Mertgaged Licences; and

(iv) generally to execute all such’ nstruments and to giveor sign-all such

i notices as the attorney shall think: fit- ‘as fully ‘and. effectualhf to all
intents and purposes whatsoever as the Mortgagor could do
personally.

ENVIRONMENTAL OBLIGATIONS

The Mm’tgagar shall:

abtam a!! Enwmnmentaf Licences ag::p! cable tci the Mcartgag&d Assets and any
business of the Mortgagor carried on at the Mc:r!:gaged Prcper‘ty and comply with

the termis and conditions of the same;

comply with all Environmental Laws appllcabie to the Mortgaged Assets and- any.

" business of the Mortgagor carried on at the. Martgaged Prﬁpeﬁ\; and not parmit a
contravention of the same;

notify the Bank of the recelpt of and content of all daimss notices or other
a:c:mmunicaﬁans in respect of aﬂy alleged breach !.’Ii’f anv En\zimnmental Law ar
the terms and conditions of any En\zimnmentaE Licence which fmay have é
aterial adverse effect on the market value of the Martesged Assets ar-an the:
value of any business cartied on by the Mortgagor at the Murtgagec; Property,

and forthwith take'such steps as'the Bank may direct to remedy of stop such

alleged breach;

promptly pay all fees and other tharges in respect of any Environmental Licence

applicable to the Mortgaged Assets or any business carried on by the Mc:rtgagar

at the Mortgaged Praperty,
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15.

151

{e) forthwith notify the Bank of the réceipt of and the contents of any notices or

o ather cammunication varying or suspendtng any Environmental Lu:aﬂce relaﬁng
to the' Mortgaged Assets or’ any Business tarriad an by tha Mangagur at the
Mc:rtgaged Pmpeﬂ:y and forthwith take stch steps a5 the Bank may ifirer:t to
réinstaté in full force and effect ;any Environmental Licence sa varied .or
suspended;

(f)_ farthwith supply the ‘Bank with copies of any environmental reports; audits-or
' --stud!es uncfertaken in relaﬁmn to the. Mc::rtgaged Assets or an\g busaness a:arried-
on'by the Mnrtgagar at. the Mor'tgaged Property; and

{g) pay on demand the: tasts and expenses (including Value Added Tax) inclirred by

the Bank in commissioning énvironmental audits (which the Bank shall be
:enﬁtled to do whenever it thinks ﬁt) and shall. permit the Bank and its agents fuiE
anid free access to a!l the Mnrtgaged Assats for the purposes of such
.-emflmnmentai audf‘ts {Such costs-and expenﬁ&s 5ha§l bear mtemst from thm datﬁ
of defand computed and payable. as provided in clauses 2 and 3; and p&ndmg
payment, shal tbe secured harebsg)

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing any
wrogrietary interest which the Bank has in at‘sy sixf the Mortgaged Assets, ‘the Mortgagor
irrevocably appaints the Bank and the permns derivmg title under it, and its and their
substitutes and any receiver or receivers appointed. under this Martgage (the “Attorney”}

jointly and also severally to bE the Mortgagor’s true and anﬂzl ‘attorney. For the purposes

afaresaid the At’tﬂrney shall ha\re the right to do any’chlng whmh the Martg&gar may Iawfuliy’
dc and all the rights and pawers which may lawfully be given to an attorney including,
without prejudice to the generality of the ﬁ;regamg

(_'a} ‘the right to do an\gthing to procure or carry out the. performance of the
' Mortgagor's obligations under this Mortgage: and anythang to facilitate the
exarcise of the Bank’s rights under thxs Mmr’tggge

5.2

16.

16.1

()= the right to-act in the name-of-the Mortgagor; -

{c) the right to delegate and sub-delegate any or all of the rights of the Attorney; and
{d) the right to sign, éxecute, seal; deliver and otherwise perfact:

(i) any docurrients or instruments which the Bank or any receiver may
require for perfecting the title of the Bank to the Mortgaged Assets-or
for vesting the same in the Bank, its:nominees or any purchaser; and

) any further security documentation referred to in clause 6.

