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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7765916

Charge code: 0776 5916 0005

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 12th December 2023 and created by INSPIRATIONS
LEICESTERSHIRE LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 14th December 2023 .

Given at Companies House, Cardiff on 18th December 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DATED V7. Oecenr@o i 2023

{1) REWARD FINANCE GROUP LIMITED.
AND:
(2) INSPIRATIONS LEICESTERSHIRE LIMITED

LEGAL CHARGE
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THIS DEED is made on

BETWEEN

!"‘ .
v Detemgern 2023

{1} REWARD FINANCE GROUP LIMITED a company incorporated and registered in England and
Wales with company number 07385919 whose registered office is at 1% Floor, 12 King
Stragt, Leeds; LS1 ZHL (“Lender™);

{2 INSPIRATIONS LEICESTERSHIRE LIMITED incorporated and registered in Englanid and Wales
with company number 07765916 whose registered office is at 131a London Road, Oadby,
Leicestershire (LEZ2 5DP) ("Mortgagor”).

AGREED TERMS

i Definitions and Interpretation

1.1 The definitions and rules of interpretation in this clause 1 apply in this legal mortgage:

“Business Day”

“Charged Property”

*Costs”

"Delegate”

*Encurmnbranca”

*Environment”

“Environmental Law”

a day otherthan a Saturday, Sunday or public holiday.in England when
banks in London are open for business;

the freehold/leasehold or immovable Property assets debts, rights-and
undertaking charged & the Lender by this legal mortgage and inclides
any part of or interest in it or in the proceeds of sale and all righis
attached or appurtenant to it and ali buildings fixtures fittings plant
and machinery from time to time situate on it. References to the
Charged Property shall include references to any part of it;

ali costs, charges, expenses, taxes and liabilities of any kind, including
{without fimitation) costs and. damages in connection wuth litigyation;
professional fees; dishur sements and any VAT a:hargﬁci on Costs which
the Lender or any Recaiveror Delegate may charge or incur in relation
to this leaal mortgage, the Facliity, the Charged Property or breach of
any provision of this legal mortgage by the Mortgagor;

any person appointed by the lender or any Receiver pursuant fo
clause 14 and any person appointed as attorney of the Lender,
Receiver or Delegate;

any mortgage, charge {whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security or other security interest
securing any obligation of any person;, or any other agreement or
arrangement having a similar effect;

the natural and man-made environment including all or any of the
following, namely air, water and land, (including air within buildings
and other natural orman made structuses above or below the ground)
and any living organisms {including man) or systems supported by
those media;

all applicable laws statutes, treatias, regulations, secondary
legisiation, bye-laws, common law, diréctives or similar measures,
judgements and decisions of any court or fribunal, codes of practice
and guidance notes insofar as they refate to or apply to the
Environment; '

“Environmental any authorisation, permit orlicence required under an Environmental
Licenice” Law in respect of any of the Charged Property;
“Evant of Default” shall mean those matters asset out in clduse 11;
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“Facility”

“Financial Coliateral”

“Financial Collateral
Reguiations”
“Insurance Policies”

\‘IL? Al’i‘

“9!"&)33&%"&3!."

“Recpiver”

n Re ntn

*Secured Labilities™

“Security Financial
Collateral

Arrangement”

“Security Peripd”

"Waluation™

wv AT"

the facility dated on or around the date hereof between the Mortgagor
and ‘the Lender and also including any supplemental finance
documents referred to in that facllity and any subsequent facilities
agreed hetween the Lender.and the Mortgagor which replace oramend
axisting facility arrangerments;

has'the meaning given fo that expression in-the Facility:

the Fimancial Collateral Arrangements (Mo 2) Regulations 2003

(ST 2003/3226);

each contract ard policy of insurance effected or maintained from time
to time in respect of the Property;

the Law of Property Act 1925;

the freehold property known as 53 Brambling Way, Oadby (LE2 5PB)
and registered at the Land Registry with title number LT119001;

a receiver and/or receiver and manager appointed by the Lender of
any or all of the Charged Property;

all amaounts paid or payabie to.orforthe benefit of the Morigagor by
way of rent, licence fée, service charge, dilapidations, ground rent and
rent charge in respect of any part of the Property and other monies
payable t or for the benefit of the Mortgagor in respect of occupation
or usage of any part of the Property, including {without imtation)} for
display of advertisements on licence or otherwise;

all preserit and future monies, obligations and Habilities owed by the
Mortgagor to the Lender, whsther actual or contingent atid whether
owed jointly or severally, as principal or surety and/or in any other
capacity, including but not limited to all monies obligations and
liabilities arising under or in connection with the i—'acmty and/or this
legal mortgage. {including, without limitation, those arising under
clause 22.3.2) and any other suppiementaf finahce documents
referred to ih the Facility together with all Costs and interest
(including, without limitation, default interest) accruing in respect of
such monies or Habilities and so that interest shall be computed and

compounded according to the usual mode of the Lender as well after
-as-before any demand s made or judgemnent obtained;

has the meaning given to that expression in the Fihancial Collateral
Regulations;

the period starting on the date of this legal mortgage and ending on
the date on which all the Secured Liabilities have been unconditionally
and irrevocably paid and discharged in full and no further Secured
Liabilities are capable of being outstanding;

any valuation relating to the Property supplied to the Lender by the
Mortgagor {of.on s behalf}y; and

valug added tax of any equivaieat tax chargeable in the UK or
elsewhere.

1.2 In this legal mortgage:
1.2.1 a reference to a statute, statutory provision or subordinate fegislation is.a _m%erersce
to it-as it is in force for the time being, taking account of any. amendment or re-
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1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

1.2.12

enactment or extension and includes any former statute, statutory provision or
subordinate legisiation which it amends or re-enacts;

unless the context otherwise reguires, a reference to one gender shall include a
reference to the other genders;

unless the context otherwise requares words in the singular shall include the plural
and in the plural include the singular;

a reference to.a clause Or schedule is to & clause of, or schedule to, this legal
mortgage and references to paragraphs are to paragraphs of the relevant schedule,
unless the context otherwise requires;.

a refergnce to “this fegal mortgage” (or any provision of it) or any other document
shall be construed as a reference to this legal mortgage, that provision -or that
document as-it is in force for the tifme being and as amended in accordance with
its terms or with the agreement of the relevant parties;

a reférence to a “person” shall include a reference to an.individual, firm, company,
partnership, corpordtion, unincorporated body of persons, or any state or any
agency of any person;

a reference to an “amendment” includes a novation, re-gnactment, supplement or
variation {and “amended” shall be construed accordingly};

a reference to “assets” includes present and future properties, undertakings,
revenues, rights and benefits of every descrigtion:

a reference to an “authorisation” includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

a reference to a “regulation” includes any regulation, rule, official directive, request
or guideline (whether or not having the force of law) of any governmental, inter~
governmental or supranational body, agency, department or regilatory, seif-
regulatory orother authority or organisation;

a reference to “determines” or “determined” means, unless the contrary is
indicated, a determination-at the discretion of the person making it;

clause, schedule and paragraph headings shall not affect the interpretation of this
legal mortgage.

1.3 If the Lender considers that an amount paid by the Mortgagor In respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the lguidstion or
administration of the Mortgagor or gtherwise, then that amount shall not be considered to
have been irrevacably paid for the purposes of this legal mortgage.

