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Registration of a Charge

Company Name: PENNINE PROPERTIES (LANCASHIRE) LIMITED
Company Number: 04511893

Received for filing in Electronic Format on the: 04/09/2023 XCBCS7GY

Details of Charge

Date of creation: 25/08/2023
Charge code: 0451 1893 0023
Persons entitted: = REWARD FINANCE GROUP LIMITED

Brief description: THE FREEHOLD PROPERTY KNOWN AS 19 THOMAS STREET, LEES
(OL4 5DA) REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
GM467874;

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CLARION SOLICITORS LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4511893

Charge code: 0451 1893 0023

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th August 2023 and created by PENNINE PROPERTIES
(LANCASHIRE) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 4th September 2023 .

Given at Companies House, Cardiff on 4th September 2023

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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THIS DEED b made on
BETWEEN

1S Aau

223

{1} REWARD FINANCE GROUP LIMITED 3 company incorporated and registered in England
ang Wales with company nimber 07385915 whote régistered office iy at 1# Floor, 12 King
Stroet, Leeds, England, 181 2HL {“"Lender™);

ira PENNINE PROPERTIES (LANCASHIRE) LIMITED & companiy incorpdrated énd fﬁgf&%ﬁfﬁ%ﬁi_
in Enigland and Wales with company number 04511893 whose registered office s at 25
Manor Court; Salesbury Hall Road, Ribchester, ?mmm England, PR3 3XR {“ﬁ&ﬁg&gﬂf“}

AGREED TERMS

i Definitions amd Interpratation

e The definitions and rules of Tnterprétation In this dause 1 apoly in this fegal mortgage:

“Business Day”

“Charged Property”

wﬁ'ﬁﬁta#x

‘Dategate”

"Ercumbrance”

“Environment”

“Environmental Law"all applicable. Taws  statutes, treaties, regulations, secondary

“Environmental
Lieanpe”

"Byant of Defauit”

‘& day other than & Saturddy, Sunday or public holiday in England when
‘baiky H Londoy gre Bpany fot business;

thig freahold/leasenold or immovable Propacty assets debts, rights and

unidertaking charged to the Lender by thislegal mmtgag& and fcludes

any pért of oroinfersst in & or Iy the proceeds of yaie ang all r(g;htﬁ--

attached or appurterant o it and all bulldings fixtures fittings plant

and machinery from time to time situate on it. Reférérices 1o the

Lharged Iﬁm_;mﬁ;g shall itclutie references woany partof It

Al costy, charges, expenges, (axey anid- kes%:s;;ﬁ#éw of gy Kind, inghiding

{without Henitation) costs and. damages 6 connection with it Gabion,

professtonal fees, disbursements and any VAT charged o Costs which

the Lender or any Recelveror Delegate may charge or thcur in telation.
tothis | tegal mmh;&gzz&, the Facility, the Charged Praperty or breach of

ary provision of this legal mortgage by the Mortgagor;

HOY POrson agzgmmtﬁ{i by the Lender or gny Recelver pursuant o
ciause T4 ang BNy parstn appointeéd a5 attorney of the Lender
Receiver oy Delecate]

any miortgage; charge (whether fixed or floating, legal or aquitable),
Pledae, Han, sssignment by way of security or other security interast
securing any obligation of any person; of sy other sgreemént or

Frrangement Raving & simifar effect;

thi natural and man-made envirgnment cluding &l dr any of the
foliowing, namely air, water ang land, {ntluging air within bulldings
ard othier nativel or o made structures aliove or balow the ground)
and any Iving argarigemis {ncliding maﬁ} o ﬁy'sﬁﬁmﬁ wuppiried by

Fhugd macﬁa*

legisiation, bye-taws, common 1&w, divectives or similar measures;

Judgements and decistons of any court or tribunal, codes of practice

arid guidance notes insofsr as they relate to or appiy to the
Environment;

any authorisation, pwmtt oy Hlcence raduived undar-an Environmental
Law in respect of any of the Charged Praperty)

shall mean thosé matters as set out Th dause 1 1

CHGRRGEY

: 53’&@’&' 1



"Facility”

the Bacliity dated on or sround the date hersof betweer the Mortgagor
and the lender and alse Including any supplemental finance
docuvents referred to in that facility and any subseyuent facllities

agreed betwiaen the Lender and the Mortpagor which replace or amend
existing facitity. arrmgﬁ*m&ﬁt&

“Financial Collateral”has the meaning given to that exprassion in the Facility;

"Financial Collatersl

Begulations”

the Financial Colfateral Arrangements (Ne 2} Regulations 2003
(51.2003/3226);

“Insuranics Pelicies” sach contract and policy of insurance éffééted or maintained from time

"LPA

“??Qiﬁ ﬁf’ﬁ?”
Redeivert

_1'!,& &n‘:#

“Seeured Linbilities” g

to tima in respect of the Property;

thuie Laww of Property Sct 1825

the freehold property kitown as 19 Thomas Street, Lees (OL4 5DA)
registerad at the Land Registry with title numiber GM4G7874,

‘B-receéiver andfor receiver and manager. appuinted by the Lender of
ariy-or alf of the Charged Property;

‘8l amounts pald or payabile 1o oF for the penefit of the Mortgagor by
‘way of rent, licence fee, service charge, z&ﬂa;xiéﬁtmﬂm ground rentsnd
“bant chdrge i respect of any part of the Property and other monies.
'pﬂ‘fﬁh?ﬁ to-or for the-benefit of the Mortgagor in respect: aif wecupation
or usage of any part of the Proparty, inchuding [without limitation) for
_{Img} as; c;f* aeﬁwarttsﬁm&ntﬁ ﬁn ifa':@m:& or atherwise; .

il prasent and future monies, obligations and liabilities owed by the
Mortdador to the Léndar, whether actual o ;::ﬁ;zzmgam arut whathey
owed jointly or severally, as principal or surely and/or in any other
capacity, including but not limited to all monies obligations and.
fiabilities arising under or in confection with the Facility and/or this

legal mortgage (including, without fimitation, those awising under

| itnuse 3332} and any other ﬁﬁgagxtememal finance documents

“Security Financial
Collateral
Arrangement”

“Security Period”

“Waluation"

: Su‘gg*rse

i Inthis legal miortgage:

referrad to W the Fadilty together with all Costy and interedt

{ncioding, without limitation, defaull interest) secrulng in respect -of

stich monles or labilities and sb that interest shail be f;c}mmmd &t
:mmg}mmgiﬁf} eﬁz:mﬁ;im@ o thie usual miode of the Lender gs well sffer

as before any demand is made or judgement ohtained;

has the meaning given to that expressionh in the Financial Collateral
Regulations;

‘the period starting on the date of this legal mortgage: and ending on

the date vny which all the Secured Liabilities have been unconditionally -

and frrevocably. paid and discharged in full and no further Secured
Liabilities ave chpable of being sutstanding; '

any valuation refating to the Property supplied to the Lender by the
Mortgagor (or on its behalfy; and

valivr wdded tax oF sny eouivalent fak chargeabls W the UK o
slsewhere,

12 # Pafergnce to s statute, statutory provision or subbridinate legistation 15 a referance
o it as it is in foroe for the fime being, taking account of any amendment ge res

sty 1
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enactmant or extension and incudes any former statute, statutory provigion or
subordinate legisiation which ft amends or resenacts;

untess the context otherwise requires, 8 referénce f0 one gender shall iclude 2
Fefarpricn Yo the other Sendars,

uriless the context otherwise requires, words in thie singuiar shiall include the plural
and in the plural include the singular;

o veference 10 & clause or schedule Is Yo a cause of, or schedule 1o, this Tegal
mortgage and references to ;}a{a@m;ﬁhs areto gmragmﬁm af th relevant schedule,
Linldsy the pobtext otherwise requires;

a rofarence to “this legal mortgage” (or any provislon of 1t .or ‘any other

docyinent shall be construed ag a reference to this legal mortgage, that provision

or that documiant 88 1tis n force for the tivie being and as amended i sccordancs

with e teione o with the sgresimertof the relovant parthes;

a riference Lo a “person” shall include a reference to an individual, fire, Gommipany;

_.g}ﬁ!"ﬁf&ﬂm}‘%i;:, corporation, dnincorporatad Budy of persong, or any state or any
duency of any pbigedn;

a‘reference to-an "amendment” includes @ novation, re-erattment, supplement
or virfation {and “amended” shall be Construed aclordingivy

a reference to “assets” includes present and future properties, undertakings,

TRVETIRS, rights and benefits of avery. ﬁ%z:ﬁptiam,

@ reference to an "authorisation” includes an approval, authorisation, consent,
Expmptinn, filirig, 1 Cﬁ*ﬂﬁ% ﬂmmmmkmm mg&s&r&tm& and rosolution;

‘& veferency to & “regulation” includes any vegulation, rule, official directive,

requést or guideline (whether ornot having the force of law) of any governmental,

inter-governmentat or supranational body, agency, department or regulstiry, Self-
regulatory or other authority o organisation;

& referedice 10 “determings™ o Vdeterminad” mieans, wilesy (Be vonteary s
indicated, a determination at the discretion of the person makiﬁg iy

clauge, schedule and garagraph headings shall not affect tha inferpretation of this
tedal miortgage,

1.3 U the Lender vonsiders that an amount peid by the Mortgagor In réspect of the Situred
Liabifities s capable of being svolded o dtherwist set aside -on the Hodidation or
administration of the Mortgagor of otherwise, ther that amount shall not be considerad to
have béen lrravocably paid for the purposes of this legal mortgage.