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

The Mortgagor hereby agrees to indemnify the Bank and any recelver appuointed by it and
their respactive employees. and agents (as & separaté covenant with each such perscm

zndmmﬁed)_ against:
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{a) all existing and future rents, rates, taxes, duties, charges, assessments and
outgoings now or at any time payable in respect of the Mortgaged Assets or by
the owner or ﬁaﬁupier thereaf; and

{b) all costs; claims, demaﬁés? expansa& thargﬁ assessmemsg zmpasmans fines
and sums and the mnsequentss of -any prm:e&cimgs ar prnsecu’uans arising
directly or mdarectiy from or in connection: with any breach by the Mortgagor of
any law orof any provision in thls Mortgage,

in each case whether imposed b*g Statute or mtherw;se and whether of the nature of capital

OF FEVenue: and even thaugh of a whglly novel Eharacter if any sm:h SUMs shall be pmd by
the Bank or any such receiver of any of their respective employees or agents, the same shall

be paid by the Martgagar on dermand with interest computed and payable as pravided in
clauses'2 and 3 from the time or respective times of the same having been paid or incurred,

and pending payment shail bie sacured hereb‘g, But the Bank shall nat be deemed tu ha\ze

taken possession of the Mortgaged Assets bv FEASTN, of such payment.

16.2 The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed by it and
their respective employees and agents (_'a's a separate covenant with ‘each such person
indemnified)-against all loss incurred in connection with:

{a} any statement made by the Mortgagor or on the Maﬁ:gagws behalf i
connection with this Martgagek the Mortgaged. Assets or the business of the
Mcrtgagar beang untrue or m;sﬁeadmg,

(b} the Bank entering into any obligation with any person (whether or nat the

' Mc:rtgagr:ir) at Ehe raquest c;f the Martgagcr (m‘ any person purpnmﬁg to h& tha
Martgagnr}

{e) any actual or proposed amendment, supplement, waiver, consent or release in
‘relation to this Mortgage:

(d) any stamping or registration of this Morigage or the security constituted by it
and

e} ' any fa lura ta reg;smr this Mor“tgage in resp&ct t!f any Ms:}rtgaged Assets where

' such registration is required in order to preserve the aff&atzvenesa or priority of
the security sraated by this I\flartgage

whether or m':ot any fault (mc%udmg negligence) can be aﬁrihuted tothe: Eank OFr any recei\ier

appo inted by it oF their respectwe empicryees and agents.

16.3 This irdemnity does niot and shall not exténd to any loss to the extent that:

(a__) in the case of any loss incurred by the Bank-or its employess. or _ageni:s it arises
o from the Bank orits e_m;ﬂw&gs or agents gtﬁhgﬁther thah in gc;;:t’:_l faith; or

{b) in the case of any loss mc:urr&d by the recaiver or his amglav&ﬂs or agents it
a;‘ises fmm the racai\:er or- his f-‘:mglayees or agents at:tmg f;’;thar than in good
faith; or

{g) there s a pmhlbltmn against an indemnity extending to that loss Gnder ary faw

relatmg to this indemnity:
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18.

2.1

182

NOTICE OF SUBSEQUENT CHARGES

If the Bank receives natice of any subsequent assignment, morigage, security; charge or
other interest af‘fes‘;ﬁng the t\flartgaged Assets, the Bank may opena new account. tf the Bank
does nat npen a new aacauﬂt it sha!l nevertheless be treated as if it had f:iﬁme ] at the tinie
when it rece ived such fiotice, and as from that time ail payments made to the Bank in
respect of any of the Sécured Obligations shall be credited or be treated as having been
credited to the new account and shall ot operate to reduce the amount c;f tha Set:ured
Obligations owing at the time when th& Bank received the notice.

NOTICES AND DEMANDS

Without prejudice o the provisions in clause 1.2 {d){iv) any notice or demand by the Bank to
or'on the Mortgagor shall be deemed to have been sufficiently gl\zen or made If sent to the
Martgagar

{a) by hand or prepaid letter post to its registered afﬁce or its address: stated herein
or its address Jast known to the Bank; of

{b_) by facsimile to the Mortgagor's last known facsimile number relating to any such
address: or office.