1.4 A reference in this legal mortgage 1o a charge or mortgage of or over the Property includes:

14.1

1.4.2

1.4.3

i.4.4

ali. buildings and fixtures and. fittings (including trade and tenant’s fixtures and

fittings) and fixed plant and machinery which are situated on or form part of the
Property at any time;

the proceeds of sale of the Property or any part of the Property, the Rent and any

other monies paid or payable in respect of or in connection with the Property;

‘the benefit of any covenants for title given, or entered.into, by any predecessor in
‘title of the Mortgagor in respect of the Property and any monies paid or payablein

respect of those covenarts; and

-all rights under any licence, agreament for sale or agreement for lease in respect
-of the Property or gny part of the Property.

136902671
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1.5

1.6

1.7

1.8

2.1

2.2

2.3

3.1

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions}) Act 1989,
the terms of the Facility and of any side letters or supplemental finance documents between
any parties in relation to the Facdility are incorporated into this legal mortgage.

A third party (being any person other than the Mortgagor, the Lender and its permitted

surcessors and assigns, any Receiver and any Delegate) has no right under the Contraces
{Rights of Third Parties) Act 1999 to enforce, or to enjoy the benefit of, any term of this
legal mortgage. '

If the File against perpetuities applies to any trust created by this legal mortgage, the
perpetuity pericd shall be 125 vears (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009).

The schedules form part of this legal mortgage and shall have effect as if set out in full in
the body of this legal mortgage. Any reference to this legal mortgage includes the schedules.

Covenant to Pay

The Mortgagor shall, on demand, pay to the tender and discharge the Secured Liahiiities
when they become due.

The Lender shall be under no obligation to seek payment of the Secured Liabilities from.any
third party before seeking payment from the Mortgagor.

The Martgagor shall pay interest on any amounts due under clause 2.1 day to day until full
discharge (whether before or after 3udgment liguidation, winding-up-or administration of

‘the Mortgagor) at the rate and in the manner specified in the Facility. In the case of any

Costs, such interest shall accrue and be payablé as from the date on which the relevant
Costs arose, without the need for any demand for payment being made.

‘Grant of Security

As a continuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with full fitie guarantee charges to the Lender:

3.1.1 by-way of legal mortgage, the Property; and

3.1.2 by way of fixed charge!

31241 all its rights tnany Insurance Policies, including all claims, the proceeds.
of any claims under such policies, any Rent and the benefit of any
gugrantee or-security in respect-of Rent fo the extent not effectively
assigned under ¢lause 3.2;

3.1.2.2 the benefit of all contracts, guarantees, appointments, warranties and
‘other documents to which the Mortgagor is a party orin its favour or of
which it has the benefit relating to any letting, development, sale,
purchase or the operation or otherwise relating to the Charged
Property, including, in each case, but without limitation, the right to
demand and receive all monies whatsoever pavable to or for s benefit.
under or arising from any of them, all remedies provided for in any of
them oravailable at law or i equity in relation to any of thém, the right
to compel performance of any of them and all other rights, interests
and benefits whatsoever acoruing to or for its benefit arising from any
of them; and

3.1.2.3  all licences,; consents, authorisations (statutory or otherwise) held or
required in connection with the Mortgagor's business carried on at the
Property.orthe use of any Charged Property, and all rights in connection
with them. '
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3.2

3.3

4.2

4.3

4.4

5.1

5.2

Az @ continuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with: fuii fitle guarantes assi gns to the Lgnder absglutely, subject toa provise’ for
reassignment on rrevocable discharge in full of the Secured L ahzfst;easg all ity rﬁgh@:& in any
Rent and In any policigs of Insurance telating to thie E’r@g&rﬁm neliding all %aamag the
proceeds of any claims and all returns of prémioms in connection with Insurance ?&Eiﬁiéﬂ,
provided that mothing in this clause 3 shall constitute the Lender as mortgagee in possession.

If the Mortgagor is a company incorporated undér the Corbpanies Act 2006 thé Mortgagor
alsiy charges by way of floating security all mavahiﬁ plant, machinery, implemeiits, building,
materials, furniture and equipment now or From thve to Hme placed oncor used in or about
the Property with the payment of all riiohgy covenaited to be paid by the Mortgagor under
this charge and the definition of the “?m;:sezty" shall be gonsiryed am‘:{}ﬁimgiy

Perfection of Security

The Mortgagor consents 1o an application being made by the Lender to the Land Registrar

for the following restriction fro Form P to be registered against its title to the Property:

"No dispogition of the régistéred estate by the proprietor of the mgm&mﬁ estate or by the
proprietor of any ‘registered charge, not belng o charge registered before the entry of this
restriction is to be registered without: 2 ngétmn ‘g{??ﬁwﬁigﬁﬁﬁ by the proprietor for the time
being of the charge dated A QESe I INE T, 2023 Th favour of Reward
Finance ti;mx,;;k Limited ;‘Esfaf%d toin the ﬁhs&rges registér or their conveyancer.”

If the fitle to the Propeérty is not registered at the Land Registry, the Mortgagor shall ensure
that no person {other than itself} shall be registered under the Land Registration Act 2002
as the proprietor of all or any part-of the Property, without the prior written consent of the
Lender,

Whether or not title to the Property is registered at the Land Registry, if any caution against

first registration or any notice (Whether agreed or unilateral} is registered against the.
Mortgagor's title to the Property, the Mortgagor shall immediately provide the Lender with
full particulars of the circutnstances relating to such caution or notice. If such caution or
notice was registerad to protect a pufported interest the creation of which s hot permitted

under this iggal mortgage, the Martgagar shiall immediately, and at its own expense, take
such steps-as the Lender may require to ensure that the cautioh or notac:e, as. applicable, s
withdrawn or cancelied.

In the event that this legal mortgage is deemed incapable of being registered as a legal
mortgage at the Land Refistry, the Mgﬁgﬁgﬁr hereby irrevocably agrees to the Lender

-applying to nite this:legal mortgage as an equitable charge on the title register of the
‘Property and applying for-a restriction in Form N as required to record on the title register
of the Praperty that the consent of the Lender is required to any future disposition of the

Property.

l.ender's Covengnt for Further Advances

‘Subject to the provisions of clause 5.2 below the Lepder has covenanted that it may {(atthe

absolute discretion of the Lendeér) make further ddvaness to the Mortganor from fime to time

pursuant to and subject to-the terms of tha Facility,

The covenant by the Lender referfed to in €lause 5.1 shall not: be effective or enforceable
uitless at the time of the proposed further advance:

5.2:1 the Mortgagor has paid all interest previously falling due under this security;

5.2.2  the Mortgagor has in all respects observed and pérformed the obligations under
this legal mortgage and the Facility; and

5.2.3 the Mortgagor has complied with any proposed restrictions and/or obligations
relating to any further advance which may be made by the Lender.
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5.3

5.4

6.2

i0

10:1

10.2

The covenant to make further advances will cease to be effective or enforceable once the
money secured by this legal mortgage has become due and payable.

The ‘Martgagor acknowledges the covenant contained in clause 5.1 and consents to the
Lender making an application to the Land Registry for the obligation to make further
advances £o be noted on the registers of title of the Property.

Liability of the Mortgagor

The Mortgagor’s hability under this legal mortgage in respect of any of the Secured Liabilities
shall riot be discharged, prejudiced or affected by:

6.1.1 any intermeadiate payment, settlement of account or discharge in whole or part of
the Secured Liabilities;

6.1.2 any.security, guarantee, indemnity, remedy or other right held by, oravailabla 1o,

the Lenderthat is-or becomes wholly or partially Hlegal, void ar unenforceable on
any ground; or

&.1.3 the Lender renewing, determining, varying or increasing any facility or other
transaction in:any manner or concurring in, accepting or varying any compromise;
arrangement or settlement, or omitting to claim or enforce payment from any other
person;

614 any insolvency, bankruptey, liquidation, administration, winding up, incapacity,
limitation, disability, the discharge be operation of law, or any change in the
constitution, name or style of the Mortgagor or any other person; or

5.1.5 any other act or omission, which but for this clause &, might operate to exonerate.
or discharge the Mortgagor or otherwise reduce or extinguish its liability under this
deed.

