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Registration of a Charge

Company name: FEATHERFOOT PAVILION HOUSE LIMITED

Company number: 12879303
XIKBTIQQ

Received for Electronic Filing: 18/12/2020

Details of Charge

Date of creation: 15/12/2020
Charge code: 1287 9303 0001
Persons entitled: TFG CAPITAL LIMITED

Brief description:.  THE FREEHOLD PROPERTIES KNOWN AS: - (A) PAVILION HOUSE,
PAVILION SQUARE, SCARBOROUGH (YO11 2JN) REGISTERED AT THE
LAND REGISTRY WITH TITLE NUMBER NYK342777; AND -(B) LAND
ADJOINING PAVILION HOUSE, PAVILION SQUARE, SCARBOROUGH,
YO11 2JN REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
NYK472231

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

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G 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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12879303

Charge code: 1287 9303 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th December 2020 and created by FEATHERFOOT
PAVILION HOUSE LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 18th December 2020 .

Given at Companies House, Cardiff on 21st December 2020

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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(1) TFG CAPITAL LIMITED
AND

(2} FEATHERFOOT PAVILION HOUSE LIMITED

*JE HEREBY CERTIFY THAT
AIG IS ATRUE COPY OF THE
ORIGINAL DOCUMENT

Keebles LLP
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| LEGAL CHARGE

Clarion Solicitors Limited
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THIS DEED is made on \

BETWEEN _ S

D) TFE ﬁﬁﬁxfﬁi iIHI?Ea a company En%:arparated and registefeﬁ in England and Wales with -
company number 09167389 whose registered office i5 at 17 Jetstream Drive, Doncaster,
- South Yorkshire, England, DNS 308 {the “Lendar”); '

(2} FEATHERFOOT PAVILION HOUSE LIMITED a company incorporated and registered in

' England and Wales with company number 12879303 whose registered office is at Empire
- House, 92-98 Cleveland Street, Doncaster, England, United Kingdom, DN 3DP {the
“Mortgagor”).

AGREED TERMS
1. Definitions and Intersretation
D - The definitions and rules of interpretation in this clavse apply in this legal mortgage:

Business Day: a day other than a Saturday, Sunday or public holiday in England when
banks in London are open for business;

Charged Property: the freshold/leasehold or immovable Property assets debts, rights and
undertaking charged to the Lender by this legal martgage and includes any part of or interest

in it or in the proceeds of sale and all rights attached or appurtenant to it and all 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;

- Costs: all costs, charges, expenses, taxes and liabilitles of any kind, including {without
limitation} costs and damages in connection with litigation, professional fees, disbursements
“and any VAT charged on Costs which the Lender or anv Receiver or Delegate may chargs or
incur in relation o this legal mortgage, the Facility, the Charged Property or breach of any

provision of this legal mortgage by the Mortgagor,

. Delegate: any person appointed by the Lender or any Receiver pursuant to clause 14 and
any person appointed as attorney of the Lender, Receiver or Delegate;

Ercumbrance; any mortgage, charge {whether fixed or floating, legal or equitable), pledgs,
lien, assignment by way of securily or other security interest securing any obligation of any -
person, or any other agreement or arrangement having 2 similar affect;

Environment: the natural and man-made environment Including all or any of the following,

- ramely air, water and land, (including air within buildings and other natural or man made
structures above or below the ground) and any living organisms {including man) or systems
supported by those madia; '

Environmental Law: all applcable laws statutes, treatiés, regulations, secondary -
legislation, bye-laws, common law, directives or similar mieasures, judgements and decisions -
of any court or tribunal, codes of practice and guidance notes insofar as they relate to or .
apply to the Environment;

- Environmental Licence: any . suthorisation, permit or licence required under ap
Envirormental Law in respect of any of the Charged Property;

Event Of Default; shall mean those matters as set ocut in clause 11; .
' Facitity: the facility dated on or around the date hereof between the Mar{gagar and the =
" Lender and also including any supplemental finance documents referred to in that facillty - -
and any subsequent facilities agreed between the Lender and the Mortgagor which replace
ur amend sxisting facility arrangements;

 Financia! Coflateral: has the meaning given to that expression in the Facility;
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Financial Coflatersl Regulations the Financial . Collateral  Arrangements {MNo 2}
Regulatinns 2003 (S1 2003/32268); :

- Ingurance Policles: each contract and policy of insurance effected or maintained from time
to time in respect of the Property;

LP&: the Law of Property Act 1925; .

Propesty: the freehold properties known as:

7

{ay Pavilion House, Pavilion Square, Scarborough '{?{}13 2 registered 8t the Land
Registry with Hitle number NYK342777; ang :
(b} Land adjoining Pavilion House, Pavilion Square, Scarborough, YOL1 21N registered at the

Land Registry with title number NYK472231

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

flent: all amounts paid or payable to or for the benefit of the Mortgagor by way of rent,

" licence fes, service charge, dilapidations, ground rent and rent charge in respect of any part

of the Property and othgr monies pavable (0 or for the benefit of the Mortgagor in rRsnect
oot accupstion or usage of any part of the Property, including {without Hmitation} for display
© . of advertizements on lcence or otherwise; '

Secured Liabilities: all present and future monies, obligations and tiabilities owed by the -
Maortgagor to the Lender, whether actual or contingent and whether owed jaintly or severaily,
as principal or surety and/or in any sther capacity, including but not limited o alt moenies
obligations and fabilities avsing under or in connection with the Facility and/or this legat
mortgage (including, without Heitation, these arising under clause 22.3.2) and any other
supplemental finance documents referred to in the Facility together with all Costs and
interest (including, without limitation, default interest) aceruing in raspect of such monies
_or liabilties and so that interest shall be computed and compounded according to the usual
mode of the Lender as well after as before any demand is made or judgerment obiaingd;

Securéw Financial Collateral Arvangament: has the meaning given to that expression in
. the Financiat Collateral Regulations;

- Security Period: the period starting on the date of this lzgal mortgage and endirig on thie
date on which all the Secured Liabilities have been unconditionally and irrevocably paid and
dischisrged in full and no furthar Secured Liabilities are capable of being outsianding;

. - Waluation: any valuation ralating io the Property supplied to the Lender by the Msrtgagar' ) )
C{or on s behalfy; and i

WAT: value added tax or 8ny eguivalent tax chargeablié in the UK or elsewhere.
1.2 . Inthis legal morigage:
1.2.1 & reference to a statute, Statutory provision or subordinate legisiation is @ reference.
o toitas s in force for the time being, taking account of any amendment of re-
- enactment or extension and includes any former statute, statulory provision or

subgrdinate legisiation which it amends or re-enacts;

'1.2.2.  unless the context otherwise requires, a reference 1o one gender shall include a
reference to the other genders;

. 1.2.3 - uniess the context otherwise requires, words in the singidar shaﬁ"%ndu&é the plural o
and in the plural include the singular;
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1.2.4 & reference to a clause or schedule is to a dause of, or schedule to, this legal ... .. .. '
mortgage and references to paragraphs are to paragraphs of the relevant scheduls,
urtless the context otherwise requires;

1.2.3 a reference to this legsl mortgage (or any provision of itk or any other document
shall be construed as a reference o this legal mortgage, that provision or that
document as it is in force for the time being and as amended In accordance with
its terms or with the agreement of the relevant parties; :

126 s reference to @ person shall include a reference to an individual, firm, company,
. parinership, corporation, unincorporated body of persons, or any stale or any
agency of any person; Co

B a reference to an amendment includes a novation, re-enactment, supplement or
: variation {and amended shall be construed accordinglv};

1.2.8 - a reference to pesets includes present and fulure properties, undertakings, .
revenues, rights and benefits of every descriphion;

1.2.9 . a reference to an authorization includes an approval, suthorisation, consent, -
- gxemption, filing, licence, notarisation, registration and resolution,

-1.2.10 - areference to & regulation includes any regulation, rule, official directive, request
or guidelineg (whether or not having the force of law) of any governmental, inter-
- governmental or supranstiona! bedy, agency, department or regulatory, self-
regulatory or other authority or organisation:

1.2.11 2 reference to determines or determined means, unless the contrary is
indicated, a determination at the discretion of tha person making &; o

©1.2.12 . clause, schedule and paragraph neadings shall not affect the interpretation of this
: legal mortgage.