Without prejudice fo the: prnwsmns in clause 1.2{d Xiv} any such notice or demand given or
made under stib-clause 18.1 shall be deemed to have heen served on the. Mortgagor:

(‘é-_)ﬁ at the time of delivery to the address referred to in sub-clause 18: lta} if sent by
' hand;

(bY at the earlier of the time of delivery ar 10.00-am an the day after posting {or, i
' the day after posting be a Sunda\: ar any other day upon whsch no delivery of
lettars is scheduled to'be made, at the earlier of the time of deEwery or 10,00 am
on the next succeeding day on which delivery of letters is scheduled to be made}

if sent by pre.vpaaé [etter post;

{e) _at the fime Df transmission; If sent by facsimile (and a facsimile shall be deemed

18.3

18.4

“to | have been transmltted itappears to the sender to have: been transmitted
froma maching whichis: apparently in working urder) or

{d) on the éx;’:in} of 72 hours froim the time of despatch, in any other case.

Setvice of any claim form may be made én the Mértgagar in the manner described in sub-

clause 18. 1(a inthe event of & c§alm being lssued in r&iatmn to th|s Mortgage, and shall be
deemed to z:anstctute gcmd service,

Any notice or tofmmunication required to be served by the Mc}rtgag;:sr on the Bank under the
terms of this Moﬂ:gage shall be in writing and deiwereci by hand ar sent by recorded rielwery
to the Bank at the Bank's address stated herein (or at such other:address as may be notified.
in writing by the Bank to the Mortgager for this purpose) and will be effective only when
actually recewed by the Bank. Any notice or temmumzatecm st alsn be ‘marked for the
attention of such official (if:any) as'the Baﬂk may far the time being have notified to the
Mm‘tgagﬂr in writing:
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20.

201

20.2

203

CURRENCY CONVERSION

The Bank may at any time at its sole.discretion, and with or without notice to the Mertgagar
elect to convert. allor. any part of any surm recelved by the Bank pursuant to this Mortgage. {in
whole or in part) into the c:urrency ar currency unit or currencles: or currency units of the
whole or any part af the Seeurad. @bligamns ideducﬁng fram th& proce@ds of the conversion
any eurrency premium or other expense); and the rate of exchaﬂge shall be the Bank’s spot
rate for selling the currency or currency Unit or currencies or cutrency units of the Secured
lergamns or re!evant part theteof for the t;urrenf;y ot currency it of thé sum rér:eived by
the Bank: urﬁder this Mortgage at or about 11.00 am in Lendon on the date that. the Bank
exarcises its right of conversion under this Maortgage. The Bank. may take any such action as
may be necessary for th s purpose; ;nctudmg Wlthﬁut Eamnattoﬁ apemng addmanat accaunts;

PAYMENTS AND COSTS

if. at any time the currency i Whlﬁh all ar any part of the Secured Obligations is denominated
is, 1§ due to be. ar has been can\zerted into the eum ar amf other currem:\; asa; “rastilt of a
change in law or by agreement betwéen the Eank and the relevant obligor, then the Bank
may in its sole discretion direct thatall orany of the Secured ﬂbirgatzms shall be paid in the
eurgor such: ather curTency or.in any currency unit.

The Bank may apply, allocate or' appropriate the whole orany part of any payment made by
the Martgagnr under this Mﬁrtgage oF any rﬁnnev recesved Ezv the Bank under any
guarantes, mdemmty ot third party Security.or from any liguidator, receiver or administrator
of the Mortgagor or from the proceeds of realisation of the r\s?ortgaged Assets orany part
thereof to such part or parts of the Secured Obligations {or as the Bank may otherwise be

_en‘h‘tied ia. app!y, aliocate or appmpria’ce such m@ney} as. the Bank may in its safe dlscretmn

think fit, to the entire exclision of arzss nght of the Mortgagor to do so.