The Mortgagor walves any right it may have to.require the Lender to enforce any security or

-other right, or claim any payment from, or otherwise proceed against, any other person

before enforcing this iegal mortgage against the Mortgagor.
Representations and Warranties

The Mortgagor represents and watrants to the Lender inthe terms set out in Schedule 1 on
egch day during the Security Period,

Covenants

The Mortgagor covenants with the Lender in the terms set out in Schedule 2.

Powers of the Lender

The Lender shall have the powers set Gt in Schedule 3.

Enforcement

The security constituted by this legal mortgage shall be immediately enforceable and the

power of sale and other powers given by section 101 of the LPA {as varied or extended by
this tegal rmortgage) shall be immediately exercisable at any time after the occurrence of an

‘Event of Default {whether or not such Event of Default is still continuing).

Section 103 of the LPA shall.not apply to this legal mortgage and the statutory power of sate
and other powers given by section 101 of the LPA (2% varied or extended by this legal

mortgage) shall, as between the Lender and a purchaser, arise on the execution of this legal
mortgage and be exercisable at any time after such exscution, but the Lender shall not
exercise such power of sale until the security constituted by this legal mortgage has become
enforceable under cladse 11,
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10.3

10.4

05

10.6

10.7

10.8

10.9

10.10

11

111

After the security constituted by this legal mortgage has become enforceable, the Lender
may in its absolute discretion enforce all or any part of that security at the times, in the
manner and on the terims it thinks fit and take possession of and hold or dispose of-all or
any part of the Charged Property.

The statutory powers of leasing and accepting surrenders are extended 50 a3 to authorise
the Lender and any Recelver, at any time after the security constituted by this legal
mortgage has become enforceable, whether in its own name or in that of the Mortgagor, to
miake any lease or-agreement for lease, accept surrenders of leases or grant:-any option of
the whole or any part of the Property with whatever rights relating to other parts of it,
containing whatever covenants on the part of the Mortgagor, generally on such terms and
conditions (including the payment of money to a lessee or tenant on .a surrender) and
whether or not at-a premium as the Lender or Receiver thinks fit without-the need to comply
with any of the restrictions imposed by sections 99 -and 100 of the LPA.

Each Receiver and the Lender is entitied to gl the rights, powers, privileges and immunities
conferred by the LPA on mortgagees and receivers,

Neither the Lender, any Receiver nor any Delegate shall be liable to account as mortgagee
In possession in respect of all or any of the Charged Property, nor shall any of them be liable
for-any loss on realisation of, or for any rieglect or default of any nature in connection with,
all or @ny of the Charged Property for which a mortgagee in possession might be liable as

BUCh.

If the Lender, any Receiver or any Delegate enters into or takes possession of the Charged
Property, it or he may at any time relinquish possession.

To the extent that:
10.8.1 the Charged Property constitutes Financial Cellateral; and

10.8.2 this deed and the obligations of thé Morigage under it constitute a Security
Financial Collateral Arran_gement;,

the Lender shall have the right, at ahy time after the security constituted by this deed has

‘become enforceable, to appropriate all or any of the Charged Property in or towards the

paymert or dascharge of the Secured Liabilities in any order that the Lender may, In its
absolute discretion, determine.

“The value of any Charged Property appropriated in accordance with clause 10.8 shall be, in

the case of cash, the amount standing to the credit of any rent account of the Mortgagor,
together with any accrued but unpaid interest, at the time the right of appropriation is
exercised.

The Mortgagor agrées that _t’h_a_e‘ method of valuation provided for in clause 10.8 and 10.9 are
commercially reasonable for the purposes of the Financial Collateral Regulations.

Event of Default

An Event of Default shatl mean: '

11.1.1  non-payment of any sums required by the terms of the Facility or-a breach of any
of the terms of the Facility or this legal mortgage; ér

11.1.2  the Mortgagor surmmoning 2 meeting of its creditors, making & proposal for a
voluntary arrangement, becoming subject to a voluntary arrengement, or being
unable to pay its debts within the meaning of section 123 Insolvéncy Act 1986; or

11.1.3  the Mortgagor having a receiver, manager or administrative receiver appointed
over any of its assets, undertaking or income; or
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12

2.1

12.2

12.3

124

12.5

13

13.1

11.1.4 the Mortgagor passing a resolution for its winding up {(save for the purpose of a
voluntary reconstruction or amalgamation} or beifg subject to a petition presented
to any Court for its winding up {save for the purpose of a voluntary reconstruction
or amalgamation; or

11,1.5 the Mortgagor having a provisional liquidator appointed, having a proposal made
fora scheme of arrangement under saction 425 Companies Act 1985 or having an
administrator appointed in respect of if; or

11.1.6 the Mortgagor being the subject of an application for administration filed at any
court or-a notice of appaintraent of an administrator fited at any courf or a notice
of intantion to appoint an administrator given by any person; or

11.1.7 the Mortgagor becoming the subject of a notice to strike off the register at
Companies House; or

11.1.8 the Mortgagor becoming the subject -of a bankruptcy petition or being made
bankrupt; or

131.1.9 the Mortgagor having any distraint, execution or other process levied or enforced
on any of its property; or

11.1.10 any other event or matter occurring which in the reasonabile belief of the Lender
places the Facility orthis legal mortgage in jeopardy and prejudices the-position of
the Lender,

Receivers

At any time after the security constituted by this legal mortgage has become enforceable or
at the request of the Mortgagor, the Lender may, without further notice:

1211 appoint by way of deed, orotherwise in writing, any ohe or more person or persons
toe be & receiver or 3 recelver and manager, of all or any part of the Charged
Property; and

12.1.2  {subject to section 45 of the Insolvency Act 1986) from time to time, by way of
deed or otherwise in writing, remove any persch appointed to be Receiver and
ay, in a similar maniner, appoint another in his place.

Where more than one person is appeinted Receiver, they shall have power to act separately
{unless the appointment by the Lender specifies to the contrary),

The power to.appoifit a Receiver conferred. by this legal mortgage shall be in addition to-all
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA or
otherwise,; and shall be exercisable without the restrictions contained in sections 103 and
109 of the LPA.

The power to appoeint & Recgiver {whether conferred by this legal mortgage or by statute]
shall be, and remain, exercisabie by the Lender despite any prior appointment in respect of
all or any. part of the Charged Property.

The Lender may fix the remuneration of any Receiver appointed by it without the restrictons
contained in section 109 of the LPA and the remuneration of the Receiver shali be a debt’

secured by this legal mortgage which shail be due and payable immediately upon its being

paid by the Lender.

Powers and Capacity of a Receiver

Any Receiver appointed by the Lender under this legal mortgage shall, in addition to the

powers conferred on him by the LPA and the Ingsolvency Act 1986 or Gtherw;se_, have the
powers set out in Schedule 4 and such powers shall be exercisable without the restrictions
contained in sections 103 and 109 of the LPA or gtherwise.
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13.2

13.3

13.4

iy

15

151

15.2

15.3

16

16.1

Any exercise of any of the powers of a Receiver by the Receiver may be on behalf of the
Mortgagor, the directors of the Mortgagor or himself,

Any Receiver appointed by the Lender under this legal mortgage ‘ghall be the-agent of the
Mortgagor and the Mortgagor shall be sola? F&Si&f}ﬂﬁib§ﬁ for his acts, omissions, lasses,
liabilities and remuneration, as well as for any. defaults: cormmitted by kim. The agency of
each Receiver shall continue until the. Mortgégar goes into liquidation and after that the
Receiver shall act as principal and shall not become the agent of the Lender.