1.3 If the Lender considers that an amount paid by the Maortgagor in respect of the Secured
- - Liabilities is capable of being avoided or otherwise set aside on the Hiquidation or |
administration of the Mortgagor or otherwlse, then that amount shall not be considered o
. have baen rrevocably paid for the purpases of this legal martgags,

i 1\;4'_ A refergnce in this legal morigage to 3 charge or mortgage of or over the Propeny includes:

1.4, afl buildings and fixtures and fittings {including trade and tenant’s fixtures and
fittings} and fixed plant and machinery which are situated on ar form part of the
Property at any time;

. L4.2 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 connaction with the Property;

1,4.3' " 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 monigs pald or pavable in
respact of those covenants: and

L 1.44 - all rights under any licence, agreement for sale or agreement for lease in respect
of the Properiy or any part of the Property.

8.5 . For the purposes of section 2 of the Law of Property (Miscallaneous Provisions) Act 1989,
- the terms of the Facility and of any side latters or supplemantal finance documents batween
any parties in relation to the Facility are incorporated into this legal mortgage.

1.8 - A third party (being any person other than the Mortgagor, the Lender and its permitted
- successors and assigns, any Receiver and any Delegate) has no right under the Contracts
. {Rights of Third Parties) Act 1999 to enforce, or 1o enjoy the benefit of, any term of this
" legal mortgage.
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1.7 -If the rule against perpetuitiés appli€s 0 sny trust created by this legal mortgage, the ..
" perpetuity period shall be 125 vears (as specified by section 5{1} of the Perpetulties andd
Accumulations Act 2009).

1.8 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 o this iegal mortgage includes the schedules,

2. Covenant to Fav

2.1 The Mortgagor shall, on demand, pay to the Lendsr and discharge the Secured Liabilities
when they becoms dus

2.2 The Lender shall be under no ohligation to seek payment of the Secured Liabilities from any
- third party before sesking payment from the Mortgagor.

2.3 The Mortgagor shall pay interest on any amounts due under clause 2.1 day to day until full
- distharge (whether before or after judgmaent, liquidation, 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 pavable as from the date on which the relevant
Costs arose, without the need for any demand for payment being made. :

3. . Grant of Security

3.1 As 2 continuing security for the payment and discharge of the Secured Liabilities, the
' Mortgagor with full title guarantee charges to the Lender:

. 3.1.1 by way of legal mortgage, the Property: and
312 by way of fixed charge:

‘3.1.2.1 all its rights in any Insurance Policles, including all claims, the proceeds
cof any clalms undar such policies, anw Rant and the benafit of any
guaraniee or security in respect of Rent {0 the extent not effectively

- assigned under clause 3.7

HIEE the benefit of 8l contracts, guaranises, appointments, warrantias and

. cther documents to which the Mortgager is a party or In its favour or of

-which it has the benefit relating to any letling, development, sale,

. purchase or the operation or otherwise relating to the Charged

Property, including, in each case, but without limitation, the right io
demand and receive ail monies whatsosver pavable to or for its benefit -

under or atlsing from any of them, all remiedies provided for in any of

tham or available at law or In equity in relation to any of them, the right

- 1o compel performance of any of them and all other rights, interesrs

- ang benefits whatsoever acoruing to or for its benefil arising from any

- of them, and

3023 - all licences, consents, suthorisations {statutory or otherwise) held or
C retuiired in connection with the Mortgagor's business carried on at the
o Property or the use of any Charged Property, and all rights in connection
©owith them,

© 3.2 As 3 continuing security for the payment and discharge of the Secured Liabilitles, the
© 0 Mortgagor with full title guarantee assigns (o the Lender absolutely, subject to 8 proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities, all its rghis in any

- Rent and In any policies of Insurance relaling to the Property, including afl claims, the
-proceads of any claims and all returns of premiums In connection with Insurance Policles,
pravided that nothing in this dause 3 shall constitute the Lender as morlgages in possession.

33 If the Mortgagar is a company Incorporated under the Companies Act 2006 the Morigagor
: . also charges by way of floating security all movable plant, machinery, implements, puilding,
materials, furniture and equipment now or from time o time placed on or used In or ahout
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the Property with the payment of all money covenanted to be paid by the Mortgagor under - - - '
. this charge and the definition of the "Property” shall be construed accordingly. S

4. "Pes’fection of Becyrity

. 4.1 The Mortgagor consents o an application bééﬂg'made by the Lender to the Lénd Regés'trar' i
' . for the following restriction in Form P to be registered against its title to the Property:

"No disposition of the registered estate by the proprietor of the registered esiate or by the
proprietor of any reglstered charge, not being & charge registered before the entry of this
restriction is 10 be registered without 3 written consent signed by the proprietor for the time
heing of the charge dated g:;’ ij}afgmmw 2028 in favour of TFG Capital Limited
referrad to in the charges register or their conveyancer,” -

4.2 1f the title to the Property is not registered at the Land Registry, the Mortgagor shall ensure
 that no persen {other than itself} shall be registered under the Land Registration Act 2002
" as the proprietor of ail or any part of the Property, without the prior written consent of tha
Lender,

4.3 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 registerad against the
Morigagor's title 1o the Froperly, the Mortgagoer shall immediately provide the Lender with
full particulars of the circumstances relating to such caution or notice. IF such caution or
notice was registered to protect a purported interest the creation of which Is not permitted

under this legal mortgage, the Morlgagor shall immediately, and at its own gxpense, take -
- such steps as the Lender may require to ensure that the caution or notice, as applicabls, Is

withdrawn or cancelied.

4.4 In the avent that this legal mortgage is deemed incapable of being registered as a legal
T omartgage at the Land Registry, the Mortgagor hereby irrevocably agrees to the Lender
applying to note this legal mortgage as an equitable charge on the title register of the
Property and applying for a restriction in Form N as reguired 1o record on the title register
of the Property that the consent of the Lender is required to any future disposition of the
Froparty.

5..  Lender's Covenant for Further Advances
5.1 Subject to the provisions of clause 5.2 below tﬁe Lender has covenantad that'%t may {af the
absolute discretion of the Lender) make further advances to the Mortgagor from time o time .
 pursuant to and subject to the terms of the Facility, .

5.2 "The covenant by the Lender referred to in clause 5.1 shall not be effective w'eﬁfeme&bsﬂ”'
- unless at the time of the proposed further advance: '

521 the Mortgagor has paid all interest prav%susiy'i’a!iing dué under thisi'sécugiw;' 3

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

'S.2K3  the Mortgagor has complied with any proposed resirictions ahdfor Q!ﬁégatéon&
- - refating to any further advance which may be made by the Lender. :

5,3 ' 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, :

5.4 The Mortgager acknowledges the covenant contained in clause 5.1 and consents io the
Lender making an application to the Land Registry for the obligation to make further
advances to be noted on the registers of title of the Property,
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8. Liability of the Mortgagor oo

B The Mortgagor’'s llabity under this legal mortgage in respect of any of the Securad Liabilities
shall not be discharged, prejudiced or affected by i

B any intermediate payment, settlement of account or discharge in whale or part of
- the Securad Liabilities;

6.1.2 . any security, guarantee, indernnity, remedy or other right held by, or available to, -
the Lender that is or becomes wholly ar partially iltegal, void or unenforceable on
any groundg; or o

U 6.1.3 . the Lender renawing, determining, varying or increasing - any - facility or otheé
transaction in any manner or Conourting in, accepting or varying any compromise, _
arrangament or seitlement, or omitting to claim or enforce payment from any other
DErson;

6.1.4  any insolvency, bankruptey, liquidation, administration, winding up, incapacity, . .
hmitation, 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 aperate {0 exonerate
or discharge the Mortgagor or otherwise reduce or extinguish its liability under this -
-deed.