If any payment made by or on behalf of the Bank underthas Mcrtgage includes an amount in

‘respect of. Value Added Tax, or if any payment due to the Bank under this Mmrtgage shall be

in fmmbursement of any expenditure by oron behalf of the Bank which inclides an ﬁmaunt

in: respet:t of Value ?xdded Tax, then such amount shaii be pavable by the Mﬂrtgagcsr to the

Eank on damand with interest fmm the daté of such demand computed: aﬂd payab!e as

204

.pruviﬁéﬁ iclauses 2 and 3 “aid pandmg pgymerﬁ: “shall be secired’ hereny

Without prelucht:e to the generaltty of clauses 2 and 9, the Mortgagor shatl pay 1o the Bank
'{cm a full and unquahﬁed méemmt\f hasis} all costs Encurred or suffared by the Bank, and any-

receiver appnmted by the Bank shall be entitled o recover as & receivership expense alt

costs incurred or suffered by himz.
(a) T cotinection with any application under Part1ll of the Insalven cy-cht- 1986;

(b} in defending proceedings brought by-any third party i mpugning the Banics title to:
this security or the enforcement or-exercise of the, rightﬁ and remedies of the._

_Baﬂk ar z:f such recewer under thls Mm’tgage and

{e) {in the case of the Bahk anyd in connection with effecting any appaintment of

any rece ver of administeatar of in’ dealing with any 3ppaintment of. of riotice: of
intention or application to appoint, any receiver or administrator by any party
including the Mortgagor and without prejudice to any other right or process of
recavering such costs, o o '
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2L

1.1

212

21.3

23,

221

and all such costs shall bear interest from the daté such tosts were incurred or suffered,
computed and gayable as provided in clauses 2 and 3, and pending payment, shall be
secured hereby

All costs. awarded to the Bank or agreed to be paid to the Bank in any proceadings brﬂrught‘
by the i\fiartgagar against the Bank shall bear anterest frr.;rn the date of such award of
agreement camputed and pavable as pmmded in clauses 7 and 3 and, gaﬂdmg payment,
shall be secured hereby:

NON-MERGER, ETC,

Nothing herein contained shall apemte 50 as to merge or otherwise pre;udsca or affect any
bill; nots, guarantee, morigage or other ser;urity I8-111 r;@ntractuai or other right whrch the
Bank may-at'any time have f&r any of the Eez’:ureti letga*:mns or any right of remedy of the
Eank thereunder Any mcelpt release or discharge of the security provided by, or of any
lrabmtv arising under, this Mcr’cgsge shall not release or d:scharge the: Mortgagor from- any
iIahIEity to tha Bank for the same or any other ioriey which may’ exrst andependent!y of this
Mortgage, nor shall it telease ar discharge the Mortaagor from any hability to the Bank
under clatise 16 and clause 20.

‘Where this Mcrtgage mmaélv takes aﬁ’ect as a collateral or further securlty; then

notwithstanding any receipt, release or drscharge endnrsed on or.given in respect of the
maney and. !;al:n[mes owing under the prins:lpal secuﬂty to whach this Martgage operate& as a
collateral or further secyrity, this. Mortgspe shall, be an mdepenc{ent security for the
Secired ﬂhilga‘u_ans

This Mcrtgage is in addition o and is not to prejudice or be pre}udlcerj by any othet s&mrsty.
or securities now or hereafter held by the Bank:

TRANSFERS BY THE BANK OR THE MORTGAGOR

'The Bank may: freeEy aﬂd saparataiy assign or transfer any ofits rights under the Mortgage or

otherwise: grant an mterest in any such raghts to any persan or persons, On request by the
Bank, the Martgagcar ghafi immediately execute and deliver to the Bank any form of

Instrament. reqmred b\j the Bank. 0. canﬁrm ar facsiitate any. -such ags;gnment ar. transfar‘ Qs

222

23

24

grantofi interest.

The Mortgagor shali not assign or transfer any of the Mortgagor's rights-or obligations under
this Mm‘tgage ar entsr inm an\f transachan ar arr&ngement whir;h wnuld result in am; m‘*-
thuse ?tghts or obligations passmg to ar bemg held in trust for or for the benefit of am’eher‘
perscn

BARTIAL INVALIDITY

Each of the provisions of th;s Martgage shall. be saverab!e and iiist'ini:t from one ar_wther and
if at any time any ‘one. or more of such pmmsmns is or becm’nes mfalid-,_ illegal or
unanfcrceabie the vairdrty, legahty and enfarceab ility of the remaining provisions heréof
shall not in any way be affected or impaired thereby.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither
the Bank nor any recelver app_ainted_ by it northeir respective e_mplsyeastand agentsshally
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25.

