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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10066107

Charge code: 1006 6107 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd November 2023 and created by PRIMAL PROPERTIES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 30th November 2023 .

Given at Companies House, Cardiff on 1st 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
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Clause 5.2 contalns 8 requast to B Chief Land Reglstrar to note a restriction In the Propristorship Reglster

THIS MORTGAGE DEED i3

made on the 22_ of N A

BETWEEN

{day) {month) {year)

day LR AP NG

Primal Properties Limited {Registerad Number 10068107), Bridge House, 8 - 13 Holbrook
Lane, Coventry, LVE 4AD

{the "Mortzagor™)

and Lioyds Bank ple (Company number 2065)("the Bank”}

Address for communications with the Bank under this Mortgage & Lloyds Bank PLC of Pendeford
Securities Contre, Dept. 3282, Pendeford Business Park, Wobaston Road, Wolverhampton, W9 5HZ or
at such other address as the Bank may from time to time notify to the Mortgagor in writing for this

purpose.

11

DEFINITIONS AND INTERPRETATION

In this Mortgage, so far as the context admits, the following words and expressions shall
have the following meanings:

*hgricultural Land® means agricultural land within the meaning of the Agriculture Act 1947;

“Chattels” means sil stock, goods, moveabie plant, machinery, implements, utensils,
furniture and equipment now or from time to time placed on or used in or about {but not
forming part of) the Mortgaged Property:

“Enfranchising Legislation” means any legislation conferring upon a tenant or tenants of
property {whether individually or collectively with other tenants of that or other properties)
the right to acauire 2 new lease of that property or to acquire, or require 3 nominee to
acguire, the freehold or any intermediate reversionary interest in that property including
{without limitation) the Leasehold Reform Act 1967 the lLeasehold Reform, Housing and
Urban Development Act 1993 and the Commonhold and Leasehold Reform Act 2002 but
does not Include Part If of the Landlord and Tenant Act 1854;

“Environmental Law”™ means all laws (statutory, common law or otherwise) including,
without limitation, circulars, guidance notes and codes of practice from time to time
regulating the control and prevention of pollution to land water or atmaosphere and/or the
carrying on of any process or activity on premises and any emissions from and sl waste
produced by such process or activity and any chemicals or substances relating to the same
whether relating to health and safety, the work place, the ervironment or the provision of
energy {including, without limitation, the Health and Safety at Work etc. Act 1974, the
Control of Pollution Act 1974, the Environmental Protection Act 1980, the Environment Act
1985, the Water Industry Act 1991, the Water Resources Act 1991, the Statutory Water
Companles Act 1931, the Water Consolidation (Consequential Provisions) Act 1991, the
Water Act 2003, the Clean Air Act 1893, the Alkali, etc., Works Regulation Act 1808, the
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Flarning  [Hazsrdous Substances! Act 1980, the Publle Heslth Acts and  the
Badioactive Substances Act 1883 and sny Buwropesn Undon directhees or reguletions
regulating the samel from tme o tme in force and any Instrument, plen, repulation,
permission, authorisation, order or direction made or issued thereunder or deriving validity
tharefromm

“Bryironrmental Heenee® means any permit, Hosnce, suthorsetion, consent or other
approval reguired by or given pursusnt to any Environmentsl Lew;

teenlveney Brent™ In relaton to the Mortgsger means each of the followdng

im} g meeting is convened for the purpose of conshdering & resolution 1o wind up the
Mortgagor;

| sueh & resolution as s mardloned I peragraph {2; Is pessed;

{e} 2 meeting of the directors or members of the Morgagor s convened for the

purpose of considering s resolution to seek & winding vp order, s adminlstration
oreler or the appointment of en adminlstreten

fudl sich & resolution as is mentioned In paregranh {o} s nassad;

{o & petition for a winding up or an applicetion for sn siminlstretion order s mads
by the Mortgegor or By directors or members or 1o prasented agelnst the
Mortgagtrn

i sych a0 order g is mentioned s paragraph le) s mads

) g notice of sppelntment of or notles of intardion to appeint an administator s
issued by the Mortgagor or Its directors or members or by the holder of a
guplifving floating charge or & proposal is made for, or the Mortgagor becomes
sublect to, any voluntary grrangement;

thi g roceiver fadminisirative or otherwise) s appointed over s or part of the
Wortgegor's assats;

{i} the Morigopor tekes part In any sction {Inchaling entering negotiations] with &
view to readjustment, rescheduling, forgivensss or deferral of any part of the
Miortgegors indebiadness;

{i the Morbmeor proposes or makes any penersl ssslgnment, composiion or
arrangerment with or for the bensfat of all o7 some of the Mortgegors creditorg