1.4 A reference in this legal mortgage to & chirga o mortgage of or over the Praperty Includes:

141

L4z

143

T

all Buildings and fidtures and Htings (ncluding trade and tenant’s fixtures and

fittings) and fixed plant and machim&ry which are situated on or form. part of the

Property at any time;

thi praceeds of sale of the Property or any part of the Property, the Rent and any
other moales paid orpavable in respact of or in connection with the Property;.

4 E igof tiw Mﬁﬁg&gw i rfs%gﬁeai of t%":e ngemf az‘m m’w oS gmie:} s ;}&wh & m'

respeit of those tovenants; and

all vights under any licence, agréement for salé or agretment Tor feage in respact

ol the Broperty or any part of the Property.

EEEEE 1
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For the purposes. of section 2 of the Law of Broperty (Miscelianeous. Provisions) Act. 1989,
the terms of the Fatility and of any side letters or supplemental finance docurients between
any parties in refation to the Facility are Incorporated into this legal mortgage.

Acthivd party (being any person other thad the Mortgagor, the Lendeér and it permitted
successors and assigns, any Receiver and any Delegate) hag no right under the Contracts
[Rights of Third: Parties) Act 1998 to enfares, or o enjoy the benefit of, any ternt of this
legat mortgage.

I thie ride against perpeluities applies ar’w trust creatsd by this legal mortgage; the.
perpefuity. period shall be 124 vears (as spedi fied by section (1) of the Perpetulties and
Accurnulations Act 2009

Thie scheules form parl of this legal mortgage and shall have effect as IF seb out in full o
the biody of this lagit mortgage. Any reference to this legal martgage includes the schedulés.

Lovenant to Pay

Th Mortgagor shall, on demand, pay to the Lender &mﬁ disgharge the Secured Ulabilities

v thisy becorme due;

The Lender shall be under no ebligation tu seek payviment of the Secured Liabilities from-any

Ahird party befora seeking :;aymm fromm the Mortgagor

The Mortgagor shall pay intarest on any amounts due urider clause 2.1 day to day until ful
discharge {whether before or after fudgment, iguidation, winding-up of administration of
the Mortgagor) at the rate - and in the manner spacified i the Factity, In the cise- of aiiy

‘Coists, such interest shall scorue and te payable. s from the date on which the relevant

Costy aroge, w;tmut the need F{)E’ any ﬁiﬁmamﬁ for payment: being made.
Grant of Security

As & continuiag security for the pavment and discharge of the Sedured Lisbilities, the

Mortgagor with gl dele §uaramtee Cﬁ&?@ﬁ‘ﬁ T the: mrtﬁer*

3?41-(3 . 'ifxg way‘ g::f Eegai mmﬁt«gage, E:i‘%ﬁ Fﬁmmftg; émgi
342 by oway of fixed charge:

FAEL allits vights inany Insurance Policies; including all claims, the proceisds
of any claiing under such policies, aiy Rent and the benefit of any:
guarantee or seturity In respect of Rent to the extent not effectively
sysignid under cliipse 3.3

EL2ZZ e benelt of all confracts, guarantess, appointrients, warrantiss and
wther d:ﬁmm&mm o which the Mortgagar s & party or in (16 favour o of:
which. It has the benefit relsti ng o any letting, development, sale;
purchasy or the opefation or ttherwise rélating to the Charged
Froperty, inctuding, in each case, but without fimitation; the right i
damand and receive ail monies whatsoever pavable to or for its bamefit
-urder or giising fromany of them, gt remediey provided for many of
them or available st law or in equity in relation to any of them, the right
b coinpel perforimance of any of them and all ofher rights, interests
anid benefits whatssever accruing toor Far its benefit arising from any
of ther and

3.1.23 ol licences, congents, authorisations (sfafidory v offierwise] held or
required in connection with the Mirtgagor's business caried on. at the
Proporty e thé ust ofany Charged Froperty, and sl gl inconméetion
ikl thiarn,

RE-I O ) Sade 4
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&g & continging security for the pavment. and discharge of the Secured Liabitities, the
Mortgagur with full titte guarantee assigng to the Lander absolutely, subja;fe::t t-a proviso for
repEsignment oh rrevocable discharge in full of the Secured Listillities, ail its vights In any
nent and it any policles of nsurance relating to the: f»?mma"t*f, including ai ﬁﬁmmﬁz, b
procesds of any claims and gl retlens of premiums in-connection with Tnsurance Policies,
provided that nothing in this clause 3 shill constituts the Lender a5 mortgagenin posséssion.

If the Mortgagor s a company Incorporated under the Companies Act 2006 the Mortgagor
alsg charges by way of floating security all movable plant; mathingry, implerments, bullding,
ritaterials, furniture and equipment now or from time to time placed on or used in or about.
this Property with the pavment of all money covenanted to bie paid by the Mmtgagw uridgr
Ehis chavge and the definition of the *Property” shall be construed actord! nigly '

Parfaction of Security

“The: Mortgagor consents to an application belng made by the Lender to thi Land Rugistrar

far the following restiiction in Form Pio be registered against Itg title to the Property:

o disposition of the registéred estite by the prapristor of the registered estate aF by the
proprigtor of any registéred charge, not being a chiarge reyistered before the entry of this
restridtion io o be registered withiout a writhen consint signed by the propristor fr the time
béirig of the charge duted ?5 s b 2023 i favour of Reward Finaics:
Group Liriited referred to inthe- ishmg register or their convevancer.”

Hthe ttle to the Property i$ fot registered at the Land Registry, the Mortgagor shiall ensure.
that no person {other than itself) shall-be registered under the Land Registration &t 2002
ag the propristor of all or any part of the Froperty, without the ;}fﬁf}i‘ written consent of the
Lander,

Whether ar not tithe. iy the i?mpﬂrty i rpgistered atthe Land ﬂ%rﬁtw, if afy caution against
firgt registration or any notice (whether agreed or unilgteral) is reglstered against the

Martgagor’s title to the Property, the Mortyagor shiall irmediately provide the Lender with
fuil particulars of the circumstances relating 1o such caution or notice. IF such caution or
notice was registered to protect o purportsl intorest the chaation of which s not permitied

under this legal mortgage, the Mirtgator shall immiediately, and at its own ekpense, take
such staps 4s the Lender may require to ensure that the caution or notice, a5 applicable, &

withidrawn orcancelled,

In the event that this legel mortgage 1§ deemed incapable of being registered a5 a legal

mortgage at the Lan Reglstry, the Mortgagor herelly freevocabily. ag?&eé b the Lander
apolving to note this legal mmrigagsa as an eguitable charge on the tite register of the

Property and ang;&ty;s‘zg; for & vestriction in Form N 88 required to record %‘m Fhetitle Eﬁgg%ﬁ%%"-
of the Propeity that the consent of the Lender is required to'sny Ritire digposition of the
Property,

Lendei's Covenant for Farther Advances
Subject to the provisions of dauge 5.2 below the Lender has covehantad that it may (8t the

sbsolute discretion of the Lender) make further advances to the Mortgagor from time (o time:
plrsuant to and suliject to the terms of the Facility.

The chvenant by the Lender referred to in gause 5.1 shall niot be effective or enforceadle

unless at the time of the proposed further advance:

L the Martgagor hag paid all interast previousty falling die unider this security;

B2 thi Martgagor fias in all respects observid and performad the obligations under

s legal mortgage and the Fecliity; and

523 the Morigagor had domplied With any proposed restrictions andfor obilgations

rétating Yo arvy Turthier advamcs wihich may be made by the Lender,

LRBIRAT 4 Page s
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The covenant to make further advances will oesse to b effective or enfurceable once the
by secored By this Jegni crorbinge has Become dus and pavable,

The Mortgagor atknowledges the covénant contalned in dlause 5.1 and congents to the
Lender making an application to the Land Ragistry for the obligation to make fwt%mr
adiancis th e noted on'the registers of tithe of the Proparty.