26.

27.

{c}

ke llable to account as a mortgages in possession for.any sums other than actual
receipts; '

be liable for any loss upon- feahsatmn of, or for any acﬂmn, neglect or defsult of
any nature whatsc}ever Y ::onnectxon with, any part of the Mortgaged Assets for
which'a mm’tgagee irl possession maght as such otherwise be liable;

be under any duty of care or other obligation of whatsoever descrigtion to the
Martgagor in relation to or in connection with the exercise of-any right conferred
upon the Bank, any rez:el\fer appamted by it-and theif respacnv& empiayees and
aggnts or

be under any liability to the Mortgagoras a result of, or in. mnsequeme of, the
exercssa? or atterpted or purported exercise, or failure to BXercise, an\; of their
respective r;ghts

CONCLUSIVE EVIDENCE

A certificate by-an official of the Bank as to ‘the Secured Qbi;gamns shat! (save for manifest
efror}. be bindiﬂg and conclusive on the: Martgagor in any legal praeeedmgs both in. relatifm
to the existence. of the inabuhty and as to the amau nt thereof.

CONTINUING SECURITY

This-Mortgage shall continue to bind the Mortgagor as 4 continuing security for the Secured

(a)

-'Dbligatmns nntwithstandmg that the lishilities of the Mc:r‘tgager to the Bank may fram hme
to time: be redut:ezi to nil.

NO RELIANCE ON THE:BANR_

The Mortgager atknawiedge& to and agrees with the Bank that, in entering.into

this Murtgage and incurring thE Secured Gblsgabena

{i the Maﬁgagar has not relied on any gral or written staterment,

Fepreaentatlen advice, Gplnian or Information made or given to the

(b}

““Martgagor W gaad faith' by e Eank or an\ihéiﬂ\f ori'the Hanks 3
and the Bank shall have no Iiah Hity'to the Mar:gagar if the Mnrtgager--
has in fact so done;

() the E\ﬂcra"tgagar has made; indapendentty of the Bank, the Mortgagoi's
. own assessment of the viability and profitability of any purchase;
profect or purpose for which the Murtgagnr has incurred the Secu reel
Eﬁbligal‘mns and the’ Bank shai! have rio lzabrhty to tha Martgagar if

the Morteagoer has not in fact $p dornie; am:f

(i) there are no arrafigements callateraf or rela?:mg to this Martgaga
which have not been recorded in writing and signed on behalf of the
Bank and the Mmrtgagar

The Mortgagoragrees with the Bark that the Rank did not have prior to the'date
of this Mortgage, does not have and will nat have afy duty to the Mortgagor:

{i in respect of the application by the Mortgagor of the mdney hereby
secured;
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{i1) in respect of the effectiveness, appropriateness or-adequacy of the__
security constituted b\; th:s I\z’fc;rtgage or of aﬂ‘g ather security fcr the
$E€Uf€tﬂ Gbligatﬁans or

(i) o presewe the ga}ndwntl uf any ‘business carrled on by the Mortgagor
by running, or pmcurmg the runmng of, such business or otherwise,
gither before or after the enfcrcemem nf.th_as Mortgage.

{€) The Mertgagor agrees with the Bank for’ xtself and as trustee for its afficials,
&mplayees and agents that nefther the Bank nor its: afﬁa:salsg emp!c:y’ees or 3gents
shall have any ltah:lrty to the Mm‘tgagm n rEsper:t ‘of any act oromission by the
Bank, its officials, empiayees or agenits done or made in gnad faith.