The power to-appoint a Receiver (whether conferred by this deed or statute) shall be and
remain exercisable by the Lender despite any prior appointment in respect of all or any part
of the Charged Property.

Delegation

Each of the Lender and any Receiver may delegate {ai‘th&r generally orspecifi Tcally) by power
of attorney or in any other manner to.ary person any fight mw&r, ‘authority oF discretion
conferred on it by this legal mortgage (inc! uding the power of attorney granted under
clause 18.1). Any such delegation may be made upon such terms and conditions {including
the power to sub-delegate) as the Lender or any Receiver shall think fit. Neither the Lender
nor any Receiver shall be in any way liable or responsible to the Mortgagor for any foss or
liability rising from any act, default, omission or misconduct on the part of any Delegate.

Application of Proceeds

All monies received by the Lender, a Receiver or a Delegate (other than sums received
pursuant to any Insurance Policy) pursuant to this. legal mortgage after the security
constituted by this iegai muorigage has become enfﬁm&ﬁh%&; shall (subjéct to the claims of
any person having prior rights and by way of variation of the LPA).be applied:

15.1.1  first in paying all costs, liabilities, charges and expenses incurred by oron- behalf
of the Lender {and any Receiver, Delegate, attorney or agent appointed by it}
under-or in confection with this legal mortgage;

15.1.2 second in paying the remuneration of any Receiver (as agreed between the.
Receiver-and the Lender);

15.1.3 third in or towards distharge of the Secured Liabilities in such order and manner
as-the Lender determines; and

15.1.4  finally in paying any surplus to the Mortgagor orany other person entitled to it

Neither the Lender, any Receiver nor any Delegate shall be bound {(whether by virtue of
section 109(8) of the LPA, which is varied accordingly, or otherwise) to pay or appmpnate-

any receipt or payment first towards interest rather than principal or otherwise in any
particular order between any of the Secured Liabllities.

All monies received by the Lender or a Receiver or a Delegate under this legal mortgage
(other than sums received pursuarit to any Insurance Policy which are not going to be applied

in or towards discharge of the Secured Uiabilities) may, &t the discretion of the Lender,

Receiver or Del egate, be- credited to any suspense of secufitiss realised account and shall
bearinterest at such rate, if any, as may be agréed in'writing between the tender; Receiver
or i}eéagfsta and the Mortgagor, @d may be-held in such aceount: for so long as the Lender,
Receiver or Delegate thinks fit.

Protaction of Third Parties

No purchaser, rnortgagee or other person dealing with the Lender or any Receiver or
Delegate shall be concerned:
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16.2

17

17.1

17.2

17.3

18

igl

16.1.1 to enqguire whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged, or whether the power the Lender or & Receiver.or
Delegate s purporting to exercise has Decorme exercisable; or

16.1.2  to see to the application of any money paid to the Lender or any Receiver or
Delegate,

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Charged Property orin
making any acguisition in the exercise of their respective powers, the Lender, every Heceiver
and every Delegate may do so for such consideration, in such manner and on such terms as
it or'le thinks fit.

Costs and Indemnity

The Mortgagor shall pay to, or reimburse, the Lender and any Receiver on demand, on-a full
indemnity basis, all Costs incurred by the Lender; any Receiver or Delegate in relation to:

17.1.1  this legal mortgage or the Charged Property;

17.1.2 -takarzg, holding, protecting, perfecting, preserving or enforcmg {or attempting to
do so) any of the Lender’s, Receiver's or Delegate’s rights under this legal
mortgage; and

17.1.3  suing for, or recovering, any of the Secured Liabilities,

{including, without imitation, the Costs of any proceedings in relation to this legal mortgage
or the Secured Liabilities), together with interest fromt day to day until full discharge

{whether before or after judgment, liquidation, winding-up of a@dministration of the

Mortgagor) at the default rate as specified in the Facility. In the case of any f:mtﬁ{ stich:
interest shall.accrue and be payable as from the date on which the relevant Costs: ﬁi‘i’;’éﬁﬁk,
without the need for any demand for payment being made.

The Lender, any Receiver and any Delegate, and their respective employees and agents,

-shall be indemnified by the Mortgagor on a full indemnity basis out of the Charged Property

i respect of all actions, liabilities and Costs incurred or suffered in or as a result of:

17.2.1 ‘the exercise, or purported exercise, of any of the powers, authorities or discretions
yested in them Under this egal mortgage; or

17.2,2 .any matter or thing done, or omitted to be done, in relation to the Charged Property
under those powers; or

17.2.3  any default or delay by the Mortgagor in performing any of its obligations under
thizlegal morigage.

Any pastor present employee or agent may enforce the terms of clause 17.2 subject to and

in accordande with the Contracts (Rights of Third Parties) Act 1999,

Power of Attomey

By way of security, the Mortgagor irrevocably appoints the Lender, every Receiver and every
Delegate separately to be.the attormey of the Mortgagor and, in its name, on its behalf and
as its act and deed, to execute any documents and d¢.any acts and things which;

ig8.1.1 the Mortgagor is required to execute and do undeér this legal mortgage: and
18.1.2 any attomey may deem proper or desirable in exercising any of the powers,

‘authorities and discretions conferred by this legal mortgage or by law on the
Lender, any Receiver or-any Delegate.
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18.2

19

20

20:1

20.2

21

211

21.2

22

22,1

22.2

22.3

The Mortgagor ratifies and confirms, and agrees to. ratify and confirm, anything which any
of its attorneys may do in the proper and lawful exercise or purported exercise of all orany
of the powers, authorities and discretions referred to.in clause 18.1.

Relaase

Subject to clause 22.3, on the expiry of the Security Period (but not otherwise), the Lendér
shall, at the request and cost of the Mortgagor, take whatever-action is necessary to release
the Charged Property from the security constituted by-this legal mortgage.

Assignment and Transfer

At any time, without the consent of the Mortgagor, the L.ender may assign or transfer the
whole or any part of the Lender’s rights-and/cr obligations under this legal mortgage to any
person. The..Lender may disclose such Information about the Mortgagor, the Charged
Property and this legal mortgage as the Lender considers appropfiate to any actual or
proposed assignee or transferee,

The Mortgagor may not assign any of its rights, or transfer any of its.obligations, under this.
legal mortgage or enter into any transaction which would result in any of those rights or
ohligations passing to-another person.

Prior Security Interests

At-any time afterthis legal mortgage has become enforceable, or after any powers-conferred
by any other security having priority to this legal mortgage shall become exercisable, the
Lender may:

21.1.1  redeem such or any other prior security interest;
21.1.2  procure the transfer of that security interest to itself; and/or
21.1.3  settle any account of the holder of any prior security interest,

The settlement of any such account shall be, in the abisence of any manifest error, conclusive
and binding on the Mdrtgagor. All moniés paid by the Lender to an encumbrancer in
settlement of such an account shall be, as from its payment by the Lender, due from the
Mortgagor to the Lender and shall bear interest: at the rate specified in the Facility and be
secured-as part of the Secured Liabilities,

Further Provisions

This. legal mortgage shall be in addition to, and independent of, every other security or
guarantee which the Lender may hold for any of the Secured Liabilities at any-time. No prior
security held by the Lender over the whole ér-any part-of the Charged Property shall merge
in the security created by this legal mortgage.