Liability of the Mortgagor

The Mortgagor's lbility under this legal mortgage in respect of any of the Securdd Lisbilities
shatt ot be discharged, prefudiced or affected by

&1 any-intermediate paymant; settiement of account or df stmefgas i whale of part of
the Secured Liabilities;

3 e #ny security, guarantes; indemaity, vermedy or 6&?3%3' ?ight held by, or avaiiable to,
the Lender that Iy or becomes wholly of partially Hlegal, void or unenforéeabie on
Ehy grounid; or

6:1.3 the Lender refiewing, detécmining, varying or ifiEreasing emy oy wr other
rEansation n. By EAndTor chnoGreng i, &cmpﬁ:mg Or Varying any compromise,;
arrangement or settlement, or omiltting to elain or enfords pavinent from any nther
persn;

&.1.4 &i"t? inshiventy, mamxmgstwg fiouidation, administration, w im:%m:;; g, iHeapatity,
fimitation, disability, the discharge be operation of law, or any cthange in the
mﬂst;tutmm name of style oF the ﬁartgagiw o &aﬂy ﬁmar pﬁrsgm ar

: Eﬁiﬁ h ;asw mt:h&r ﬂt‘:’?ﬁ m’ rz)mms %}ﬁg w%‘smh 1:&@;( f{:zr‘ %@u&; chauge &, might agwram tegonetate

‘ordischarge the Mortgagor or otherwise reduce or extinguish its Hability unider this
dead,
The Mortgagor walves aty right it may have to require the Lender to enforce any secutity or
other right, or claim any payment from, or otherwise ;}mmw;&gammf any other person

- hefore enfordiria this legel mortdage sgamst the Morfoaqor

Representations and Warranties

The Mortgagor F&pfﬁ&&ﬂtﬁ sht warrants 1 the Lender | i the termé set out In Schedule 1 on
eath diiy during the Security Périsd,

Covernants

Thi Martgagor covenants with the Lender in the tirms set.out in Schedula 2.

Powers of the Lénder

The Lender shall have the powers set out i Schedulbe 3.

‘Enforcement

The security constituted by thiy legal mrtgage shall b hnimnediately enforceable snid the
power of sale and other gﬁw&rs given by section 101 of the LPA (as varied or extended by
this legal mortgage) shall be imnvediatoly exércisable atany time after thig ocourrence of an
Event of Defauit Dwhether or nob suth Event of Default is 50l continuing),

Saction 103 of the LPA shall not apply to this legal mortgage.and the statutdry power of sale
and other powers given by section 101 of the LPA {as vaded or exfended by this fegal
mtmg&ge} shall, a5 between the Lender and a mummmr aFisie o the dxecution of this. msgai
maridage and m«% exgrcisable at any fme after Such execution, hut the Lender shall mot
prercige such power of sale unti the security constituted by this legal mwtgm% has bacoms
evforceable wrider clause 13,
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108

10.10
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11,4

Afrer the sewwrity constituted by this legal moartgege hog becorme enforceable, the Lander
may in its absolule discietion enforce all or any part of that securlty at the times, in the
gt avd on the fermsg It thinks fit and take possessiod of and Bold or dispose of all or
arry et of the Charged Propeé.

The statutory powers of leasing and accepting surrenders dre extended 0 48 to authorise
the Lender and any Receiver, ab any time after the sedirity congbituted by this leoal
miottgage has become enforceable, whether In 115 own daing or i that of the Mértgagor; to
mslke any lwaskoor dgreernent for lpase, atcent surrenders of lpdses or grant sny dptlon of

e whole or any part of the Property with. whatever rights relating to other parts of i,

containing whatever coveriants on the pait of the Mortgagor, generally on such terms and
conditions (including the gayment of money to & lessee or tenant on a surrender) and
whather of not et & premium asthe Lender or Recelver thinks fit without the niged o comply

with any of tha restrictions imposed by sections 99 and 100 of this LPA.

Bach Heceiver angd the'Lender i ntithed to all the: Fights, powers, wiwl&gﬁs and imiunities

conferred by the LPA on mibrtgagees and recélvers,

Neliher the Lender, any Recelver nor @ny Dilegate shall be Habhe to actount a8 mortgigee
fri possession in réspect of all or any of the Charged Property, nor shall any of them be Tisble
for dfy loss on realigation of, or forany negléct or défallt.of any nature ty conmection withy,
alt oF any-of the Charged Property for which a mortgages in possession might be liable-as
suih,

I the Lender, any: Receiver or any Delegate enters into or tikes podsession of the Charged

Property, it or he may af any tme relinguish possession,

To the extent thay;

1081 the Chargsd Property constitutes Financial Collateral] and

1062 this desd and the obligations of the Mortgane undei it constitute & Sécurity

Financial Collateral Arrangement,

i Lender shall have the right, at any time after the secority constituted by this deed has

become enforceable; to appropriate all or any of the Charged Property Tn oF towards the
paymeiit-or discharge of the Secured Liabilities in any order that the Lendér may, in its.

sbsolute diseretion, determine.

“Thevalue of any Charged Proparty appropriated in acidrdance with clause 10.8 shall Ge, in

the case of chh, the amount stanting to the credit of any rent dcdount of the Mortgagor,

together with any scorued but unpald interest, st the tima the right of appropriation is

wxpriised.
The Mortgagor agraes that the method of valuation provitled for in clause 10.8 and 10.9 are
cornmercially reasonable for the purposes of the Finantial Collatersl Ragulations,

3

Event of Default
A Beent of Défault shall mean:

LIk rion-payment of any sums required by the terms of the Faality ur a breach of any
of thie terms of the Fadility or this lsgal mortgage; of

11,12 the Mértgagor summoning a meeting oF &8 creditors, making a progosal for o
yolurtary ar mi’tg@mmt E:;%&mmmg subject to 8 voluntary. eaymng@%m&ﬂtg or -belig
uriable to pay its debts within the meaning of section 123 Insolvency Act 1986; or

PR3 the Modgager Baving 2 1‘@%_&:42%?’@%} ‘manager or administrative recsiver appolnted.
Gver any OF ity assets, undertaking orindome; o
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11.4.4  the Mortgagor passing a resolution for its winding up {save for the purpose of @
Volurtary reconstruction ar amalgamat] EW#} nrbeing subject fo 3 petition presented
to By Court for its winding up (save for the purpose of & voluntary reconstruction
or amplgaration; or

11.1.5  the Mortgagor having B provisional Hiquidator appointed, having a proposal made
for a scheme of arrengament under section 425 Companies At 1985 orhaving an
selripistrator appointed i respect of ity or.

1116  the Mortgagor being the subject of an appilcation for administration fited ot any

woUrt or-g Botice of sppointment of an admis trator filed at-any coyrt or a-notice
of intention w appoint an administrator gl van iy ariy persens gk

11147 the Mortgagor becoming the subject of & notice to strike off the ragister at
ComBsnies House; or

11.1.8  the Mortgagor becoming the subject of a bankruptoy petition or being made.
Bankript; or

1319 the Mortgagor having any distraint, execution oF other procesy levied or enforoed
oiany of itd propertyar

110,10 any sther event or matter occurring which in the feasonable belief of the Lender-
plaves the Facility or this legal mortgage in jﬂﬁpaﬂi? and prejugices the position of
the Lender.

Rec&imm
A?: ar&y t ma aﬁ:m‘ tma wmrity i:cznst%tumci t:sy Eh 5 Ea&fg;ai mvrtﬁagaa has: bécorme srforcaable or
at this request of the Mortgagor; thi Lender may, withaut furtheér notice:

1210 appoint by way of dedd, or otherwise in writing, any one oF mure persor or persons
to be & receiver or a recelver and manager, of all or any part.of the Charged:
Qmﬁaﬁ:m amﬁ

12.1.2 :{subgexti to gection 45 of the Insolvency Act waa; from time to tme, by way of
deed or otherwise in wWiiting, refiove any person appointed 1o be Receiver andg
wiay, i shnilar maner, appoint another in His place.

Where mors Thaiy one persen is sppointed Recelver, they shiall ave Dower to act séparataly

{unless the appointmént by the Lender spetifies to the contrary).

The power t-appo int & Hecelvar conferred by this fegal mortgage: shall be in addition to el
statutory pnd other powers of the Leéndes under the Insolvency Act 1986, the LPA or
ttharwise, and shali be axercisable without the restrictiting contained in-sections 103 and
109 of the LPA,

The power to appoint a Receiver (whethier conferrad by this legal mortgage or by statute)
shall be, and rémain, exorcisabie by the Lender despite any prior appointment i respect of
all or any park of the Charged Property.