6.2 . The Mar%gagor waives any right it may have to require the Lender to enforce any security or
_other right, or claim any pavment from, or otherwise procesd against, any other person
befare enforcing this legal mortgage against the Mortgagor,

7. Reprezentations and Warranties

7.1 The Mortgagor represents and warrants to thé&_edéer in the terms set outin Schedule 1 on
- gach day during the Security Period,

8. _- Lovenants

8.1 The Mar:gagé’r 'ca.;sven'aﬁts.w:ét.h the Lef;der in .the rerms set out in Schedule 2. _
e, | Paowers of the Lander
8.1 " The Lender shall have the pawers set .é.u% in Schedule 3.
81 B 3 Enforcemant

10.1 . The security constituted by this legal morigage shall be immediately enforceable and the

- power of sale ang other powers glven by section 101 of the LPA (as varled or extended by

- this tegal morigage) shall be immediately exercisabls at any time after the occurrence of an
Event of Defaull (whether or not such Event of Default Is stilt continuing),

~16.2 . Section 103 of the LPA shall not apply to this fegal mortgage and the statutory power of sale
"~ 8nd other powsrs given by section 101 of the LPA {as varied or extendsd by this legat
martgage) shall, as betwean the Lender and a purchaser, arise on the sxecytion of this legal
T mortgage and be exercisable at any Hime sfler such sxecution, but the Lender shall not
exercise such powere of sale untll the security constituted by this legal mortgage has become
. enforceabie under clause 13,

3 ARer the security constituted by this legal mortgage has hecome enforceable, the Lender
- omay in {ts absolute discretion enforce sl or any part of that security at the mes, in the
manner and on the terms it thinks §it and take possession of and hold or dizpose of all or
any part of the Charged Property.

CaiamEn _ R o o _ . S Page



104 The statutory powers of leasing and accepling surrenders are extended so as to autharise .. . .. .
. the Lender and sny Recelver, al any time after the security constituted by this tegal
- mortgage has become enforceable, whether in its own name or in that of the Mortgagor, to
make sny 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
Cconditions {including the payment of money to 2 lessee or tenant on 2 surrgnder) angd
whether or not at a premium as the Lender or Receiver thinks fit without the nead to comply
- with any of the restrictions imposed by sections 99 and 100 of the LPA,

EG,S ' Each Receiver and the Lender Is entitied to all the rights, powers, privileges and immunitigs
- gonferred by the LPA on mortgagess and receivers,

10.6° Neither the Lender, any Receivaer 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
far any f03% on realisation of, or for any neglect or default of any nature in connection with,
- all or any of the Charged Property for which a mortgagee in possession might be liable as
" such,

10,7 if the Lender, any Receiver or any Delegate enters into or takes possession of the Charged
Property, i or he may al any tme relingulsh possession.

1G.8 To the extent that:
10.8.1  the Charged Proparty constitutes Fénéhda?'cmlamrm; and

10.8.2  this desd and the obligations of the Mortgage under it constitute a Seéuﬂ%y .
' - Financisl Collateral Arrangement,

the Lender shall have the right, at any tirme after the security constituted by this deed has

" become enforceable, to appropriate alt or any of the Charged Property in or towards the
payment or discharge of the Secured Liabliities in any order that the Lender may, in its |
absoline discretion, determing.

0.9 - The value of any Chargad Property appropristad 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 Mortaagar,

©together with any acorued but unpald interest, at the time the right of apgropriation is
exercised.

- 10.10  The Mortgagor agress that the method of valuation provided for in clause 10.8 and 10.9 are
commercially rezsonable for the purposes of the Financial Coliateral Regulations,

"1, Bvent of Default
11.1 . An Bvent of Default shall mean:

1111 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 legs! mortgage; or

11,12 the Mortgagor summoning 2 meeting of its creditors, making a. proposat for a
voluntary arrangement, becoming subject to a voluntary arrangement, or being
- unable to pay s debly within the meaning of section 123 Insolvency Act 19858; or -

T11.1.3 ' the Mortgagor having & recelver, manager or administrative receiver appointed
- over any of it assets, undertaking or Income; or :

13.1.4 . the Mortgagor passing a resolution for ts winding up (save for the purpose of a
voluntary reconstruction or amalgamation) or baing subject to a petition presented
to any Court for its winding up {save for the purpose of & voluntary reconstruction

. or amalgamation; or
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for & scheme of arrangement under section 425 Companies Act 1985 or having an 3
© atministrator appointed in respect of & or :

. 11.1.6"  the Mortgagor being the subject of an application for administration filed at any . .
court or a notice of appointment of an sdministrator filed at any court or a notice
_ of intention to appoint an administrator given by ALY PRFSON: OF

11.1.7 ~the Morigagor becoming the subject of a notice to strike off the register at -
{ompanies House, or

"11.1'.8 _'the Mortgagor becoming the subject of a bankruptcy petition. dr being made
bankrupt; or '

11.1.9 the Mortgagor having any distraint, execution or ather process levied or enforced
on any of s property; or

-~ 11.1.10  any other event ar matier ocourring which in the reasonable belief of the Lender -
places the Facility or this tegal mortpage in jeopardy and prejudices the position of
the Lender.

12, . Receivers

12.1 At any time after the security constitutad by this iegal mortgane has bec.eme'eﬁferceabie or
at the request of the Mortgagor, the Lendor may, without further notics:

12.1.1  appoint by way of deed, or otharwise in writing, any one or more persen or persens’
te be a receiver o & recelver and manager, of all or any part of the Charged
 Broparty: and

i2.1.2 '{su%}g?eezi to section 45 of the Insolvency Act 1988) from time to Hme, by way of
deed or otherwise In wriling, remove any person appointed o be Beceiver and
may, in a similar manner, appoint another in his place. :

122 Whére morg than one persoen is appointed Recalver, they shall have pw}ar 1o actk separately
" {uniess the appointment by the Lender specifies to the contrary).

©12.3 . The power to appoint a Receiver conferred by this tegal mortgage shall be in addition 1o all
- statutory and other powers of the Lender under the Insolvency Act 1986, the LPA or -
otherwise, and shall be exercisable without the restrictlons contained in sections 103 and

109 of the LPA

12.4 The power to appoinl 2 Receiver {whether conferred by this legal mortgage or by statute}
- shall be, and remain, exercisable by the Lender despite any prior appeintment in respect of
. ol or any part of the Charged Property. '

12.5 - The Lender may fix the remuneration of any Receiver appomted by it withou! the restrictions
contained in section 108 of the LPA and the remuneralion of the Receiver shall be a debt

0 osecured Dy this legal mortgage which shall be due and pavable immediately upon its baing
- paid by the Lendear, :

13.  Powers and Capacity of a Receiver

13.1 . Any Receiver appointed by the Lendef under this iegal mortgiage shall, in addition to the

: powers conferred on him by the LPA and the Insolvency Act 1988 or otherwise, have the

powears sel out in Schedule 4 and such powers shall be exercisable without the restrictions
contained i sections 103 and 109 of the LPA or otherwise,