This. legal mortgage shall remain in full force and effect as a continuing security for the
Secured Liabilities, despite any settlement of account, or intermediate payment, or other
matter or thing, unless.and until the Lender discharges this legal mortgage in writing.

Any release, discharge or settlement between the Mortgagor and the Lender shall be deemed
conditional -on no payment or security received by the Lender in respect of the Secured
Liabilities being avoided, reduced. or ordered to be refinded pursuant-to any law relating to
insolvency, bankruptcy, winding-up, administration, receivership or otherwise. Despite any
such release, discharge or settlement:

22.3.1 the Lender or its norinee may retain this legal mortgage and the security created
by or pursuant.to it, including all certificates.and ‘documerits relating to the whole
or-any part of the Charged Property, for such period as the Lender deems necessary
to provide the Lender with-security against:any such avoidance, reduction or-order
for refund: and
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22.4

22.5

22.6

22.7

22.8

22.9

2210

22.11

2212

23

231

23.2

22.3.2  the Lender may recover the value or amount of such security or payment from the
Mortgagor sibsequently as if such release, discharge or setffement had not
aceurred.

A certificate or determination by the Lender as to any amount forthe timé being due to it
from-the Mortgagor shall {in the absence of any manifest error} be conclusive evidence of
the amount die,

The rights and powers.of the Lender conferred by this legal mortgage ara curnulative, may
be exercised as often as the Lender considers appropriate, and are in addition to its nghts
and powers under the general law,

Any waiver or variation of any right by the Lender {whether arising under this legal mortgage
or under the genergl law) shall only be effective if it is in writing and signed by the Lender
and:applies only infthe circumstances for which it was given, and shall not prevent the Lender
from subseguently relying on the relevant provision,

No act or course of conduct or negatiation by or on behalf of the Lender shall, in any way,
preclude the Lender from exercising any right or power under this legal mortgage or
constitute a suspension or variation of any such right or power.

No delay or failure to exercise any right or power under this legal mortgage shall operate as
a waiver,

Mo single or partial exercise.of any right. under this legal mortgage shall prevent any other
or further exercise of that or any other right.

The restriction on the right.of consolidation contained in section 93 of the LPA shall nat apply
to this legal mortgage.

The invalidity, unenforceability or illegality of any provision (or part 6f a provision) of ‘this
legal mortgage under the laws of any jurisdiction shall not affect the validity, enforceability
or legality of the other provisions. If any invalid, unenforceable or Hlegal pmxnsmn woild be
valid, enforceable or legal if some part of it were deleted, the provision shall apply with any
momﬁcaf:rcm necessary o give effect to the commercial intention .of the parties.

This:legal mortgage may be executed and delivered in-any numbeér of counterparts, each of
which is an origival and which together have the same effect as if each party had signed the
same document,

Notices

Each notice or other communication reguired to be given under, or in connection with, this
legal morigage shall be in writing, delivered personally or sent by pre-paid first class letter
or fax; and

23.1.1 sentto the Lender at: 1% Floor, 12 King Street, Leads, LS1 2HL;

23.1.2 sent to the Mortgagor at its registered office address; or

23.1.3  to such other address or fax number as is notified in writing by one party to the
other from time to time.

&ny notice or other communication that the Lender gives shall be deemad to have been
received:;

23.2.1 if sent by fax, when received in legible form;
23.2.2  if given by hand, at the time of actial déliveryy and
23.2.3  if posted, on the second Business Day after the day it was sent by pre-paid first

class: post.
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23.3

234

24

24.1

24.2

24.3

A notice or other communication given as described in clause 23.1 on a day which is not a
Business Day, or after normal business hours, in the place it is received, shall be deemead to
have been received on the next Business Day.

Any rigtice or other communication given té the Lender shall be deemed to have been
received only onactial receipt.

Governing Law and Jurisdiction

Thiz legal mortgage and any dispute or daim arising out of orin connection with It or its
subject matter or foriation (including non-confractual disputes or claims) shall be governed
by and construed in accordance with the law of England and Wales.

The parties to this legal mortgage irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction to.settle any dispute or claim
that arises out of or in connection with this legal mortgage or its subject matter or formation
{inciuding non-contractual disputes or claims). Nothing in this clause 24.2 shall limit the
right of the Lender to take proceedings against the Mortgagor in any other court of
competent jurisdiction, nor shall the taking of proceedings iri any one or more jurisdictions
preclude the taking of proceedings in any other jurisdictions, whether concurrently or not,
to the extent permitted by the law of such other jurisdiction.

The Mortgagor revocably consents o any process in any proceedings under clause 24.2
being served on itin accordance with the provisions of this legal mortgage relating to service
of notices. Nothing contained in this legal mortgage shal! affect the right to serve process in
any ather manner permitted by law,

This document has been entered into on the date stated at the beginning of it.
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111

Schedule 1 - Representations and Warranties
QOwnership-of Charged Property

The Mortgagor is the legal and beneficial owner of the Charged Property and has.good and
marketable title to the Property.

No Encumbrances

The Charged Property-is free-from Encumbiances other tham the Encumbrances created by

this legal mortgage and any legal charge completed by registration against the Property at

the Land Registry prior to the date of this legal mortgage.

Adverse claims

The Mortgagor has not received or acknowledged notice of any adverse claim by any. person

in respect of the Charged Property or any’interest in it.

Adverse covenants

‘There .are no covenants, agreements, reservations, -conditions, interests, rights or other

matters whatsoever, which materially adversely affect the Charged Property.
No breach of laws

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

No interference in enjoyment:

No facility necessary for'the enjoyment and use of the Charged Property is subject to terms
entitling any person to terminate or-curtail its use.

No overriding interests

Nothirig has arisen, has been created or s subsisting which would be-an overriding interest
in-the Property.

Avoidance of security

No Encumbrance expressed to be created under this legal mortgage is liable to be avoided,
or otherwise set aside, on the liquidation or administration of the Mortgagor or otherwise.

No prohibitions or breaches

“There is'no prohibition on the Mortgagor assigning its.rights in any of the Charged Property

refarred to in-clause 3.1 and the entry into of this legal mortgage by the Mortgagor does not:
and will not constitute a breach of any lease, policy, agreement, document or instrument
binding on the Mortgagor or: its assets.

Environmental compliance

The Mortgagor has, at all times complied in all niaterial respects with all applicable
Envirotiinental Law and Environmental Licences.

Information for Valuations
All written information supplied by the Mortgagor or on its behalf for the purpose of each

Valuation was true and atcurate in all material respects as at Its date or as at the date (if
any) on which it was stated to be given.
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11.2  The information referred to in paragraph 11.1 of this Schedule 1 was, as at its date or as at
the date {if any} on which i was stated to be given, complete and the Mortgagor did not
omit-to-supply any information which, if disclosed, would adversely affect the Valuation.

11,3 In the case of the first Valuation, nothing has. occurred since the date the information
referred to in paragraph 11.1 of this Schedule 1 was supplied and the date of this legal
rortgage which would adversely affect such Valuation.