?hﬁ L@mﬁw éﬂay ixx the: r*emmerﬁimm of! &nﬁ; R%’%Wéi 39}%@32’?}%@@3 %}sg §§: w:tmué the ;Efsritf%é;ﬁi}m

-----

'sef:um:ai iw ih g E&ga&i m&aﬁ“gaﬁ& W?“t b shall %m due gznxs} gmvai‘:s & émmﬁdza% ¥ ug’;m‘t t‘% b ng

pe by the Lender,
Powers and Capacity of 8 Recelver

Aavy Béceiver appointed by the Lender under thig legal morigages shall, in addition o the
powers conférted on him by The LPA and thie Insolvency Act 1986 or f}t%mrwi% have the
poverrs S6 oot in Schedule 4 and such powers shall be swercisable without the restrictions
rontainad in sections 107 and 109.6f the LPA or otherwise,
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;{3;5

14

15

15:2

15:3

16

i6.1

Any exgrcise of any of the powers of 8 Recelver by the Receiver may be on behalf of the
Mortgagor, the directors of the Mortgagor or himsslf,

Aty Hecelver appointed by the Lender under this legal moitgage shall be the wgent of the
&@iﬁ_r-i:ggzag;_w and the Mortgagor shiall be solely rosponsible for hig acts, omissions, losses,
Habilithes aind repmuneration, a5 well as for any defbults obivmitied by him, The agency of
each Recelver shall coptingé until the Moitgagor Goes into figiidation and sfiér that the
Receiver shail act as principal and shall not become the agent of the Lender,

The power i appolnt 8 Regeiver (whether conferred by this deed or statute) shall be ang
refnain exercigable by the Lender despite any prior appontment In respect of alt o ahy part
of the Chargad Property,

Balegation

Each-of the Lender and any Receiver may delegate (elther generally of specifically ) By power
of attbrriey or In any other manner teany person any nght, power, authority or discrelion
confervid on it by this legat mortgage {including the powet of attorniy. granted under
ciause 1813, Any such delegation may be fade Gpon such teims and conditidns (indluding
thie power tosubi-delegate) as the Lender of any Reteiver shall think #it. Neither the Lender
norany Recelver shall by in dny way fimble or responsible to the Morkgagor Tor any loss oF
Habilisy Ariging Trom any act, default, srission oF misconduct ur U part oF any Dalagate,

Application of Proceads

Atl mories received by the Lender, & Recelver or b Delegate {other than sums received
pursuant to any. Insurance Polley) porsuant to this legal mortgage afer the sécurity
copgtituted by this fegal mortoage has become enforceable, shall (subiect to the claims of
any person having prior-vights and by way of variation of the LPAY be applied:

1H01 first i paying all costs, Habliities, charges and gxpenses Tricutrad by or oh behalf

of the tender (and any Receiver, Delegate, attorney or agent appointad by-it)
wnder or i connection with this legal mortiage;

15,12  second in paying the remutieration of 4y Receiver (as agreed between. the

Receiver and the Lendery;

15403 thied i or towards discharie of the Secured Liabilities tn stok-order and warnner

af the Lender detérmines: and

1514  finally in paying any surplus to'the Mortgagor or any other person entithed to i,

Hdither the Lender, any Heceiver nor any Delegate shall be tound {whether by virtus of

seetion 239{3} of thes EPA, which s varied accovdingly, of otherwise) ty pay or appropriate
any recelpt of payment first towards: interest rather than principal or otherwise n any
partfcular order between soy af the Secured Liabiities,

Al wionies received by the Lender of & Receiver or a Delegate uhider thig legal mortgage

{other thisn sums received pursuant to any Insurance Pollcy which are not golng to be applied
in or towards discharge of the Secured Liabilities) may, at the discrétion of the. Lender,

‘Receiver or Delegate, be credited to-gny suspense ot securities realised account and shall
Bearinterestat such rate, i any, as way i agreedin. writing betﬁﬁaﬁf‘s the Lender, Receiver
or Delegate and the Mortgager, and may be held In SUGH accobnt for 5o forig g the iem%&r,_
Receiver or Delegabe thinks Tl

Protection of Third Parties

‘Mo purchaser, mortgagee o Other person dealing with the Lender or any Redelver or
‘Dalegate shall B conceraed’
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i1

17.2

7.3

i8

1

18.4.1 o enquire whether any of the Becured Lisbilities have Decome due of payeble, or
remain unpaid or undischarged, of whither the power the Lenderor o Recélveror
Delegats s purporting to:éxercise has become exercisable; or

160h2 Ty sde to the application of any money paid to the Lender or any Receiver or
feiegate,

Thiz recalpt of the Lenider or any Receiver or Dalegate shall be » conclusive discharge to s
purchager and, in malkdng dny sale or-other digposal of any of the Chargad Property or in

making any acguisition in the exercise of their respective powers, tie Lender, avery Récelver

aridl eviry Detegate fnay do S for such consldération, In suchomanner and on SUCh terng ag
B orine thinks iz,

Costs and Indemnity

The Martgagsr ﬁm % pay 16, oF relrithirse, the Leider and any Receiver on demsnt, oiv s full

indernniity basis, all Costs lroivted i}g the Lender, any Recelver or Dedegate Ty relation b

17.0.1  this legel mortaage o e Charged Property;

19,12 ‘raking, nolding, protecting, perfécting, presérving or enforcing (or attempting
do so) any of the Lender’s, Recelver's or Delegare’s rghty under this legal
rrirtgage; A

1713 suing for, o rechvering, any of the Sedured Liabilities,

{including, without limitation, the Costs of any proceedings Tn relation to-this legal mortgage.
“oF the Secured Liabiilties), together with interest’ from day to day UL Tull distharge.

{whethir before or after judgment, figuidation, winding-up or administration of the
Mortgagor) at the. default rate as specified in the Facility: In the case of any Costs, such.
interest shall accrug and be pavable as from the date op which the relevant Costs arpse,
Without the: need for any demand for payment being miade.

B shai b& iﬁﬁiammﬁ‘“m& %ﬁy fc%w Mﬁﬂﬁéﬁ{;&}? f:m 2 full %reﬁ%mnitg f‘&iﬁﬁ"ai& ot k}f‘ !:h&: i“hi%i’\;iﬁ%ﬁ Pm;:zewtg'

i respect of 8l actions, labiliies and Costs incurred orisufferad i or 8s & resull off

17.2.1  thiwexeiclse, or purpirted exercise, of any of the powers, suthorities gr discrations
vested i them under this legal murigage; o

17.2.2  any matteror %ﬁma;; donie; or piviitted bo be done, In felation @ the Charged t;’mmkri;y'
uhder those powers; or

1725 sny defavlt of delay by the Mmkgagar i parforming afvy of ts obligations under
this fegal morigage.

i afzcard&nm wzi"i’_} t_:m% ﬁ&niwtﬁ:s {R ghta &{‘ ”‘%‘h r{% F&ar@: @s}_ Mt iﬁ?%

‘Power of Attorney

By way of security, the Muirtgbgor irrevoeably appalits the Ldader, svary Ruegtiiver dod avery
e &gam mgmramhf o be the atteriey of the Mortgagor and, i its nami, on Tts bebalf and
85 ity act and deed, t execute any documents and do any acts and things which!

1811 the Mortgagoer i vequived toexenute and do under this fagal martgege; and
18.1.2  any attorngy gy doem proper or desirable i exercising any OF the powirs,

authorittes and discrctions confeired by this - fegal mortgage of by taw on the
Lender, any Keceiver. ot atty Delégate.
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i9

20

20,8

20

21

211

A

23

24t

FEZ

2Z.3

The Mortgagor ratifies and confirms, and agrees to ratify and confirm, anything which any
of ity athoraeys may do in the proper and lawiil exerdise of purpurted exercise: of @il v aty
of the powers, authorities and discretions raferved to in cladse 18.1.

Release

Gubject 1o clause 22.3, on the expiry of the Security Period (Dut dut Gtherwise), the Lender
shall, at the vaguest ang castof the Mortgagor, fake whateve? aotion is necassary to Yelease

the Charged 'Fﬁrr:ggxart? fromy the security constituted by this legal mortgage..

Agsignment and Transfer

At any tirne; without the consent of the Mortgagor, the Lender may assign or transfer the
wi’mie eI &ﬂ‘? gmrt nf the Lender's ﬂgh?:s aﬁdfm Qbhgat: ans. umiar this %&g& mar‘tqage ta any’
?mmﬁy ma& %3‘-;5; i{%ﬁ}&l mt}ﬁ:ﬁéﬁ§§ 23 t?seas Larscier a":@ﬁﬁ e agmrwréam m iﬁ?’!‘{ ax::&izai or-
proposed assianes of transferee,

The Mortgagor may nul assignoany of ity righits, or trangfer any of its: obligations, ypider this
fegal mortgage or enter nto any transaction which would result In any of thase rights or
Gbligations passing to andther persdn.