13.2 - Any exercise of any of the powers of & Recefver by the Receiver may be on behalf of the '
Mortgagor, the directors of the Mortgagor or himself,
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Mortgagor and the Morigagor shall be solely responsible for his acts, ormigsions, losses,
liabiiities and remuneration, as well as for any defaulls committed by him. The agency of
each Receiver shall continue until the Mortgagor goes into liquidation and after that the - -
Receiver shall act a5 principal and shall not become the agent of the Lender. i

13.4 . The power to appoint a Receiver {whether conferred by this deed or statuta) shé!? be and
: -remain exercisable by the Lender despite any prior appointment in respect of all or any part
of the Charged Property.

i4.  Delegation

- 14,1 Each of the Lender and any Recelver may delegate {either generally or specifically) by power
: - of attorney or in any other manner to any person any right, power, authorty or discretion
confarred on it by this legal mortgage {including the power of attorney granted under
clause 18.1}. Any such delegation may be mads upon such terms and conditions {inchuding -~
- the power to sub-delegate} as the Lender or any Recefver shall think fit, Neither the Lender -
. nor any Racelver shall be in any way liable or respensibie to the Mortgagor for any loss or
" liability arising from any act, default, omisslon or misconduct on the part of any Delsgate,

15, Application of Proceeds

~-i3.1 Al mmonies recaived by the Lender, a Raceiver or a Delegate (other than sums received
- pursuani to any Insurance Policy) pursuant to this lzgal mortgage after the securily
.. constituted by this legal morigage has become enfarceable, shall (subject to the clalms of

- any person having prior rights and by way of variation of the LPA) be applied,

"i5.3.1  first in paying all costs, iiabilities, charges and expenses incurred by or on behé%f L '
of the Lender (and any Recelver, Delegate, attorney or agert appointed by it
... under ¢or in connection with this legal mortgage;

"15.1.2° second in paying the remuneration of any Receiver {as. agreed between tha
- Receiver and the Lender);

'15.1,3'_ third in or towards discharge of the Secured Liabilities In such grder and mahn'ef
as the Lender determines; and

. 15.1.4 . finally in paying any surpius to the Mortgager or any other person entitled to it

15.2 - deither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue of
section 10%(8) of the LPA, which is varied accordingly, or otherwise) [0 pay or appropriate
- any receipt or payment first towards interest rather than principal or otherwise i any -
particular order between any of the Secured Liabilities,

(153 All monies recefved by the Lender or & Receiver or a Delegate under this iagal mortgage
{othar than sums recelved pursuant to any Insurance Policy which are not fgolng o be applied
i or towards discharge of the Secured Liablilities) may, at the discretion of the Lender,
Receiver or Delegate, be credited to any suspenss or serurities realised sccount and shall
bear interest at such rate, if any, as mav be agreed In writing between the Lender, Receiver -
or Delegate and the Mortgagor, and may be held in such account for so long as the Lender,
. Hecelver or Delegate thinks ft

-~ 16, Protection of Third Parties .-

16.1 . Mo purchaser, mortgagee arbzher hersen dealing wiéh the Lénder or &ny Receiver or
Delegate shall be concerned;

16.1.1  to enquire whether any of the Secured Liabilities have become due of payable, or -
remaln unpaid or undischarged, or whether the power the Lender or a Receiver or
Delegate is purporting to exercise has bacome exercisable; or
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16.1.2  to see to the application of any money paid to the Lender or any Receiver or
- belegale,

(18.2. The receipt of the Lendér or any Receiver or Delegate shall be a conclusive discharge to &
Copurchaser and, in making any sale or other disposal of any of the Charged Property or in -
making any acguisition in the exercise of their regpective powers, the Lander, every Receiver
and every Delegate may do so for such consideration, in such manner and on such terms as
it or he thinks Bt

17, Costs and Indemnity

C17.1 - The Mortgagor shall pay m’, ar reimburge, the Lender and aaﬁf Recsiver on demand, on & fuil
indemnity basis, all Costs incurred by the Lender, any Receiver or Delegate in raiation to:

17.1.1  this legal mortgage or the Charged Property;

17.1.2 taking, hoiding, protecting, perfecting, presarving or enforcing (or 3ttemat§h§ W
do sa) any of the Lender’s, feceivers or Delegate’s rights under this legal
martgage; and ’

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

{ingluding, without imitation, the Costs of any proceedings in relation to this legal mortgage
or the Secured Liabilities), together with interest from day to day uatil full discharge
. {whether before or after judgment, lUguidetion, winding-up or administration of the
Mortgagor) at the default rate of 5% sbove the base rate of the Bank of England os in place
fremmy to time o time. In the case of any Cosals, such interest shall accrue and be payable as
from the date on which the relevant Costs arose, without the need for any demand for
paymaent baing mades. :

17.2 . The Lender, any Recaiver and any Delegate, and their respective emplovees and agents,
- shall be indemnified by the Morigagor on 3 full indemaity basis out of the Charged Property
in respect of alf actions, Habilities and Costs incurred or suffered In or 835 a result of:

17.2.1  the exercise, or purported exercise, of any of the powers, authorities or discretions
vested in themn under this legal mortgage; or

17.2.2 ~ anv matter or thing done, or omitted to be done, In relation to the Charged Property
- under those powers,) or

17.2.3 . any defaule or delay by the Mortgagor in performing any of its obligations under
this legal morigage,

| 17.3  Any past or present amplovee or agent may enforce the terms of clause 17.2 subiect to and
in accordance with the Contracts (Rights of Third Parties) Ack 1999,

18, Power of Altorney

C18.1 - By wavy of security, the Mortgagorirrevocably appoints the Lemia-#, 'éver-g Receiver aﬂde?er\;
Delegate separately to ba the attornsy of the Morfgagor and, s i3 name, on its behalf and
as 1tz act and deed, to executs any documents and do any acts and things which:

18.1.1  the Mortgagor Is required (o execute and do under this legal mortgage; and

“18.1.2  any attorney may deem proper or desirable in exercising any of the powers,
authoritbes and discretions conferred by this legal mortgage or by law on the
Lender, any Receiver or any Delegate,

18.2  The Morigagor ratifies and confirms, and agrees to ratéfy and confirm, anything which ang :
-~ of itg attorneys may do (n the oroper and lawful exercise or purported exercise of all or any -
" of the powers, authorities and discretions referred to in clause 181,
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591 Subject to clauge 22.3, on the explry of the Securlty Period (buUt rict otherwise), the Lender .
shall, at the request and cost of the Mortgagor, take whataver aclion Is necessary to release
. the Charged Property from the security constituted by this legal mortgage.

2@.- - Agsignmeant and Transfer

20t - Al any time, without the conzent of the Mortgagor, the Lender fnay assign of transfer the
- whole ar any part of the Lendar’s rights and/or obiigations under this legal morigage to any
person. The Lender may disclose such Information about the Mortgagor, the Charged
Property and this legal mortgags as the Lendsr considers appropriatg o any acual or
“proposed assignee or transferee,

202 The Mortgagoer may not assign any of #s rights, or transfer any of its obligations, under thig. '
legal mortgage or enter into any transaction which would result in any of those rights or
 obligations pagsing to another person,

23  Prior Security Intarasts

21,1. T AL any time after this legal morigage has bacéma enforceable, or after ény‘ powers conferred
by any other security having priority to this Jegal mortgage shall become exercisable, the
Lender may:

21.1.3  redeem such or any other prior security interest;
23.1.3& - procure the transfer of that sacurity interest to itself: andjor
21,1.3 - settle any account of the holder of any prior security interass,

Z1:2 . The ssttlement of any such account shall be, in the absence of any manifest error, conclusive
- and bnding on the Mortgagor. All monies paid by the Lender to an sncumbrancer in
. settlement of such an account shall be, as frpm s payment by the Lender, dus from the
- Maortgagor to the Lender and shall bear interest at the rate specified in the Facility and be
- sacured as part of the Secured Lighiiities,

.22, ‘Further Provisions

22,1 This tegal mortgage shall be in addition to, and independent of, ‘every other security of
guarantes which the Lender may hold for any of the Secured Liahilities at any time. Mo prior
- serurily held by the Lender over the whole or any part of the Charged Property shall merge .