12 Enforceabile security
This deed constitutes and will constitute the legal, valid, binding and enforceable obligations

of the Mortgagor and is, and will continue to be, effective security over all and every part of
the Charged Property in accordance with its terms,
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1.1

3.1

5.1

Schedule 2 - Covenants
Part 1 - General Covenants
Negative pledge and disposal restrictions
The Mortgagor shall not at any time, except with the prior written consent of the Lender:

1.1.1 create, purport to create or permit to subsist any Encumbrarice on, or in relation
to, the Charged Property other than this legal mortgage; or

1.1.2 sell, assign, transfer, part with possession of o otherwise dispose of in any manner
{or purport to do so) all or any part of, or anyinterest in, the Charged Property;
or

1.1.3 create or grant (or purport to create or grant) any interestiin the Charged Property
in favour of-a third party.

Preservation of Charged Property

The Mortgagor-shall not do, or permitto. be done, any act or thing which would -or might

depreciate, jeopardise or otherwise prejudice the security held by the Lender or materially

diminish the value of any of the Charged Property or the effectiveness of the security creatad

by this legal mortgage.

Enforcemenit of rights:

The Mortgagor shall use its best endeavours to:

3.1.1 procure the prompt observance and performance by the relevant counterparty to
any agreement or arrangement with the Mortgagor and forming part of the
Charged Property of the covenants and other obligations imposed on such
counterparty; and

3.1.2 efforce any rights and institute, continue or defend any proceedings relating to
aty of the Charged Property which the Lender may require from-time to time.

Compliance with laws

The Mortgagor shall comply with all laws and regulations far the time being in force-relating

to or affacting any Charged Property and shall obtain and promptly rénew from time to time
and comply with the terms of all authorisations which may be hecessary to enable it to
preserve, maintain or renew any Charged Property.

Notice of breaches

The Mortgagor shall, promptly on becoming aware of any of the same, give the Lender notice
i writing of any breach of;

511 any representation or warranty set outin Schedule 1; and
5.1.2  .any covenant set out in this Schedule 2.
Title docurmnents

The Mortgagor shall, on the execution of this legal mortgage, deposit with the Lender and
the Lender shall, for the duration of this legal mortgage, be entitied to hold:

6.1,1 all deeds and documents of title relsting to the Charged Property which are in the
possaession of control of the Mortgagor {if these are not within the possession
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7.1

2.1

2:2

3.1

and/or control of the Mortgagor, the Mortgagor undertakes to obtain possession of
all such deeds and documents of title); and

6.1.2 any Insurance Policies.
Notices to be given by the Mortgagor
The Mortgagor shall immediately on the execution of this legal mortgage:

7.1.1 give notice to the relevant insurers of the assignment pursuant to clause 3.2 of the
Mortgagor’s rights and interest in and under the Insurance Policies {including the
proceeds of any claims under Insurance Policies) and procure that each addresses
-of such notice promptly provides an acknowledgement of that notice to the Lender;

71,2 obtain the Lender’s prior approval of the form of any-notice or acknowledgement
to be used under this paragraph 7.

Further assurance

The Mortgagor, ab s own c¢ost, shall prepare and execute such further legal or other
mortgages, charges or transfers {containing & power of sale and such other provisions as
the Lender mwiay reasonably require) in favour of the Lender as the Lender, in its absolute
discretion, reguires feom hiffie to time over all or any part of the Charged Property and give
all notices, orders and directions which the Lender may require, in its absolute discretion,
for perfecting, protecting or facilitating the realisation of its security over the Charged

Property.

Mortgager's waiver of set-off

The Mortgagor walves any present or future right of set-off & may have In respact of the
Secured Liabilities {(including sums payable by the Mortgagor under this legal mortgage).

Part 2 ~ Properly Covenants
Repalrand maintenance
Thie Mortgagor shall keep all premises, and fixtures and fittings oh the Property in good and
substantial repair and condition and shall keep-all premises adequately and properly painted
and decorated and replace any fixtures and fittings which have become worn out or
otherwise unfit for use by others of a like nature and equal value.
No alterations

The Mortgagor shall not, without the prior written consent of the Lender:

2.1.1 pull down or remove the whole or.any part of any building forming part of the
Property nor-permit the same to ooour; or

2.1.2 make or parmit to be made any alterations to the Property or sever orremove.or
permit to be-severed or removed any of its fixtures or fittings {except to make any
necessary repairs or renew or replace the same in Sccordance with paragraph L of
this Part 2 of Schedule 24

The Mortgagor shall promptly give notice to the Lender if the premises or fixtures or fittings
forming part of the Property are destroved or damaged.

Development restrictions

The Mortgagor shall not, without the prior written consent of the Lender:
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4.1

4.2

4.3

4.4

3.1.1 make or, in se far as it is able, permit others to make any application for planning
permission.or development consent in réspect of the Property; or

3.1.2 carry out-or permit or suffer to be-carried out on the Property any devetopment as
defined in each of the Town and Country Planning Act 1950 and the Planning
Act 2008 or change or permit or suffer to be changed the use of the Property.

Insurance

The Mortgagor shall insure and keep insured f{or where, in the case of any leasehold
r;m;::@ri:yf instrance isthe respoiisibiity of the landiord under the terms of the lease, either
procure that the landiord insurés and keeps insured or, if and to the extent that the landiord
ddes not do so, itself insure and keep insured) the Charged Property against:

4.1.4. loss or damage by fire or terrorist acts, including any third party liability arising
from such acts; '

4.1.2  other risks, perils and contingencies that would be insured against by reasonably
prudent persons carrying on the same class of business as the Mortgagor; and

4.1.3 any other risk, perils and contingencies as the Lender may reasonably reguire.

Any such insurance must be with an insurance company or underwriters and on such terms
as are reasonably acceptable to the Lender and must include property owners’ public Hability
and third party liabifity insurance and for not less than the replacement value of the Charged
Property (meanifg in the case of any premises on the Property, the total cost of entirely
rebuilding, reinstating or replacing the prem;ses in the event of their being destroyed,

together with architects’, surveyors’, engingers”and other professional fees-and charges for
shoring or propping up, demolition, sitg¢ clearance and reinstatenient: with: adequate
allowance for inflation) and loss of rénts ;}aﬁsiﬁlﬁ ‘E}y the terants of other otiupiers of the
Property for a period of at least 3 years (ifcluding provision for iricreases i rent during the:
period of insurance), o

The Mortgagor shall, if requested by the Lénder, produce to the Lender the policy, certificate
of cover note relating to any such insurance required by paragraph 4 of this Part 2 of
Schedule 2-(or where, in the case of any leasehold property, such insurance is effected by
the landlord, such evidence of insurance as the Morigagor is entitled to obtain from the
landiord under the terms of the relevant lgase).

The Mortgagor shall, if reguested by the Lender, procure that a note of the Lenders interest
is erddorsed upon orthe Lender is named as co-insured with the Mortgagoron each Insurance
Policy maintained by it or any person on its behalf in accordance with paragraph 4 of this
Park 2 of Schedule 2 and procure thal:

4.4.1  the terms of each such Insurance Policy require the insurer not to invalidate the
policy as against the Lender by reason of the act or default of any other joint or
named. insured party or any misrepresentation, non-disclosure or-failure 1o make.
a-fair presentation of risk by any other insured party; and

4.4.2 egch Insurance Policy includes a waiver of each insurer’s rights of subrogation
-against the Mortgage, the Lender and the tenants of the Property other than any
such rights -arising in connection with any fraud or criminal offence committed by
any of those persons in respect of the Property or any Insurance Policy; arid

4.4.3 each Insurance Policy includes terms ensuring that no insurer can repudiate,
rescind or cancel it, treat it as avoided in whole or in part nor treat it as expired
due to non-payment of premium; and

4.4.4 not to cancel it without giving at teast 30 days’ prior written notice to the Lender;
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5.1

7.1

but without the Lender having any liability for any premium in relation to those insurance
policies unless it has expressly and specifically requested to be made hable in respect of any
increase in premium or-unpaid premium in respect of any Insurance Policy,

Insurance premiums
The Mortgagor:.