Prior Security Tnterests

At-any time after this legal mortgaie has become enforceable; or after any powers Conferred
by any other security Baving prionity to this: legal mortgage shal it become: exercisable, the
bendér may!

2110 redeemisiah o any other prior gecurity interest;

21,12 procure the transfer of that security interest to el and/or

2113 getdde any aceount-of the holder of any prior seeurity interest.

The settiement of any such account shall be, in the absence of any manifest gror, contlusive
and Binding -on the Mortgagor. All wioniés pald by the Lendeér to an encumbrancer in

settlarient of such ah account shall be, as from iks payment by the mﬁ{éen thus fror the

Maortgagot to thﬁ-__i._,ﬁndw and shall bea interest at the rate spedified in the Fadility and be
secured s par.of the Secured Liabilites.

Purther Provisions

This laga! mortgage shall be i addition to, and independent of, every other security or

guarantee which the Lender may hold for any of the Secured Lisbilities at-any time. No prior

.&;ﬁ@urity tield by the Lender over the whole or any part of the Charged Property shall marge
by the security: cregted by this: agai miartgage.

This legat mortgage shall remain in full force and effect as & continuing secirity for the
Sevured Liabilities, despite Ay settiament of ceount, or intermediate payment, or gthar
mather 95‘ thing, unless and until the Linder discharges this legal mortgage in writing.

Arvy releand, discharge or setflement between the Mortgagorand the Lendér shall be deemed
‘oinditional -on o Bayment or security recdived by the Lendér in TESpECT 6f the Securad
‘Liabitities beihg avoidéd, feduced or orderad to be refunded pursuant to-any faw relating to
ngnhiency, bankruptcy, wmﬁaﬁg g, administration, receivership or otherwise. Despite arty
sueh rélease, discharge oF settlament:

2231 the Lender oF ik Bomines may retaln this fegal mortgage and the security created

by or pursuant o 14, induding ait certificates and ddcuments mia?:mg T b whinle:
or any park of the Charged %*mpe}r&m forsuch-period ag the Lendiar déems necdssary
to provide the Lender with security against any such avoidance, reduction or arder
e refund; and
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228

226

227

228
236

2210

2211

ey

23

231

232

232 the Lender may recover the vaiue oramount of such security or payment from the

Mortgagor subsegiently 85 if such release, discharge or settlemient had not
oooutted,

A certificate or determination by the Lepder iis Lo any amuunt for the time belng dug tolt

Trom the Mortgager shall (in the absence of any manifest errorj be conclusive evidence of

e amount due,

The rights ant powers of the Lender conterded By this legal mortgage are cuimulative, may
beexercised a5 often s the Lender considers appropriate, and arg in addition to Its rights
And powers Unitler the general law,

Any waiver or variation of any ﬂ{:ﬁ“ﬁ‘: By the Larider {whﬁ%:?%ﬁz arss;im; under this legal mortgage
or under the general law). shiafl only be effectl we iF TS nwriting aivd slgned by the Lender
awd applies only in the circumstances for which it was f:_;iw&m and shall not pravént the Lender
frofn .gu'ﬁseﬁuéﬁ'téy retying of the relevant provision,

-gamf: us&e ﬁie mmﬁer fmm exarel smg mv rgm ot gmxseﬁr uﬂ&%f thig eaga mmﬁ:g:sg;e or

roprgtitute & ﬁusmﬁﬁmﬁ orvariation of any such right or power,

No-delay o faliure to axercise sny rightor power under this fegal mortgage shiall ﬁﬁéﬂf&tﬁ ay
& walver,

No single or partial exertise of any right under this fegal maitgage shali prevent any other
or further exercige of that o any other right,

The f’é&tﬁﬁtiﬁfm onthe mghiﬁ of mnmkﬁatzm contained in ﬁ?é’éﬁﬁ?i{m 93 of thie LPA shall wist apply
o thiy tegat Mortgage.

The invalidity, unenforceability or iilegality of any provision [or part of a provision) of this

legal mortgage under the laws of any jurisdiction shiall niot affect the validity, énfarceability
or legality of the vther provisions. If any invalid, uneniorceable o ﬁ?m;zﬁi provision would be

walid, enforceable or legal if some part of it wisre defeted, the provision shall apply with any

maodification necessary o give effect to the commerdial intention of the parties.

Thits fegul marﬁg&ga may be executed and delivered in any number of Eounitarparts, each of
which i an-original and which Together have the same sffect a5 if pach party had sigried the
gare document,

Mutices
Eacki aolice oF aiher communicstion reguired 1o be given undee, or in connaction with, this

tegal miortgage shall be in writing, dﬁiwwé persenally or gent. %W ﬂf&“i}ﬁiﬁi firel clags 8tter
G Fegy g

35T sentio the Lender at: TUFIgor, 12 King Street, Leedy, 181 2HL;

2412 sentto the Mortgagor at its registered office address; or

23.0.3  to such other address or fax aumber as 1§ notified in wiiting by one party to the

gt frdim thme tiy thmes

Ay notice of other communication that the Lender gives shall be déemed to have been

recaived:
2321 i sent by fax; when received inlegible Tormy;
2322 it given by hand, ot the time of actudl delivery; and.

2328 iF posted, on the getond Business Day after the day it was sent by pre-paid first
class pust
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23.3

434

24

24.1

242

24.3

A notice or other communication given as described in dause 23.1 on a day which is not 8
Business Day, of after normial busingss hours, inthe place it retelved, shall be desmed
have been récaived on the next Business Day.

Any notice or othigr cormmunication given Yo the Lender shall be deemed to have been
received only on-actual recaipt.

Governing Law and Juriadiction

s legal martgage and dny dispute or claim arising out of or In connection with it or

.su%}}&ﬁt riatber or formation (including non-contractual aiisfmt% orclaims) shall be g;avam@é
by and construsd in-accordance with the law of England and Wales.

The parties to this legal motftgage irrevocably agree that; subject as provided below, the
courts of England and Wales shall Hava exclusive jurisdiction to settle any dispute or claim

thiat arises out of or in connection with this Jegal mmgag& o s subifect mtter or formation
{nelugiing rion-contractual dispubes or clalms). Nothing: i this clause 24.2 shail Himit the.
right” of the Lender to Yaké proceedings against the &‘iﬂftgﬁggw P any other court of
cornpetent jurisdiction, rior shall the takdng of praceedings in any Ong or more jurisdictions
prechidte the taking of gmc&admgﬁ in-any other jurisdictions, whether concurrently or not,

o the extent permitted by the law of such othér jart@tﬁmfim

The Morfgagor frrammmy cobsents to any process in any pioceedings under clause 24,2

being served on it in accordance with the provisions of this legst mottgage relating o service

of rotices. fs%ﬁthéﬁg contained in this legal mﬁg&g& shall affect this right to serve process In
any othar manner permitted by law.

This document bas beei entered into on the date stated at the Beginning of it.
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Schedule 1 -~ Representations and Warrantles

Qwnership of Charged Property

The Mortgagaor is the légal and beneficial owner of the {’:itm*ggmi Property and has good and
markétahle title to the Property,

Ha BEncumbrances

The Charged Property Is free from Encuimbrances other than the Encurbrandes created by

this legal mortgage ad any legal charge completed by registrétion daainst the Property at
the Land Registey prior to the date of this legal morigage.

Bdverse clabvs

The Mortgagor hak fiot Feceived or acknowledyed notice of an adverse Saim by any person

in respact of the Charged Property oc aivy interest init.

Adegrse covenants

Fhigre ardg no covenants, a;;reeﬁmmm reservations, conditians, interests, rights or other
PrntLory whai:w%&n witich matariaily aﬁiwrﬁ&%y faf%*m;?: the t:?"r«afg&é F‘%{mr‘w

No breach of laws

: il*mmm*g

Ho interference in enjoyment

Ho faciiity necessary for the enjoyment and use of the Charged Property is subject to terms
anfitling any person to términgte or curtall its use.

Mo averriding interests

Hathing hag arisen, has been created or is subsisting which would b an mveﬁ;md:ﬁg intarest
e the Property.

Avoidante of security

No Encumbrance expressed to be credted under this legal miortgage is able to be avoided;

orotherwise set aside, on the Houidation o &_dmmmammw of the Mortgagor or otherwise.

No prohibitions or breaches.

There is no prohibition on the Mortgagor assigning it vights inany of the Charged Property

refarred to-in glause 3.1 and the antry into of this i@ga% mortgage by the Martgagor does not
a%mii will niot constitute o breach & any %@awg paticy, ag%ﬁmam zﬁmumeﬂt o WEtroment

Binding on the Modtgaoor or iy assets.
Environmental compliance

The Mortgagor has, at all tives eompiied n &l material respects wilh all applicable
Environmental Law and Environmantal Liventes,

Inforration for Valuations

Al written information supplied By the Mortgagor of on its behalf for thie purpesé of each
‘Valustion way troe and gecurate n all material respects ag at Tis dabe or &g at the date {if

asw} on which it was stated b be given.