- in the security created by this legal muortgage,

C 22,2 This legal mortgage shall remain in full force and effect as. a continuing security for the
- Secured Uiabilitles, despite any settlement of account, or mtermediate paymeant, or other
matter or thing, unless and until the Lender discharges this legal mortgage in writing,

L 22.3 . Any release, discharge or seitlement hetwean 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 aveided, reduced or orderved to be refunded pursuant to any law relating to
inschvency, bankruptoy, winding-up, administration, recelvership or otherwise, Despite any
such release, discharge or settlement:

- 2231 the Lender or ity nominge may retain this legal mortgage and the securlty created
' by or pursuant to i, including all certificates and documents relating to the whole
. orany part of the Charged Broperty, for such period as the Lender deems Necessary
to provide the Lender with security against any such avoldance, reduction or erder
~for refund; and

22.3.2° the Lender may recover the value or amount of such Hecurity or payment from the
- Mortgagor subseguently as ¥ such release, discharge or settlement had not
occurrad.
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22.4 - - A certificate or determinalion by the Lender as to any amgunt for the time being due o it
fron the Mortgagor shall {in the absence of any manifest grror) be conglusive evidence of
the amount due. '

#2.5  The rights and powars of the Lender conferred by this legat mortgage are cumulative, may
be exercised as often as the Lender considers appropriate, and are in addition to its righis
and powers under the general law,

22.6  Any walver or variation of any right by the Lender {whether arising under this legal mortgage
or under the general law) shall only be effective if it is in writing and signed by the Lender
and applies only in the chroumstances for which it was given, and shail not prevent the Lender ©

- from subseguently relying on the relevant provision, '

. 22,7 No act or course of conduct or nagotiation by or on behalf of the Lender shall, in any way,
- prechgie the Lender from exprcising any right or power under this iegal mortgage or
- censtitute a suspension or variation of any such right or power.

228 No delay or fatlure to exercise any right or power under this legal mortgage shali operate as
a walver.

.. 22.9° . No single or partial exerclse of any right under this legat m{zrtgag?e shall prevent any ather’
- or furthar exercise of that or any other right,

22,10 The restriction on the right of consolidation contained in section 92 of the LPA shall not apply -
“to thig legal mortgage. :

22,13 The invalidity, unenforceability or ilegality of any provision {or part of & provision) of this
tegal mortgage under the laws of any jurisdiction shall not affect the validity, enforceability -
or tegality of the other provisions. ¥ any invalid, unerforceable or Hegal provision would be ~
valid, enforceable or legal f some part of i were delated, the provision shall apply with any
maodification necessary to give effect to the commeraial intention of the parties. ’

27.12 This lzgal mortgage may be exesuted and delivered 0 any number of counterparts, each of
which is an original and which together have the same effact as if each party had signed the
Ssame document,

25, Motices

23,1 Eath notice or other communication required to be given under, or in connection with, this
Aegal mortgage shall be In writing, delivered personally or sent by pre-paid first cdass letter
or fax: and

S 2311 sent to the Lender at: 17 Jatstream Drive, Doncaster, South Yorkshire, England,
CODNY 20%;

23.1.7 - sent to the Mortgagor at its registered office address: or

CE3.L3 0 o such other address or fax number a5.iz notified in writing by onfe party to zé&é.: '
other from tme o time,

232 Any notice or other communication that the Lender gives shall be deemed to have been
' received:

C 2321 ifgent by ?ax; when received in ieg’sb!a foren,
23.2.2 ' if given by hand, at the time of actual delivery: and

(23.2.3 - if posted, on the second Business Day after the day it was sent by pre-paid Frst
class post.
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23.3 A notice or other communication given as described in clause 23.1 on a day which isnota.- - - - - '
Business Day, or alter normal business hours, in the place it is received, shall be deemedto .
have been recelved on the next Business Day.

23.4 -"Any netice or other communication given (o the Lender shall be deemed Lo have been
Creceived only on actual receipt,

24, Governing Law and Jurisdiction

240 This legal mortgage and any dispute or ciaim arising out of or in connection with &t or its -
subject matter or formation {including nan-contractual disputes or claims) shall be governed
-. by and construed in accordance with the law of England and Wales,

24.2  The parties to this legal mortgage irrevocably agres that, subject.as provided helow, 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 sublect matter or formation
{including non-contractual disputes or cfaims). Mothing in this clause shall imit the right of
.. the Lender to take proceedings against the Mortgagor in any other court of carnpetant
- jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preclude the
taking of proceedings in any other jurisdictions, whather concurrently or not, to the extant
permitted by the law of such other jurisdiction.

-24.3 . The Mortgagor irrevocably consents to any process in any proceedings under clause 24.2
- being served on it in accordance with the provisions of this lagal mortgage relating to service
of notices. Nothing contained in this legal mortgage shall affect the right to serve proCess in
any other manner permitted by law,

" This document has been entered into on the dati stated af the beginning of i,
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2. . Mo Encumbrances
2.1 -The Charged Property is fres from Encumbrances other than the Encumbrances created by
- this legal mortgage and any lega! charge completed by reglstration against the Property at
. the Land Registry prior 1o the date of this legal mortgage. :
3 Adverse claims

31 The Martgager has not received or acknowledged notice of any adverse cldim by any person
-~ in respect of the Charged Proparty or any Intorest in i

4, Adverse covenants

4.1 . There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoavar, which materially adversely affect the Charged Property,

5. Mo breach of laws

5.1 There is no breach of anﬁf law or requlation which materially adversely sffacts the Charged
Proparty.

6. Mo interference in enjoymant

6.1 No facility necessary for the enjoyrent and use of the Charged Property is subjest'to terms
| entithing any person to terminate or curlall its use.

oo Mo overriding interests

T Nothing has arisen, has been created or 1§ subsisting which would be an cver}-idi'ng interast
' in the Property,

: 8 - Avoldance of security

8.1 .. No Encumbrance expressed to be created under this bagal mértga@e is liable to be avoided,
or otherwize sef aside, on the liquidation or administration of the Mortgagor or otherwise,

9. Mo probibitions or breaches
9.1 There is no prohibition on the Mortgagor assigning its rights In any of the Charged Property
- refereed toin clause 3.1 and the entry into of this legal mortgage by the Morigagor does not
oand will not constitute » breach of any lsase, policy, agreement, document or nstrument
binding on the Mortgagor or s asseats,
10, Environmental compliance

110.1+ The Mortgagor has, at all Hmes complied in. all material respects with all applicable :
Environmental Law and Environmental Licences,

' 11. Information for Yaluations
111 - All written information supplied by the Mortgagor or on it behalf for the purpose of each

Vaduation was true and accurate in all material respects as at its date or as at the date {if
any} on which it was stated (o be glven.
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153 The information referred to in paragraph 11.1 of this Schedule 1 WaAs, as at its dam or as at
_the date (if any} on which it was stated o be given, complete and the Mortgagor did not -
omat to supply any information which, If disclosed, would adversely affect the Valuation,

1.3 7 In the case of the first Valyation, 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
- moartgage which would adversely affect such Valuation.

12, Enforceable security

12,1 - This deed constitutes and will constitute the legal, valid, hinding and enforceable éb!égatiﬁns
of the Mortgagor and s, and will continue to he, effective security over all and every part of
the Charged Property in accordance with s termas.