28. MISCELLANEOUS

281 Any amendment of or supplement to any part of this Mortgage shail only be effective and
binding on the Bank and the Mortgagor if made in writing and signed by both the Bank and
the Mm‘tgagcr F{efarenr;es to “this security”, oF to “this Mortgage” inclide each stich
'amendment and sumyiament

28.2 The Mnrtgag{}r and ‘the Barik shall from time to time amend the pmvisicms of this Martgage
if the Bank notifies the Mnﬁgagar that any amendments are required to ensure that this
Mc;rtgage reflacts ‘the market practice prevaalmg at the relevant time fc:licwmg the
mtraduﬂnan t;r extensmﬁ of seoiomic and monetary union and/or the eure inall or any part
-nftha European: Unaan

28.3 The Bank and the Mortgagor agree that the occlfrence of hon-occurrence of European
economic and monetary union, any event or events associated with European economic and
monetary union aﬂdiar the introduction of any riew curréncy in all or any part of the
Eurapean Limtm shait nat restlt in the dssc:harge? _cancallatmn resmsstnﬁ or terminamn in
whole or in part of thas ‘Mortgage or ‘give any party hereto the right to cancel, rescind,
terminate orvary this Mm‘tgage in whole or in part.

284 Any walver, consent, receipt; settlement or- release glven b\f the Bank sn raiatmn to th:s

upon any tEﬂ‘ﬁS an whmh it is given.

285 Eor the purpase of exerclsingg assignmg ar trarisférrmg its rights under this Mortgage, the.
Bank may disclose to any person any infarmation reiat‘mg to the Martgagar which the Bank:
__hasat any tsme

286 The rastr r:ticm o the: nght of cnnsahdata ng mortgages contained in Section 93 of the Law of
Pmperty Act 1925 sHall not apply to thrs Mnrtgage or am!g further oF uther security sntered_'
into pursuant to this Mortaage.

287 Any change in the constitution of the Bank or its absorbtion of or amalgamation with any
other person. shail not in: any way prejudice-or affect its or thelr rights under this Mer’cgage
and th& expression "Eank" sha][ include any such. ather person,

28.8. Unless and until the Bank shall have made demand ﬁ‘:sr paymerit of any of the Secured

' C’:blzgatnans or one of the other evénts mentmne:i in sub-clause 9.1 shall have oeeurred; ‘the
Bank shall:not. be entitled (except for the purposes. mentioned in sub-clausés 11{h), 12; Zia)
and 14(g }) to enter upon the Mortgaged Property-or to obtain possession‘thereof.

Itof'de

......-Martgage shall: rmly bes &ff&z:t!\é‘& if.given-in-writing and: then orly far the ;:xur‘fzase far-a---andw s
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28.10

28,11

28, 12
29,

28.1

29.2

Pr;er Mi}rtgage( }

The Bank shall be entitled to debit any account for the time being of the Mortgagor with the

Bank with any sum falling due to the Bark under this Mmtggge

The power of the Bank to appoint an administrator in accordance with sib ¢lause 9.1 shall
arise where the secu rity ﬁonshtuteci by thrs Martgage (tagether with any ﬂther security given
by the m@rtgagcr tothe Bank) $attsﬁﬁs any one or more.of the provisions of sub paragraphs
14 3) ( )y (bor. ( ) of Schedule BI to the Insolvency Act 1986

‘This dn‘cﬂment-shaﬂ at all _times _be- the property Q‘f t;he' E'ank-k-

The Baﬂk ar |ts nofiings ahaii r:.lrtly éxercise the rights attached to any shares subject to this
Maorigage in accardanﬂe w:th the Martgagars Enstruct:ans, exmpt where the Bank or its
rnominee 15 exercising such right for the purpose of presewmg the value of the secunty
hereby created or of reahsmg it:

PRIOR MORTGAGE(S)

Any sale In exercise of the statutahf or-other powers and remedies may be made either

subject to or disch&rgec& fram all or any of the Prior Mm’tgage( ) and the Bank or any reeenver
'a;apslrited by it may settle: and pasg the accounts of any person or persuns inwhom all o any
of the Priof Mortgage(s) may for the time being be vested and any:dccount so settled and

passed shall as between the Bank.or any such receiver and the Morﬁgagur be deemed to be

'pmperiy settied and passed and shall be bsntimg on-the Mortgagor accnrdmgl\f

Efthe person or persons entitled to the benefit of all orany of the Prior Mﬁrtgage( ) shall call
in the maney therehy secured or shall take any step to enfmrca all oy any of thie Prmr
Martgage( s, the Bank of any receiver. appamteai by it may thereu;:scm pay off all'or any of the
Prior Moartgage(s) and take a-transfer.of the benefit thereof, and the money so expended by

the Bank or ariy such receiver and all costs of and Incidental to the transaction | mcurred by
'the Bank or any suth rec&zwer shall bie SEf.'uFEd hereby and shall bear mterest mmputed and

payable as provided in claises 2 and 3 from the date of the same havmg been expended.