G} Page 14



11,2 The ivformation referrsd 1o ds paragraph D10 of this Schedule 1 was, a5 ob 1t date or as at
the date (if-anyy on which it was stated to be given, complets and the Moartgagor did not
Reiselichies m;;z;:’»w any information w?m:ﬁ if disclosed, would’ adversely affect the Valuation,

113 In the cdse of the first Valuation, nothing has odcurred since the date the information
veferded to in paragroph 101 OF thiy Schedide 1 was supolied and the date of this legal
mortgage which would adversely affect such Valuation.

12 ‘Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable obiigations
of the Mortgagor and is, and wilh continue-to-be, effective security over all and every part of
the Charged Proparty in scéordance with its terms,

LIEIY 2
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Schedule 2 -~ Covanants
Part 1 -~ General Covenants
Negative pledge and disposat restrictions
Thee Moitgagor shall not at any time, exéept with the pridge written consent of the Lender:

LAl crdite, purport to crebité or permit to subisist any Encumbrance on, or i relation
ko, the Charged Property other than this legal mortgage: of

L2 sel, assign, transfér; part with possession of of otheiwise dispose of in dny manner
{of purport to-do-so) all or-any part of, or any interest in, the Charged Property;
Lr

113 créate orgrant (O purport to create of grant) any lhtarest in the Charged Property
i Favoud of ¢ thiid party,
The Mortgagor shalt not do, oF permil to be done,. any act or thing which would or might

depreciate, jeopardise or atherwise prejudice the ws;urity Held by the Lender or mistirially
dirinish the value of any of the Charged Property or the effectivenass of the security ¢reated

by this s legal mortgage.
Enforcemant of rights

The M’értga‘gw--ﬁ@éti use its best endeavours to;

O % § procire thie prompt observance and perfotmance By the relevant counterparty to,
any agreement or arrangement with the: Mortgagor and forming part of the
Charged Property. of the covénants and other obligations imposed on m‘:é‘%
-cauﬁi:@rpaﬁyg a‘smﬁ

kTR . emi‘em any rghts and insi:smtfsz, ms‘stmw o ﬁm@amf ariy g;’;mmmﬁﬂgs miatiftg to
'aﬁy of the Chargad Property which the Lender may reguire from time to time..

Comipliance with laws

“The Mortgagor shall comply with all laws-and regulations for the time being fiy force relating
‘to or affecting any Charged Property and shall obtain and promptly renew from time to time

andl comiply with the termg of all authorisations which may be Hecessary 1o ehabls it o
preserve, maintain or renew any Charged Property.

Notice of breaches

The Mortgagor shall, promptly on becoming aware of any. of the same, give the Lentlar hotite
én writing of any breach of:

531 any representation orwartanty set out in Scheduls 1; and
51,2 any covenant set outin this Schedule 2.
Title documants

The Mortgagor ghall. o the execution of this I@gmt mortgage, deposit with the Lender and
the Lender shall, for the: duration of this legal mor tgage, be entitied to hold:

6.4.1  all deeds and docurments of title relating to thi ﬁhar‘g&ﬁ Praperty which afe i the
possession of tontrol of the Mprtgagor (f these are not within the possession

EREET 1

Page 16



4

4

3.1

and/or control-of the Mortgagor, the Mortgagor undertakes 1o obtain possession of
afl such desds and documernits of ttle); dnd

G.3.8  any Jnsurance Policies,

Notices to be glven by the Mortgagor

This Mortgagor shalt immedistely on the execution of this legal martgage:

05 2% ) giwe ngtice fo the relevant insurers of the assignment pursuant to clauise 3.2 of the
Mortgagor's rights and nterest i and under the Insurance Policies (ingl i ik Ui
proceeds of any ems wider Tosurance Policies) and procive that gach addrassdi
of such notice: ;}mmg}tw provides an-acknowledgement of that notice ty the Lender;

7.2 obtain the Lentder’s prior approval of the form of any notlve or acknowledgerment
to be vied vnder this paragraph 7

Further gasurances

The Mortgagor, 3t its owly cost, shall grepare 3nd exeiute such further legal or other

Thorkgages, thargas o thensfers [containing & power oF sale g such olher provisions as

the Lender miay reasonably require} In favour of the Lender as the Lender; in its sbsolute
diﬁﬂr&l&m, requires from time ko time aver.all or any part: of'the i:hargad Proparey and give

Bl notices, orders and directions which the Lender may requl viy, Iy s absolute discrebion,

far perfecting, protecting or faclitating the realisatd ur of ity mmmw avar the %argm
Propariy.

HMortgagor's walver of set-off

The Martgagor walves any present.or future right’ of sel-off It may have in respeéct of the
Secured Liabilities {inc[aﬁimg guriis pavabile by the Mertgagor under this legal mwtgaw}

Part 2 ~ Praperty Covenants

Repab and maintenance

The Mortgagor shall keep ail premises, and fixtures and Attings ion the Propecty ingood and
‘substantial répair and condition and shall keep all premises adequstely dnd properly painted.

and decorated and veplace any fidures and fttings which have become worn out or

‘atherwise unfit for use by dthers of a like nature and squisl value,
Mo altevations
Tha Mortgager shall vot, withoul the prior written consent of the fender:

0 5 | pull divwn or reriove ‘the wiiole 6r sy part of any Build ng Forring part of the:

Proparky nor pormit the samaE Lo ot or

&1.2  make of perinit to be made any alterations to the Property: or sever or rémiove o
‘permit to be severed or rermmoviad any of ity fixtures or fittings (except to-make any
necassary repairs or renew or reéplade the same in atcordance with paragraph- 1 of
thils Part 2 of Sckedule 23

The Mortgagor shal i promptly give nitice to the Lender if the premises or fiktures or fittirigs
farmiting. part of the Property arve destroved or damaged.

‘Dovaliopment restrictions

The Mortgagor shall not; witholt the prior written congent of the Lender

SIS 1 Pagie 17



A

4.2

4.3

4.4

341 make or, Inso for as s able, permit others to make any application for planning
permission or development consent I respect of the Property; of

3:d carry outor permit or suffer to be carvied out on the Property any developmient as
dafined in gach of the Town and Country Planhing Act 1990 and the Planning
Act- 2008 or change or penmit or sulfer to be chaviged the use of the Property:

fusurance

“The: Mortgagor shall insure and keep Insured (or whede, in the case of any leasehold

proparty, insurince is the responsibility of the tandiord under tha terms of the lease, either
preicure that the landiord insures and kesps insured or, If and to the extent that the landiord.
ooy not o so, sl ingure and keep insured) the Chargdd Froperty againgt:

44,1 loss or damage by fire.or terrorist acts, including any thivd party lability arising

fronm such ks

4,12 other isks, perils and-contingendies that wolld be insured agalhst by ressonably
Sprudent pershifg Carrving on the samg olasy of Dusinessy ag thie Mortgagor; and’

4.1.3  any other risk, periis and contingencies as the Lender may reasonably require.

Any Such Ingurance must be with an Insurance: company 4 underwriters ard obvsuch terms

ay dre reasoilably actaptable to the Lender and must include property owners’ public fability
arief third party Habil it\g risurance and for not less than the replacemient vatue of thie Charged
Property-{meaning Tn the case of any premises on the Property; the total cost of entiraly:

.. rebudiding, reinstating. or replacing the premises in the event of their being destroved,
together with architects’, surveyors’, &ﬁgm&er‘ﬁ and other professional fees and charges for

shoring or propping. -up;. demolition, site clearance and réinstatement with adequate
allowance fur inflation) and loss of rents payable by the tenants or other m:m;xiem of the

Property for a geriod of at least 3 years (incitiding provision for ingreases in rent during the
‘period of insurance).

The Martgagor shuail, ¥ reguasted by the Lender, produce to the Lender the pol Yy cartificate

oy CoVEr fiele r&%&tmg to any such inslirance vequired by ;&amgrapﬁ # of thig Part 2. of
Seheduie 2 (oF wherg, in the case of any léasebiold propeity, such insurance is effected by
the landiord,; such evidence of insurance ag the Mortgagor g entitled to obtaln frém the
fandidrd under the torms oF the relevant lsasey,

This Mortgagor shiall, if requested by the Lender, procure bivak-a note of the Ledder’s interest
i endorsed upoh or the Lender is named 85 co-insured with the Mortgagoron each Insurénce
Policy malntained by it of any person on its-Dehalf in accordance with paragraph 4 of this
Fart 2 of Schedule 2 and procure that:

441 the terms of dach such frsurance Policy regiire the insurer Aot to invalidate the:
policy ag against the Lender by reason of the act or default of any-other joint or
npmed ingured party oreny i"ﬁiﬁf‘&;ﬁ!’?ﬂ&ﬁt&t#ﬁﬂ, nan-disciosure or Fallure to make
a fair presentation of visk by any other insured party) and

44,2  each Insurance Policy includes a walver of each ingurer's righty of subrogation
agalnst the Mortgege,. the Lender and the tenants of the Propérty other thahy any
such rights arsing in connection with. any feaud or chiminal offence committed by
any of those parsons in respect of thir Property o any Tnsurance Policy] and.