C O BA0R02E3 Page 15



"""""" Sehedule 2 - Covenants

Part 1 - General Covenanis _

i Magative pledoe and dispesal restrictions I I I I I S

1.1 - The Mortgagor shall not at any tme, except with the pré{)f written consent of the Lendar:

1.1 create, purport to create or permit o subsist any Encumbrance on, or In relation
- to, the Charged Properly other than this legal mortgage; or

1.1.2° ° sell, assign, transfer, part with possession of or otherwise dispose of in any manner
’ {or purport to do so) all or any part of, or any intersst in, the Charged Property,
oy

1.1.3 - create or grant {or purpart 1o credte or grant) any interest in the Charged Property
in favour of a third party,

3. Preservation of Charged Property
2.4 The Mortgagor shall not do, or ;zerm‘ét'mbe done, any act or thing which would or raight
-depreciate, jeopardise or otherwise prajudice the security held by the Lender or matarially
- diminish the valus of any of the Charged Property or the effectiveness of the serurity created
by this legal mortgage.
3. Enforcement of rights -
3.1  The Martgagor shalt use #4s best endeavours to: - . o
3.1.1 procure the prompt observance and perf{:?maﬂzfe by the relevant counterparty to .
Bny agreement or arrangement with the Mortgagor and forming pant of the
CCharged Property of the covenants and other obligations imposed on such
counterparty; and

312 enfosce any rights and institute, continue or defend any proceedings relating to
-~ any of the Charged Property which the Lender may require from time to time, )

.-ﬁ._ . Compliance with laws
'#.3 ' The Mortgagor shall comply with all laws afd regulations for the time being in force relating
' to or affecting any Charged Property and shall obtain and promptly renew from time to time _
and comply with the terms of all authorisations which may be necessary to enable it to
preserve, maintain or renew any Charged Froperty,
5, Hotics of breaches

8.1 The Mortgagor shall, promgily oft becoming aware of any of the same, gi?{: the Lender notice
in writing of any breach of:

5,11 any regresentation or warrsnty set out in Schedule i and -
5.1.2° . any covenant set out in this Schedule 2.
#. - Title documants

6.4 o The Mortgagor aha!i' on the execution of this ie:géi marigage, depbsit with the Lender ang
- the Lender shall, for the duration of this legal mortgage, be entitled to hold; :

T ail deeds and documents of title relating to the Charged Property which are in the
possession or control of the Mortgagor (if these are not within the possession
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______ ~and/or control of the Mortgagor, the Mortgagor undertakes to obtain possessionof .. . ...
----- ali such deeds and documents of title); and oo

6.1.2 “any Insurance Policies,
7. - Hotices to be given by the Mortgagor -
7.1 - The Mortgagor shall immediately on the execution of this fega'i m‘ds{gage: o

7.1 give notice te the relevant insurers of the sssignment pursuant o clause 3.2 of the
Mortgagor's rights and Interest in and under the Insyrance Policies {including the
proceeds of any claims under Insurance Policies) and procure that each addreszee
of such notice promptly provides an acknowledgemnant of that notice to the Lender;

‘?,1.'2‘ .- abtain the Lender's prior approval of the form of any notice or acknowledgement
to be used under this paragraph 7,

8. Further assurance

8.1 . The Mortgagor, at iIs own fost, shall prepare and execute such further legal or other
" mortgages, charges or transfers {containing a power of sale and such other provisions as
the Lender may reasonably require) In favour of the Lender as the Lender, in lts absolute
. discretion, requires fram time to time over all or any pait 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 reallsation of s security over the Charged
Property,

@, Merigagor's waiver of set-off

R The Mortgagor waives any present or future right of Set-i}ﬁ i't may have in ragpact of the '
Secured Liabilities (including sums payable by the Mortgagor under this lzgal mortgage).

Part 2 - Property Covenants
1. Repalr and maintenance
1.1 - The Mortgagor shall keep all g}rgméses,'and fixtures and fittédgs‘ on the P’m;}ér&y ingood éad
_ substantial repair and condition and shall keep ali premises adequately and properly painted -
and decorated and replace any fixtures and fittings which have become worn out or
otherwise unfit for use by athers of a like nature and equal value,
2. . Mo alterations

2.1 The Morigagor shall h'ot, without the prior written consant of thé Lender:

2.4 pull down or remove the whole or any part of any building f{;fm'mg' part of the
 Propaerty nor permit the same to ootur; or

12:1:2° . make or permit to be made any alterations to the Property or sever or remove or
" permit to be severad or removed any of its Fixtures or fittings {except 16 make any

© NECEssary repaivs or rengw or replace the same in accordance with paragraph 1 of

. this Part 2 of Schedule 21,

2.2 The Mortgagor shall promptly give notice to the Lender i the premises or fxtures or ﬁ!tings o
farming part of the Property are destroved or damaged.

.IQSM%MWE _ o ) - ~Page 17



3. - Development restrictions

3.1 . The Mortgagor shall not, without the prior written consent of the Lendar:

C3.1.t make or, in 50 far a3 it i5 able, permit others to make any application for planning - -
permission or development consent in respect of the Property; or

' 212 carry oul or permit or suffer to be carried out on the Property any development as
. defined in each of the Town and Country Planning Act 1990 and the Pianaing
Act 2008 or change or permit or suffer to be changed the use of the Froperty,

4. Insurance

4.1 The Mortgagor shall insure and keep insured {or where, in the case of any leaseholg
: " property, insurance is the responsibility of the landiord under the terms of the lease, sither
. procure that the landlord insures and keeps insured or, if and to the exten! that the landlorg

-does not do so, itself insure and keep insured) the Charged Property against;

41,1 loss oF damage by fire or terrorist acts, -including any third party lability arising _ )
i - from such acis: :

“4.1.2°  other risks, perils and contingenicies that would be nsured against by reasonably
: - prudent persons carrying on the same class of business as the Mortgagor, and

a.13 any other risk, perils and contingencies as the Lender may reasonably require.

“4.2 7 Any such Insurance must be with an insurance company or underwrifers and on such terms
o as are reasonably acceptable to the Lender and must inclyde property ownaers’ public Bability
and third party Bability insurance and for not less than the replacament value of the Charged |
Fraperty {meaning in the case of any premises on the Froperty, the total cost of entirely -
| rebuilding, reinstating or replacing the premises in the event of their being destroved, |
Stogether with architects’, surveyors’, engineers’ and other professional fees and charges for
shoring or propping up, demolition, site clearsnce and refnstatement with adeguate
aflowance for inflation) and luss of rants payable by the tenants or other occuplars of the
Property for a period of at least three vears {including proviston for increases in rent during
the period of insurance),

4.3 - The Mortgagor shall, if requestad by the Lendir, produce to the Lendar the policy, certificate
or cover note relating 10 any such insurance required by paragraph 4 of this Part 2 of
Schedule 2 (or where, in the case of any leazehold proparty, such insurance is effected by
the iandlord, such evidence of Insurance as the Mortgagor s entitled to obtain from the
landlord under the terms of the relevant iease).

_44 T The Mortgagor shall, if requested by the Lender, procure that a hote of the Lender's interest.
- is endorsed upon or the Lender is named as cosingured with the Martgagor on gach nsuranoe
Policy maintained by R or any person on its behalf in accordance with paragraph 4 of this . -
Fart 2 of Schedule 2 and procurs thal

44,1 the tarms of each such Insurance Policy require the insuror not to invalidate the
- opelicy 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 failyre to make

. & falr presentation of risk by any other insured party: and

4.4.2  each Insursnce Policy includes a waiver of each insurer's rights of subrogation
against the Morigage, the Lender and the tenants of the Property other than any
such rights arising in connection with any fraud or criminal ofence committed by
any of those persons in respect of the Property or any Insurance Policy; and

:4.4.3 “each Insurance Policy incdludes terms ensuring that no insurer can repudiate,
resclnd or cancel i, treat it as avoided in whole or in part nor treal it as gxpired
- due to non-payment of premium; and
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----------- 4.4.4  nottocancel it without giving at least 30 days’ prior written notice to the Lender;
but without the Lender having any liability for any premium in relation to those insurance ..
policies untess it has expressly and spegifically requested to be made lable in respect of any
increase in premium or unpald premium in resoect of any insurance Policy.