The Mcrtgagisr shalt pay all sums when due and- camp!y with all of the obligations under the

B 1o 3 MR

30.2

The Murtgagmr shaR not (wrthaut- ubta;mng the Bank"s prior wntten mnsent} increase the:

ncipai amount securad by the Frior Murtgage(s} in pnc&nt\g ta thrs Mnrtgage

LAW AND JURISDICTION

This Mortgage and amf dispute:-{whether contractual or non- “contractual,. mcludmg? wathmut: '
hmitatmn clalms in-tort; for breach of statutnr\; duty oF on any other basis) arising out of or,

in connection with it or its subject matter {"Dispute”} shall be governed by and construed in
accordance with the Jaw of England and Wales. ' '

The pames m thiﬁ agreemem :rrevacably agreek for the s:}Ee beneﬁt af the B&ﬂk thatf.

ever am; Dlspute Nathmg in th:s ciausa shall i:mnt tha raght c\f the Bank tc: takiz pmceedmgs_

against the Mortgagor in any other court.of competent junsd ction, nor shall the taking of

proceedings in any ong or mare JunsdEtﬁans preclude the taking of proceedings in any other

jur!sdicﬁens whether coricu rrentiy oF nat, to the extent permiﬁ:eﬁ by the faw of such nther'

jurisdiction.
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IN WITNESS whereof the Mortgagor has executed this Mortgage as a deed and has delivered if upon its
being dated.
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THE FIRST SCHEDULE

THE MORTGAGED PROPERTY

The property known as.of being
| Unit 14k

Park Industrial Estate
Innavation Drive
Huli

HU5 156

The Property is Freshold

Including the entirety of the property comprised in the document(s) particulars of which are set out

below.

Date Description (Conveyarice; Lease, Parties
Assigriment, Assérit etc)

16916 Framnser-

G ISPRCE. InvesTuesTS
_ FA MATED

(2) SeumienTe. (u;ﬁg
LiriTes

Title No{s}

Administeative Area

; Kineston Ueens Hov

THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S)

Date of priof Parties
nj;;rtg_a‘_igéfs} or
chargsls)
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NB:-NOT TO BE USED FOR REGISTERED CHARGES

Date (day; month, year)

The within-named LLOYDS BANK PLC
(heramaﬂﬁr called the "Bank") hereby releases
ALL AND SINGULAR the assets, prmperty and
rights nNow comprised in or: mortgaged,
tharged or assigned by the within-written
Mortgage. fram the security herem contained;
ta&'the intent that the same shall henceforth he
held free from the said secarity-and from all

cianms and dernands under the wnthm-wr tten: '

Mortgage.

PRQVIDEQ ?HAT this refease shall not
.discharga the mthmwwrlttan Martgagcr fram
an\; liability to the Bank remammg to be pard
orany ather security held by thé Bank.

IN WITNESS whereaf the Bank has executed

thas mstrumem as @ deed 8ﬁd has deE;vered it

_u_pcm its being dated.

Signed as a deed by

Signature

As attorney for and on behalf of Lioyds Bank

ple, in the presence of:

Witneass' name
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Use this execution clause if the Moﬂgagm‘ Ba Emmpanv and is1o execute at:tmg hy twa directors of.one
d;rectar and the company secretary

Signed as a dead by
Southgate (UK) Limited

Acting by

Director Director/Company Secretary

Usé this execution clause if the Mortgagor is:a Company and Is to execiite acting by only one director.

Signed as a deed by
Southgate (UK} Limited

Acting by

in the presence of:

Witness:

Address:

éﬂ—S:gf:e" fﬁ.,x‘? .

Oceupaten
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