44,3 wach Insurance Folicy includes terms ensuring that no snsurer can sepudiate,
rascind oF cancel it treat it a8 avolded in wholg orin gart nof treat it s expired
Hig to nor-payinent of prermdinn; and

444 notto cancel it without giving. at least 30 days’ prior written notice to the Lender;
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5.1

7.1

8.1

but without the Lender having any liability for any premium in relation to those insurance
policies unless It has exprassly and specifically requested to be made liable in respect of any
Herease in premium ar urpaid premium invespect of any Insurance Palicy.

Insurance premiums
The Mortgagir:

1 shall pramptly pay ali premiuris in respect of éach Insurante Palicy and do-all other
things necessary to keep such policy i fulf force and e?‘fﬁc‘t; and

5.1 ﬁ'?za'!i'{ f’th? Lemter 58 f&iﬁtz%ﬁ%} prﬁdum ter the mmrser bl recH iﬁ:ﬁfm‘ a i m;emiumﬁ
{or whem in !:%’se‘: case of leasehold pmp@rtg, ﬂgurance ig effect&d h\g the tandi ord,
such-evidence of the payiment of prainiumms as the Mortgagar is entitled to obitain
frimn thee Jandford under the terivis of the relavant lease),

Mo invalidation of insurance

The Mortgagor shall not do oromit to de of perimitty be done or omitted any thing that may

iivatidate or otherwlse prejudics the Insurshce Policies,
Insurance Policies’ procesds

Alt wibnies pavable dnder any of the Insurahcé Policles at any thmeé (whether or ot the
gecurity constituted by this legal mortgage hay become enforceabli) shelly

7.1.3  immediately be paid to the Lender;

O it they are not paid directly to the Lender by the insurers to be held, pending such
payment, by the Mottgagor upon trust for the Lender; and

7.4.3  atthe option of the Lender, be applied in making good or recouping expenditure
in respect.of the loss o damage for which such moniel are received o1 in or towards
disehargs or reduction of thié Securgd Ligbllities,

Leases and licences affecting the Property

“Thig Moftgagor shall not, withaut the prioe weitten coisent 6F the Ledder which doigeft, n

the case of paragraph 8.1.4, is not 1o be unreasonably withbeld or delayed i dircuimstantes
I which the Mortgagor may not-unreasonsbly withhold or diday e congent:

8.1.1 gravt, or agree bo grant-any Tience o tenancy affecting the wivole orany part of
thie Property, or exercise the statutory powers of leasing (or agreeing to- grant any
such Heence or terancy or agree to exercise the statutory powers of ledsing) or of
aceapting {or agreeing to accept) surrenders under sections 959 100 of the LPA;
e

#.1.2 in any other way dispose of {or agrae to dispose of), accept: the surrender of {or
agree to accept the Surrénder of), surrénder (or agree to surrandery or create any
fegal o equitable estate or intérest in the wholesor ariy part of the Progerty; or

8.1.3  lebany person into tccupation of or shave otcupation :of the whiole or any part of
the Property;or

B:.1.4  grant any consant of lidence under any lease or licence affecting the Property.
Mo restrictive obilgations

The Mortgagor shall not, without the pricr wiitten: consent of the Ledder, enter into any
aheraus or restrictive obligations sffecting the whole or any part of the Property orgreate of
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14.1

parmit to arise any overriding interest, easement or right whatsoever In or.over the whole
orany part of the Proparty.

Propriatery vights

The Mortgagor shall procurg that no persor shall become entitied to assert any proprietary

of pther ke Fight o interest over the whole or any part of the Property, without the prior

wiitten consent of the Lender.

Compliance with and enforcemeant of covenants

The Mortgager shall:

1110 cbseive gnd perorm el covenants, stipulativhs and conditions to which the
Progerty, oF the use of §% i or ey be suldect and {if the Lender So requines)
produce to the Lender evidente sufficient to satishy the Lender that these
covenaiits, stipulations and conditions have Beenh ohserved and performed; and

i1.1.2  difigently enforce all covenants, stipulations and conditions benefiting the Propaerty
and shall nob (and shall not agrde to) Walve, releasd &r vary any of tha samg.

Notices or claimis relating to the Property
The Mortgagor shail:

124,10  dive full particulars te the Lender of any %‘a:st:mg prded, divedton, designation,

_resalution,. application, requirement or proposal given or matie by any pubilic or

lacat body or authority (*Netice”) that specificatly appt ies 1o the Property, or to:
e focality in which it 15 situatéd, within 7 days after becoming awaré of the
relavant: ‘Nptice; and

12.4.2 (i the Lender so reduires] immediatély, and at the ost of the Mortgagor, take all
rausonable and Recessary sTepe 1o Comply with any Notice; and make, orjoln with
. theLender in making, suth objictions or representations in respect of any such.
Motite a3 the Léndér miay desife:

The Mortgagor shall give Rl particulars to the Lender of any tlaim, notice or other
communication served on it in respect of any modification, suspension or revocation of any
Environmental Litence or any alleged breach of any Environmental taw, ingach case relating:
to the Property.

Paymient of any rent and sutgoings

“Thie Mortgagor shail:

13.1.1  where the Property, or partof it, s held under a lease, duly and punctually pay atl
rerts due from time 1o time: and

13,12 pay (or grocurs payment ﬁffﬁa sarne) whan due all charges; rales; taxes, duties,
‘agsessments and other outgoings rélating to or imposed upon the Property oron
it aobupiErn,

Rent raviews

Thie Mortgagor:

14.1.1  shall, if the ?mg:tmw iz zublect wootcupational feases OF Hdendes, imement any
sipmards vent review provisiong and shall npt, weithioat the prior writter vongent of

thig Lender, ggree to any change in rént 101848 than the open rhiafiet rertal Vale
of the relévant part of the Froperlys ang
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14,12 shell not, without the prior written congent of the Lender, ¥ the Property i
fasennld, agrae Woany change In the rent pavable under the lease o exoess of
Ehe opar market rental value and shall only sgree 1o any ubwards rent review In
anctrdance with the terms of the lease,

Environment

The Mortgagor shaill in refation to the Proparty:

15,11 properdy discharge all dutles of care and responsibility placed upon it by
Ervironmental Law and comiply With the terms of any Envifonmaental Licentes;

1542  observe and perform all the requirements of Eavironmental Law; and

15.3:3  aoply for and obtain all Environmental Licences.

Condirct of business on Property

Thie Mortgagor (o its tenant if applicable} shall cardy on its trade and business of those
parts (if any)y of the Property as are used for the purposes of trade or business i sucordance
with the standerds of good manadermentfrden e bo Urme clrrent 0 such trade or Business,.
Inspection

The Murtgagor shaill permit the Lender and any Recelver and any persorcappointed by either
of them Lo enter-on and inspect the Property on ressonable grior notice.

VAT option to tax
The Martgagor shall not, without the prior written consent of the Lender:
18,51 sxerdde any VAT epticn b fix i relation 1o the Propbertyl ur

1812 revoke any VAT option to tax exercised prior to and disclosdd 1o the Lender i
writing prior to the date of this legsl mortgage.
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Schedule 3 - Powers of the Lander
Fower to remedy

The Lender shall be entitled {but shall not be obliged) to rem&_dy a breach at any fime by
the Mortgagor of ‘any of its obiigations contained. in this legal mortgage. The Mortgagor
frravocably authorises the Lander and B agents tg do alb such things 8y aré necessaryor
desirable for that purpose. Any monies expended by the Lzander in remadying a'breach by
the Martgagor of any of its obligationg contained in this legal mortgage shall be reimbursed
by the Mortgageor (o the Lender on a full mdémnity bagls and shall carry interest i
aucordance with clause 17,

In remf%dymg any breach, the Lender, its agents and their respective officers, agents and
employess shall be entittad 1o enter onto the Property and to take: aiy action 45 the Lender

may reasonably consider necessary or desirable including, w without limitation, carrying out
any repairs, other works or davelopment;

Exarcise of rights.

The rights of the Lender urider paragraph 1 of this Schedule 3 are without prejudice to-any

othér rights of the Lender under this fegal mortgage. The eXarcise of those rights shall not
imaks the Lehder lleble to acoount 85 8 mortgagee in possession.