5.  Ingurance premiums
_ 84  The Mortgagor:

- shall promptly pay afl premiums in respect of sach Insurance Policy and do all other
’ - things necessary to keep such palicy in full force and affect: and

© 5.1.2 . shall {if the Lender so requires} produce to the Lender the receipts for all premiums
- and other payments necessary for effecting and keeping up the Insurance Policies
{or where, in the case of leasehold proparty, insurance is effected by the landlord,
such evidence of the payment of premiums as the Morigagar is entitled to obtain
from the landiord under the terms of the relevant leasel,

6. - Noinvalidation of insurance

' 6.1 The Mortgagor shall not do or omit to do or permit to be done or omittad any t?éing that may
invalidate or otherwise prejudice the Insurance Policies, :

7. Insurance Policies’ proceeds

7 All monies payable under anv of the Insurance Policies at any time (whether of not the _ '
security constityted by this tegal mortgage has become enforceanla) shall:

713 immediately be paid to the Lender;

7.0, they are not pald directly to the Lender by the insurers to be held, pend%hg suéh
© payment, by the Mortgagor upon trust for the Lender; and :

713 - at the oplion of the Lender, be applied in making good or recouping sxpenditure _
: - respact of the loss or damage for which such monles are received or in or towards _
discharge or reduction of the Secured Liablitles.

@ Leases and lcences affecting the Property

CB1  The Mortgagor shall not, without the prior written consent of the Lendar which congent, in _
.. the case of paragraph 8.1.4, f2 not to be urreasonably withheld or delayed in circumstances
in which the Mortgagoer may not unreasonably withhold or delay its consent;

8.1.1 | grant, or agree to grant, any licence or tenancy affecting the whole or any part of
" the Proparty, or exercise the statutory powers of leasing {or agreeing to grant any
such licence or tenancy or agree to exercize the statutory powers of leasing) or of
accepting {or agresing to accept) surrendars under sections 9 or 100 of the LPA:

o

-7 1.2 in any other way dispose of {or agree to dispose of], accept the surrender of {or
: _ agree to accepl the surrender of), surrender (or agree to surrender) or create any
" legal or equitable estate or interest in the whole or any part of the Property; or

U 8.1.3 et any person into oonupation of or share occupation of the whale or any part of
- the Property; or

“B.4.4 - grant any consent or licence under any lease or licence &ffect'iﬂg the Proparty.
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9. . Mo restelctive obligations ...

9.1- . The Mortgagor shall not, without the prior written consent of the Lender, anter into any
' onerous or restrictive obligations affecting the whole or any part of the Property or create or -
permil {0 arise any overrlding interest, easement or right whatsoever in or over the whole
cor any part of the Property,

Ci6. . Proprietary righis

10,1 The Mortgagor shalt procire that no person’ shall become entitled to assert any proprietary
“or other like nght or interest over the whole or any part of the Froperty, without the prior
written consent of the Lender,

3% - Compliance with and enforcement of covenants
181 The Morigager shall

"11.3.1  observe and perform all covenanis, stipulations and condifions to which tha

Praperty, or the use of it, I8 or may be subject and (f the Lender so reguires)

- produce to the lLender svidence sufficient lo salisfy the Lender that those
covenants, stipulations and conditions have heen observed and performad; and

11T diligently eaforce all covenants, stipulations and conditions banefiting the Property _'
ard shall not {and shall not agree (o) walve, release or vary any of the same,

12, - Motices or claims relating to the Proparty
12.1  The Mortgagor shall:

~12.4.1 give full particulars to the Lender of any notice, order, direction, designation,
resolution, application, requirement or proposal given or made by any public or
- local body or authosity ("Motice™) that specdically applies 1o the Broperty, or 1o
- the focality in which I iz stuated, within seven days after becoming aware of the
raélevant Notice; and

"12.1.2 . (if the tender 50 requites) immediately, and at the cost of the Mortgagoer, take all -
- reasonable and necassary steps to comply with any Notice, and make, or it with

. the tender in making, such obiections or representations in respect of any such
- Motice as the Lender may desire, ’

12.2 . The Mortgagor shall give full particulars to the Lender of any claim, notice or ather
- communication served on i in respect of any modification, suspension or revocation of any
Ervironmental Licence or any alleged breach of any Environmental Law, in 2ach rase relating
to the Property. :

13, Paymant of any rent and oulgeings
.13.1  The Mortgagor shalls

13.1.1  where the Property, or part of it; is held under a lease, duly and puncisally Ig}ay all
rents due from time to time; and .

- 13.1.2  pay {or procure payment of the same) when due all charges, rates, taxes, dutées; .
: agsessmerts and other osulgoings relating to or imposed upon the Property or an
its oooupder,
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1% Rentreviews e '

14.1  The Mortgagor:
14.1.1  shall, if the Property Is subject to occupational léases or licences, implement any
- upwards rent review provisions and shall not, without the prioy written consent of E
the Lender, agree to any change in rent to less than the open markst rental value
- of the relevant part of the Property; and
14.1.2 shall not, without the prior written consent of the tender, i the Property is
- leasehold, agree to any change in the ren! payable under the Jease in excess of
- the open market rental value and shatt only agree to any upwards rent review in
accordance with the terms of the lease.
' i5.- ﬁnv'iménmem
15.1 | The Mortgagor shall in relation to the Préperi?: .

15.1.%  properly discharge 2ll duties of care and responsibility placed upon it by
Environmantal Law and comply with the terms of any Environmental Licences;

15.1.2  observe and parform all the reguirements of Environmental Law; and
15.1.3 . apply for and obtain all Environmental Licences.
18, Conduct of business on Properly
16.1 . The Mortgagor {or its tenant if applicable} shall carry on s trade and busingss on those:
parts {if any) of the Property as are used for the purposes of trade or businass in sccordance
with the standards of good management from time to time current in such trade or busingss,

i7.  Inspection

© 17.1 . The Mortgagor s?ééi! permit the Lendar and any Remi’varandshy person appointed by gither
of them to enter on and inspect the Property on reasonable prior notice,

©1B. . VAT option to tax
18.1  The Martgagor shall not, without the pr'm?% written consent of the Lender: o
18,11 exercise any VAT option 1o tax In relation to the Properiy; or

18,12 | revoke any VAT option to lax exercised prior to and disciosed to the Lender m
writing prior to the date of this legal mortgage.
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S11 The Lender shall he 'ea&?%ieé {buf shall not be sbiééeﬁ} to remedy a breach at any time by

~irrevocably authorises the Leader and s 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 a2 R indemnity basis and shall carry interest in
accordance with clause 17, '

“ 12 In remadying any breach, the Lender, its agenis and their respective officers, agents and
ermnplovees shall be entitled 1o enter onto the Property and to take any action as the Lender
- ragy reasonably consider necessary or desirable including, without limitation, carrying out .
Cany repairs, other works or development.