511 shall promptly pay all premiums in respect of each Insurance Policy and do all other
things necessary to keep such policy in full force arid effect; and

5.1.2 shall {if the Lender so reduires) produce to the Lender the receipts forall premiums
and other payments necessary for effecting and keeping up the Insurance Policies
{or where, In the case of leasehold property, insurance is effected by the landlord,
such evidence of the payment of premiums as the Mortgagor is entitled to obtain
from the landiord under the terms of the relevant lgase).

No invalidation of insurance

The Mortgagor shall not do or-omit to do or permit to be done or omitted any thing that may
irivalidate or othierwise prejudice the Insurance Poliches.

Insurance Policies’ proceeds

All mornies payable under-any: of the Insurance Policies at any time (whéether or not the
security constituted by this lagal mortgage has become enforceable) shall:

7.1.1 immediately be paid to the Lender;

7.1.2 if they are not paid directly to the Lender by the insurers to be held, pending such
payment; biy the Mortgagaor upon trust for the Lender; and

7.1.3  at the option of the Lender, be applied in making good or recouping expenditure
in respect of the' loss or damaage for which such mionies are received orinor towards
discharge or reduction of the Secured Liahilities.

Leases and licences affecting the Property

The Mortgagor shall not, without the prior written consent of the Lender which consent, in
the ¢ase of paragraph 8.1.4, is not to be unreasonably withheld or delayed in droumstances
in which the Mortgagor may not unreasonably withhold or delay s consent:

8.1.1 grant, or agree to grant, any licence or tenancy affecting the whole or any. part of
the Property, or exercise the statutory powers of leasing (or agreeing to grant any
such licence or tenancy or agree 1o exercise the statutory powers of leasing) orof
accepting (or agreeing to accept) surrenders:under sections 99 or 100 of the LPA;
or

8.1.2 in any other way dispose of (or-agree to dispose of), accept the surrender of {or
-agree to accept the surrender of), surrender (or.agree to-surrender) or create.any
legal or equitable estate or interest in the whaole o any part of the Property; or

B.1.3 let any person intd occupation of or share occupation of the whole or any part of
the Property; or

8.1.4 grant any consent or licence under any lease or licence affecting the Property.

The Mortgagor shall not, without the prior written consent of the Lender, enter into any
orerous or restrictive obligations affecting the whole or any part of the Property or create or
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12

1.1

12.2

13

13.1

14

14.1

permit to arise any overriding Interest, easement or right whatsoever in or over the whole
ot @ny part of the Propeity.
Proprigtary rights

The Mortgagor shall procure that no person shall become entitled to assert any proprietary
or other like right or interest over the whole or any part of the Property, without the prior
written consent of the Lender,

Compliance with and enforcement of covenants

The Mortgagor shall:

11.1.1 observe and perform all dovenants, stipulations and conditions to which the.
Property, or the use of it, is or may be subject and (if the Lender so requires)
produce to the Leénder evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been obsérved and performed; ard

11.1.2  diligently enforce ail covenants, stipulations and conditions benefiting the Property
and shall not {and shall not agree to) waive, release or vary any of the same.

‘Notices or claims relating to the Property

The Mortgagor shall:

12.1.1  give full particilars to the Lender of any notice, order, direction, designation,
resolution, appiication, requirement or proposal given or made by any public or
Tocal body oF authority (“Neoticae™) that specifically appliés to the Property, or to the
locality in which it is sitiated, within 7 days after becoming aware of the relevant
Notice; and

12.1.2  {if the Lender so requires) immediately, and at the cost of the Mortgagor, take all
reasonable and necessary steps to comply with any Notice, and make, or join with
the Lender in making, such objections or representations in respect of any such
Nofice as the Lender may desire,

The Mottgagor shall give full particulars. to the Lender of any dlaim, notice or other
cormmunication sefved on it in fespect of any modification, suspension or revocation of any
Environmental Licence or any alleged breach of any Envitonmental Law, in each case relating
to the Property.

Payment of any rent and cutgoings

The Mortgagor shall;

13.1.1 where the Property, or part of it, is held under a lease, duly and punctually pay all
renis due from time to time; and

13.1.2 pay (or procure payment of the same) when due all charges, rates, taxes, duties,
-assessments and other outgoings relating to or imposed upon the Property or on
its occupier.

Rent reviews

The Mortgagor:

14,11 shall, it the Property is subject to occupational leases or licences, implement any

upwards rent review provisions and shall not, without the prior written consent of
the Lender, agree to any change in rent to less than the open market rental value
of the relevani part of the Property; and
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15

15.1

16

17

18

18.1

14.1.2 shall not, without the prior written consent of the Lender, i the Property is
teasehold, agree to any change in the rent payable under the lease in excess of
the open market rental value and shall only agree to any upwards rent review in
accordance with the terms of the lease.

Environment

The Mortgagor shali in refation to the Propertys

15.1.1  properly discharge all duties of care and responsibility placed upon it by
Environmental Law and comply with the terms of any Environmental Licences;

15.1.2 observe and perform all the requirements of Environmental Law; and

15.1.3 apply for-and obtain all Ehvironmental Licences.

Conduct of business on Property.

The Mortgagor (or its tenant if applicable} shall carry on its trade and business on those
paris [if any) of the Property as are used for the purposes of trade or business in accordance
with the standards of good managerment from time to time current in such trade or business,
Inspection

The Mortgagor shall permiit the Lender and any Receiver and any person appointed by either
of them to enter on and inspect the Property on reasenable prior notice.

VAT option to tax
The Mortgagor shall not, without the prior written-corisent of the Lender:
18:1.1  exercise any VAT gption to tax in relation to the Property; or-

18.1.2 revoke any VAT option to tax exerdsed prior to and disclosed to the Lender in
wiiting prior to the date of this legal mortgage.
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11

1.2

5.1

5.2

6.1

Schedule 3 - Powers of the Lender
Power to remedy

Thie Lender shall be entitled (but shall not be obliged) to remedy a breach at any time by
the Mcrtgagor of any of its obligations contained in this legal mortgage. The Mortgagor
irrevocably authorises the Lender and its agents to do all such things as are necessary or
desirable for that purpose. Any monies expended by the Lender in remedying a breach by
the Mortgagor of any of its obligations contained in this legal mortgage shall be reimbursed
by the Mortgagor o the Lender on a full indemnity basis and shall carry interest in
accordance with clause 17,

in remedying any breach, the Lender, its agents and their respective officers, agents and
emplioyees shall be entitled to enter onto the Property and to take any action 85 the Lender
may reasonably consider necessary or desirable including, without limitation, carrying out
any repairs, other works or developrment.

Exercise of rights

The rights of the Lender under paragraph 1 of this Schedule 3 are without prejudice to any
other rights of the Lender under this legal mortgage. The exercise of those rights shali not
make-the Lender liable to account as a mortgagee in possession.

Lender has Receiver’s powers

To the extent permiited by law, any right, power or discretion conferred by this legal
rmortgage {either expressiy or impliedly) on a Receiver may, after the security constituted
by this legal mortgage has become enforceable, be exercised by the Lender in relation to
any of the Chiarged Property whether or not it has taken possession of any Charged Property
and without first appainting & Recelver or notwithstanding the appointment of 2 Recaiver.