Lender has Receiver's powers

To the extent parrivtied by laWw, any vight, power or digoretion. confamed by this legal
mortgage (either axprassly or imp fiediy} ona Raceiver may, after the security constituted

by this legal- mortgage bas become enforceable, be exercised by the Lendet-in relation o

afw of the Charged @*m;mrt? whether or not it Has taken possession of any Charged Property
arl without first appointing @ Receiver or notwithstanding the-appointrment of a Regeiver.

Conversion of currenty

For the purpose of, or pending, the discharge of any of the Secured Liabilities, the Lender
ey tonvert any misnies received, recovered or realised by the Lender under this legal
miorbgage Cincliding the prodeeds of any previouy conversion under this paragraph 4) from
fheir xsting currdncies of dénomimation into:such other currentles of denomingtion asthe
Lender may think fit. Any such conversion shall be effected at the Lendér's choice of spat
selling. rate of exchangé fo such other Currency against the existing currency or suth othér
rate as the Lender may reasonably deteriing. Each reference in this paragraph 4 to a
currency. extends to funds of that currency and, for the avoldance of doubt, Turds of one
tiifrehicy may be converted into different funds of the same currency.

Now accounts

I the Lender recelves, of & desimed 18 have rteceived, notice of any subsegusnt
Encumbrance or other intergst, affecting all or part of the C%x:argmi Property, the Lender may
open a new account for the Mortgagor in the Lender's books. Without prejudice to the
Lender's fight 1o combine acceints, no money paid to the credit of the Mortgagir in any.

wach few accaunt shall be approptated towards, or have the effedt of discharging, any pirt
of the Secured Liabilities.

If the Lender does not apef & new.account immiediately on receipt of the notice of desmed
rotics, then, unless the Lander gives express written notice to the contrary to the Moftgagor,
sl payments made by the Mortgagor to the Lender shall be treated as. hawm@ been credited
ko @ niv accolint of thie Mortgagar and not 8¢ having been applied in reduction of the Secured
Liabilities, ag from the Hme of receipt or deemed recsipt of the relevant fotice by the. iemﬁer

Lehder's seb-off rights
Ifthie Lender has more than one-account for the Mortgagor in its Bbioks,. the Lender may at

arey Hime aftery
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&.1.1 the security constituted by this legal mortgage has become enforceable; or

&1.2  the Lender hes recelved or s deemed to have received notice of any subsequent
Encumbrance or otherinterest affecting all orany part.of the Charged Property,

trafysfer, without prior notice; alt g any part of the balance standing Lo the credit of any
account to any other account which may be in debit (but the Lender shall notify the
Mortgagorof the transfer once made),

7 i'ﬂﬁuigiﬁm&

The Lender miay, at lts discretion, grant Gme or other indulgence of make any other
arrangement, variation or refedse with any person that s not party to this legal mortgage
{whether or not such person is jointly liable with the Mortgagor) In réspect of any of thi
Secursd Lisbilities or of any other security Tor therm without prejudice either to this-legal
marfgage orto the Hability of the Morigagor Tor the Secured Liabilities,
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Schadule 4 - Powers of 3 Recelver
1 Power to repair and develop the Propaerty

# Raceiver sy undertele or complete any works of repeir, alteration, building or
tovelonmient on the Froperty and ray. apply for and maintaln any planning permission,
developmrent. consent, bullding regulation. approval or any pther permission, consent or
licence o carty out any of the same.

z Fawar to grant or accept surranders of leases

A Recaiver may grant, oe sccapt surrenders of, any leases or tenancies affecting the Property
and may grant-any other interest or right over the Propérty on sach terms snd subject to
stich conditions as he thinks it

3 Power to employ persennel and advisers

A Racetyer may, for the purposds of this Schedule 4, provide services and employ, o
engage, such managers; officérs, servants, contractors, workmen, agents, other personnel
and professioral advisers on such salpries, for such petiods and on such dther terms as he
thinks fit. A Receiver-may discharge any. such parsen or as‘ay‘ sueh pérsan appointed by the
P&%ﬂf‘tg&g}z}r

4 Power to make and revoke VAT gptions 1o tax
A Recslvdr (aby axerciss-or revake any VAT option to S ok e thinks 7L
§ - Power to charge for remuneration -

A Receiver may charge and receive such sum by way of remuneration {in addition to all
costs, charges and expenses heurred by him) as-the Lender may préscribe Or adree with
ki, ' ' '

6  Power to realise Charged Property

A Recelver ray collect and'gel in thie Chiarged Propefty or any part of it in respect of Wwhich
hiis appointed and make such demands and take such procesdings as may seam expeadient
T that purpose, and take possession of the Chargad Property with ke rights.

7 Power o manage of reconstruct the Mortyagow's business

_3?% Receiver may carty o, manage, develop, reconstruct, amalgamate or diversify or cantur
in carrying on, managing, developing, reconstructing, mmlg&mgﬁng oF i sfez:rsify iy the
business of the Mortgagor Carried out at the Property,

8 Power to dispase of Charged Property

A Reteiver may giant gpbidnd and Hoances over 8l Or gy part of the Chiarged Progieny,
grant gny otherintergst or rght over, sell o concur in seliing, assign or cencur in assigning,
ledse of condur in ledsing snd sccept of concur in accepting surrenders of wwases of, &l or
-any-of the Charged Property in respact of wiich he is gppointed for such consideration and,
in such manner {including, withoutdmitabion, by public auction ar prl ivate sale] and g;@mmity
on such terms and donditions as he Winks it & Regeiver may promote, of gondur in
prommoting, & company 1o purchase the Charded Property 1o be disgosed of by Blm,

g Power ta sever fixtures and fiitings

A Recetver may sever and seli sepavatel yany Hicturas or filtings From the Progerty withou
thi consent of fhe Mortaagor.
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Power to glive valld receipts

# Recefver wmay give valid receipts. for ali monles and execute all assurances and things
wh%t:hm'ay be proper or desirable fof realising any of the Charged Property.

Power to make settlemantys

A Recelver may settle, adjust, refer to arbitration, compromise and arrange any clalim,
geeount, digspute, question or demand with or by any person who aims to-be a creditor OF
thie- Martgagor or rilating o any wanctorany Charged Property,

Powrer to bring procveedings

& Receiver nay biing, prosecute, enforcé, defend dnd abandon all -adtions, Sults and

proceedings i relation to any of the Charged Praperty as he thiriks fit.

Power to insure

A Receiver may, if he thinks 6t But without prejudice to the indeminlty i claiss 17, affedt
with any insurér any policy of insurance dtherin lley or satisfaction of, or i addition 1o, the
insurance required to be malntained by the Mortgagor under this legal mortgage.

Form subsidiaries .

A Recilver may form a subsidiary of the Mortgagor and transfer to that subsidiary any
Charged Property:

Fowars under LPA

A Receiver may exercise all powers provided for in the LPA in the same way as i he had

b@:@en fiu ¥ apfwénted zmdas thm esf;t am‘i amm e a!i powers provided for an adminstrative

Power to boriow

A Recsiver:may, Tor-any of the purposes suthorised by this Schedule 4, raise moriey by
borrowing from the Lender {or from any other person) on the security of all or any of the

Charged Property i respect of which he is appointed on such terms as: he thinks fit

(including, i the Lender consénts, terms under which such’ geturity canks in rar:arai:y to this
legal mar&gage}

Pawer to redesm prior Encumbrances

A Receiver may redeem any prior Bncumbrance and settle and pass the accounts to which
the Encumbrance pelates. Any dceounts so settled and passed shall be corclugive antd bihding
of the Mortgagor, and the monies so paid shall be deemed Yo be an expense properly
veurrad by the Recaiver,

Power of absolute awner

A Receiver may do all such acts and things as sa. ahsolute gwnercould do in the mwm&rﬁth_
and management of the ﬂharg@é Froperty or any part of it

Incidental powers

A Receiver may do all such otiter acts and things as he may consider inciderital or conducive
to any of the matters or powers in this Schedule 4, or which he fawfully may or can doas
agant for the Murtgagor.
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EXECUTED as o DEED by

a8 attorney for _R?Eiﬁ?ﬂaﬁﬂ EINANCE GROUP
LIMITED in the presenceofr

Witness Slgnaturs;

Witriess Nami:

Witness Address:

Witness Occupation:

EXECUTED as = DEED by PENNINE
PROPERTIEE (LANCASHIRE) LIMITED
acting by

Nicer

{PRINT NAME)

Witness Bignaiure:

‘Witness Narne:

Witriess Address::

Witness Clooupation:

R R R R T E T e

Attorney

DIrector

Victoria Marshall

Solicitor

Pearson o
soficitors and Finaricial Advisers Lid
Albior House, 31 Queen Street.
Oldham OL1 1RD
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