2.  Exercise of rights

2.1 The rights of the Lender under paragraph 1 of this Schedule 3 are without prejudice to any
i - other rights of the Lender under this legal mortgage. The exercise of those rights shall not
make the Lender liable o account as 8 mortgagee in possession, '

3. Lender has Recelver's powars

"3.1 7 To the axient permitted by law, any right; power or discretion conferred by this legal
mortgage {either expressly or impliediy) on a Receiver may, after the security constituted
by this lagal morgage has become enforceable, be exercised by the Lender in relation o
any of the Charged Property whether or not it has taken possession of any Charged Property -
and without firs? appointing a Receiver or notwithstanding the appointment of a Raceiver,

4, Conversion of currency

4.1 For the purpose of, or pending, the distharge of any of the Secured Liabilities, the Lender
.may convert any monies received, recovered or reatised by the Lender under this legal -
mortgage {including the proceeds of any previous ronversion under this paragraph 4) from
their existing currencies of denomination into sugh other currencies of denomination as the
_ Lander may think At Any such conversion shiall be elfected af the Lender's choice of spot
selling rate of exchange for such other currengy against the existing currency or such gther -
rate a5 the Lender may reasonably determine. Bach reference in this paragreph 4 to a
currancy extends to funds of that currency and, for the aveidance of doubt, funds of one
currency may be comverted into different funds of the same currency. '

5. Hew zccounts

.51 If the Lender receives, of s deemed o have received, notice of any subseguent
Encumbrance or other inferest, affecting all or part of the Charged Property, the Lender may
Copen 8 new account for the Mortgagor In the Lenders books, Without orejudice to the

C o tender's right to combing accounts, no money paid 0 the credit of the Mortgagor it any

such new accaunt shall be appropriated towards, or have the effect of discharging, anv part .

of the Secured Liabilities. :

5.2 If the Lender does not open 8 new account immediately on feceipt of the notice or deemed
notice, then, unless the Lender gives express written notice 1o the conbrary to the Mortgagor,
al payments made by the Mortgagor to the Lender shall be treated a3 having been credited
Lo & new account of the Mortgagor and not as having been agplied in reduction of the Secyred

" Lighilities, as from the time of receipt or deemed receipt of the relevant notice by the Lender,
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- B, Lender's set-off rights - . e e '

6.1 . If the Lender has more than one account for the Mortgagor in its books, the Lender may at ... . :

5.1.1 the security constituted by this legal morigage has become enfb?ceabie; or

5.1.2 the Lender has received or is deemed to have received notice of any subsequerzf ' _
" Encumbrance or other Interest affacting all or any part of the Charged Praperty, -

- transfér, without prior notice, all or any part of the halance standing to the credit of any
account to any other account which may be in debit {(but the Lender shall notify the
Mortgagor of the transfer once made).

7. indulgence

7.1 The Lender may, at its discretion, grant time or other indulgénce or make any other
arrangement, varlation or release with any persen that is not party to this iegal mortgage
- {whether or not such person is jointly liable with the Mortgagor) in respect of any of the
- Becured Liabilities or of any other security for them without prejudice sither o this legal
- raorigage or to the labllity of the Mortgagor for the Secured Liabilivies, :
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Echedule 4 - Powaers of 2 Recelver ... ... ..

1.. Power 10 repair and develop the Property

development on the Peoperty and may apply for and maintain any planning permission, B
development consent, building regulation approval or any other permission, consent or
licence o carry out any of the same,

. Power to grant or accept surrenders of leases

2.1 . AReceiver may grant, or accept surrenders of, any jzases or tenancias affacting the Property
Cand may grant any other interest or right over the Property on such terms and subject to
~such conditions as he thinks fit.

3. Power to employ personneg! and advisers

R %% | A Receiver mavy, for the purposes of this Schedule 4, provide services and employ, or engage,
such managers, officers, servants, contractors, workmen, agents, other personnel andg
professional advisers on such salaries, for such periods and o such other terms as he thinks -

. fit. A Recelver may discharge sny such person or any such person appointed by the .
- Mortgagor, )

4. Power to make and revoke VAT options to tax
4.1 A Recelver may exercise or revoke any VAT option to tax as he thinks fit.
5. Power 1o chargs for remuneration

5.1 A Receiver may charge and receive such sum %:i? way of remuneration {in addltion to Al
costs, charges and expenses incurrad by him) as the Lender may prescribe or agree with
him,

8. . Powerto realise Charged Proparly -

6.1 AReceiver may coltect and get in the Charged Property or any pa?t of it in mspaét of which
i 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,

P ‘Power to manage o reconstruct the Mortgager's business

COFLA Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or conour
Cooin carrying on, managing, developing, reconstructing, amalgamating or diversifying the
- business of the Mortgagor carried out at the Property,

& h _' Power to dizspose of Charged Property

B.1-. A Recelver may grant options and licences over sl or any part of the Charged Propesty,

. grant any othar interest or right over, sell or concur in selling, assign or concur in assigning, - L
lease or concur in leasing and accept or concur in accepting surrendecs of ieases of, all or
any of the Charged Fraperty in respect of which he is appointed for such consideration and, _
‘i such manner (including, without limitation, by public auction or private sale) and genarally -
on such terms and conditions as he thinks H A Receiver may promote, or concur in
promoting, a company to purchase the Charged Progerty to be disposed of by him,

8. Power to sever fixtures and fittings

9,1 A Receiver may sever and sell separately ahy fixtures or fittings from the Property without
© the consant of the Mortgagor,
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13, Power to make settlements

111 A Receiver may setile, adjust, refer to arbitration, compromise and arrange any claim, . .
actount, dispute, guestion or demand with or by anv person who claims to be a creditor of
the Mortgagor or refating in any way to any Charged Property.

12, Power to bring proceedings

121 A Recelver may bring, prosecute, 'e.nfsrce,- defend and' aba'ndcn all a.ctioﬁ?,,' sﬁiis -and
_ proceedings in relation to any of the Charged Property as he thinks fit,

13. Power io lnsure

" 13.1 A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 17, effect
with any insurer any policy of insurance either in leu or satisfaction of, orin addition to, the .
- insurance required to be maintained by the Mortgagor under this iegal mortgage, '

14, Form subsidiaries

14.1"' A Receiver may form a subsidi'argé'af the M'c':rtgager angd t?ﬁﬂ.is.f&f to t'hat subsidiary anﬂg
Charged Property.

5. - Powers under LPA

151 A Receiver may exercise a'ii'péwers vaided'far.én the LPA in the same way as i he had
been duly appointed under that act and exercise all powers provided for an administrative
- receiver in Schedule 1 of the Insolvency Act 1986,

16, Power to borrow

16.1 . A Recelver may, for any of the purposes authorised by this Schedule 4, raise money by
borrowing from the Lender {or from any other person) on the security of all or any of the
- Charged Property In respect of which he is appointed on such tarms as he thinks fit
- {inchuding, If the Lender consents, terms under which such securlty ranks in priority to this
legal mortgage).

17, - Power to redesm prior Encumbrances.
17.1 - 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 monigs so paid shall be deemed %o be an expense properly
Incurred by the Recever.
18, . Power of shsolute owner

181 A Receiver may do all such acts and things s an absolute owner could do in the ownership
and management of the Charged Property or any part of .

18. - Incidental powers
18,1 - A Receiver may do al such other acté and things as he may céngider incidental or conducive’

to any of the matters or powers in this Schedule 4, or which he lawfully mav or can do as
agent for the Mornlgagor,
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EXECUTED as a DEED by TFG CAPITAL oo
LIMITED, by its attomey BEN SLACK In the _
pregsence of; E _ Attomey

 WHENeSS SIGRBILINET - i s e '

Whness Name:

- Witness Addregs: :

| Witness G:ﬁw;sa?:'isn: e e e

EXECUTED as o DEED by FEATHERFODT

PAVILLION HOUSE LIMITED acting by PAUL | . o

O TEMOTHY ROTHWELL, 2 director in the N Dilrpctor
- presence of; R

-----

Witness Signature: .
Witness Nama: : @M LT T

Witness Address:

Keables LLP
st LAZAMS Moyze
14 Prince’s Strest
R b ob s
DN1 3NJ

witness Occupation: .
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