Conversion of currency

For the purpose of, or pending, the discharge of any of the Secured Liabiiities, the Lender
may convert any monies received, recovered or redlised by the lender under this fegal
morigage {including the proceeds.of any previous conversion under this paragraph4) from
their existing currencies of denomination into such other currencies of denomination as the
Lender may think fit. Any such conversion shall be effected at the Lender's choice of spot
sefling rate of exchange for such other currency against the existinig currency or such other
rate as the Lender may reasonably determine. Each reference in this paragraph 4 to a
currency extends to funds of that currency and, for the avoidance of doubt, funds of one
currency may be converted into different funds of the sare currency.

New accounts

If the lender recgives, or is deemed to have received, notice of any subseguent
Encumbrance ¢f other interest, affecting all or partof the:Charged Property, the Lender may
open a new account for the Mortgagor in the Lender’s books. Without prejudice to the
Lender's right to combine accounts, no money paid to the credit of the Mortgagor In any
such new account shall be appropriated towards, or have the effect of discharging, any part
of the Secured Liahilities.

If the Lender does not open a new account immediately on receipt of the notice or deemed
notice, then, unless the Lender gives express written notice to the tontrary to the Mortgagor,
all payments made by the Mortgagor to the Lender shall be treated as having been ¢redited
to a new account of the Mortgagor and not as having been applied in reduction of the Secured
Liabilities, as from the time of receipt or deemed receipt of the relevant notice by the Lender.

Lender's set-off rights

If the Lender has more than one account for the Mortgagor in.its books, the Lender may at
any time after:
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6.1.1 the security constituted by this legal mortgage has become enforceable; or

6.1.2  the Lender has received or'is deemed to have received notice of any subsequent
Encumbrance or other interest affecting all or any part of the Charged Property,

transfer, without prior notice, alt or any part of the balance standing to the credit of any
account to any other account which may be in debit {(but the Lender shall notify the
Mertgagor of the transfer once made).

7 Indulgénce

The Lender may, at its discretion, grant time or other indulgence or make any other
arrangement, varigtion or release with any person that is not party to this legal morfgage
(whether or not such person is jointly liable with the Mortgagor) in respect of any of the
Secured Liabilities or of any other security for them without prejudice either to this legal
mortgage or to the liability of the Mortgagor for the Secured Lisbilities,

13602071 Page 23



Schedule 4 - Powers of 8 Receiver
1 Power to repair and develop the Property

& Receiver may undertake or complete any works of repair, alteration, building or
development on the Property and may apply for and maintain any. planning permission,
development consent, building regulation approval or any other permission, consent or
licence to carry out.any of the same.

2 Power to grant or accept surrenders of leases

A Receiver may grant, or accept surrenders of,-any leases or fenancies affecting the Property
and may grant any cther interest or right over the Property on such terms and subject to
such conditions-as he thinks fit,

3 Power to employ personnel and advisers

A Receiver may, for the purposes of this Schedule 4, provide services and employ, or
engage, such managers, officers, servants, contractois, workmen, agents, other personnel
and professional advisers on such salaries, for such périgds and on such other terms a3 he
thiriks fit, A Recéiver may ﬂischarge any such persoror any such person af;}ﬁ}ﬁiﬁtﬁé %}y the
Martgagor,

4 Power to make and revoke VAT options to tax
A Recelver may exercise or revoke any VAT option to taX as he thinks fif.
5 Power to charge for remuneration

A Recelver may charge angd receive such sum by way of remuneration {in addition to all
costs, charges and expenses incurred by him) as the Lender may prescribe or agree with,
.

6 Power to realise Charged Property

A Receiver may collect and get in the Charged Property or any part of it in respect of which
he is appointed-and make such demands and take such proceedings as may seem expedient
for that purpose; and take possession of the Charged Property with like rights.

r Power to manage or reconstruct the Mortgagor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or giversify or concur
i carrying on, managing, developing, reconstructing, amalgamating or diversifying the
Business of the Mortgagor carried oub at the Property.

8 Power to dispose of Charged Property

A Receiver may grant options and licences over all or any part of the Charged Property,
grant any other interest or right over, sell or concur in selling, assign or concur in assigning,
fease or concur in leasing and accept or concur ity accepting surrenders of leases of, all or
-any of the Charged Propérty In respect of which he is appointed for such consideration and,
in such manner (including, without limitation, by pubiic auction or private sale) and generally
on such terms ‘and conditions as he thinks fit. A Receiver may promote, or concur in
promoting, a8 company to purchase the Charged Property to bBe disposed of by Rim.

9 Power to sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from the Property without
the consent of the Mortgagor.
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10

11

12

13

14

15

16

17

18

12

Power to give valid receipts

A Receiver may give valid receipts for all monies and execute alt assurances and things
which may be. proper ar desirable for realising any of the Charged Property.

Power to make settlements

A Receiver may ‘settie, adiust, refer to arbitration, compromise and arrange any claim,
account, dispute, question ordemand with or by any person who claims to be a creditor of
‘the Mortgagor or refating in-any way to any Charged Property,

Power to bring proceedings

A Receiver may bring, prosecute, -enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Charged Property as he thinks fit.

Power fo insure

A Rscelver may, if he thinks fit, but without prejudice to the indemnity in clause 17, effect
with any insurer-any policy of insurance gither in lieu or satisfaction of, or in addition to, the
insurance reguired to be maintained by theMortgagor under this legal morigage.

Form subsidiaries

A Receiver may form a subsidiary of the Mortgagor and transfer to that subsidiary any
Charged Property,

Powers under LPA

A Receiver may exercise all powers provided for in the LPA in the same way as if he had
been duiy appointad under that act and exercise all powers provided for an administrative
receiver in Schedule 1 of the Insolvency Act 1986.

Power to borrow

A Recsiver may, for any of ‘the . purposes authorised by this Schedule 4, raise money. by
borrowing from the Lender (or from @y ather persan) ofi the Segurity: cf ail or any of the
Chargad Property in respect of ‘which He g appoiiited on such terms as he thinks fi
{including, if the Lender conisents; terms under which such security: ranks In priority £6 this
legal mortgage),

Power to redeem prior Encumbrances

A Receiver may redeem any prior Encumbrance and settle and pass the accounts to which
the Encumbrance relates. Any accounts so settled and passed shall be conclusive and binding
on the Mortgagor, and the monies so paid shall be deemed to be an expense properly
incurred by the Recelver.

Power of absolute cwner

A Receiver may do all such acts and thihgs as an absolute owner could do in the ownership
ard management of the Charged Property or any part of it.

Incidental powers
A Reteiver may do ali such other acts and things:as he may consider incidental or conducive

to any of the matters or powers in this Schedule 4, or which he lawfully may or can do as
agent for the Mortgagor.
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EXECUTED as a DEED by

T AN EEA AR LR E TR R R AR RN A AR LS R

Attorney

as attorney for REWARD FINANCE GROUP
LIMITED i the presence of:

Witness Sigrature;
Withess Name: B e

Witness Address: R Sy

Witness Occupation: oot

EXECUTED as a DEED by INSPIRATIONS
LEICESTERSHIRE LIMITED acting by B R
HARJINDER AJIT SINGH, a director in th : Dlrector
presence of;

Withess Signature:

Witness Name o N
' et CROWSON ELB

Witness Address: ﬁg*‘?‘w ppe
i Mz}fﬁ’fﬁﬁ et
La(;gs‘ter,.._.m,..;.-..-.,-g-‘
LEL TOE
WItness OCCUpation? .comseown meeseissiiism i
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