{k} the Mortgager suspends or threstens to suspersd maklng payments to oll or some
of the Mortgagor's crediiors;

] any acthen 15 teken In any Jurldictlon which s simllar or anelogeus o any of the
Toregning: or

{rm) the Bank hes ressonsble grounds for beleving that any of the foregolng Is
frrninent;

utelsctual Properly Righis” meang:
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{n) all present and future copyrights, patents, designs, trademarks, service marks,
brand names, invenlions, design rights, know-how, formulas, confidential
information, trade secrets, computer software programmes, computer systems
and all other intellectual property rights whatsoever without any limitation,
whather registered or unregistered, in ail or any part of the world in which the
Mortgagor is legally, beneficlally or otherwlse Interested;

{g) the benefit of any pending applications for the same and all benefits deriving
therefrom and thersunder including but not limited to rovaltles, fees, profit
sharing agreements and income arising therefrom and all licences in respect of or
relating to any intellectual property rights, whether such licences are granted to
the Mortgagor or granted by the Mortgagor: and

{n every itemn of physical material of any description or type whatever in o in
respect of which intellectual property rights may subsist and in respect of each
such item the original copy or version or varlant owned by, produced by or
delivered to or obtained by the Mortgagor and any rejected and surpius materials
assotiated or connected with or forming part of the foregoing which shall
Include, without limitation, any and all manuals and transiations thereof, iog
books, designs, sketches, algorithms, calculations, diagrams, computations,
source codes, models, protolypes, spparatus, compuler Drogrammes,
photographs, books and other records In any medium, electronic data and any
other material of any description whatever in which intellectual property may be
incorporated;

“Morigeged Assets” means the Mortgaged Property and all of the other assets, rights and
proparties assigned, morigaged or charged under or pursuant to this Morigage, and such
expression shall include all or any part thereof;

"Morigaged Chattels” means all present and future Chattels belonging to the Mortgagor or
in which the Mortgagor has any interest;

“Mortgaged Licences” means all present and future licences, permiis, consents and
authorisations {if any} (including Environmental Licences to the extent thev are capable of
being charged) held In connection with any business at any time carrled on by the Morigagor
at the Morigaged Property;

“Mortgaged Property” means the property, assets, rights and inlerests charged by clause
4.1 and such expression shall Include all or any part thereof;

“Planning Acts™ means all legisiation from time to time regulating the development, use,
safety and control of property including, without limitation, the Town and Country Planning
Agt 1980 and any instrument, plan, regulation, permission and direction made or issued
thereunder or deriving validity therefrom;

“Prior Morigege{s]” means the prior mortgage{s) or chargels} {if any) mentioned in the
Second Schedule;

"Secured Obligations” means:

{z} all money and liabilities and other sums hereby agreed to be paid by the
Mortgagor to the Bank; and
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il all pther money ard Hebiities expressed to be secured hereby Uncluding, without
fenbration, 2y swpenses and charges arbing oul of or In conpection with the acts
or matters referred to In clauses 13, 12, 14, 18, 20 and 29 and sl other
obilzations and Uabilites of the Movtgagor under this Mortgags; and

“plue Avdes Vax” includes any ather form of sales or turnowver tax,
i this Mortgags:
) The sxprescions the "Sovigagor” and the "Hank” where the comext admits

ippclude their respective successors In thtle end/or assigre, whether Immediste or
derlvptive. Any sppolmiment o removal under clouse 9 or consents undaer this
Rortgege mey be made or glven b wrlting exdecuted by eny such sutoassors or
gasipns of the Bank snd the Morigepor hereby ravocebly appoints sach of such
gurcessors and assigns to be s attormey In the terms and for the surposes set
out I clpuse 15;

(b} uniess the contest reguires otherwise:
1} the singuter shall Include the olursl and vice versa;
{35} any referaree o 8 person shell Inchide an Dudbddusl, company,

corporation, Bmited Usbiilty partnovship or other body corporate jolnd
yanture, sovlely or an unlncorporabed associetion, sreanbation o
body of persorns  Oncluding  without BmBetlon 8 trust, snd 3
partnership), and anvy governmant, stete, government or state agenty
or Internetionsl organisation (whether or not 8 legal enthyl
References to » person aiso include that parson's suscessors snd
agsigns whather immediate or derlvative;

{n the exprassion “this Mortgepe” shall mean this mortgage and shall
extand o every sepsrate angd independent stipulption contained
hersin

i) any right, entitlenent or powaer widlch may be exerdsed or any

determination which may be mede by the Bank umder o In
cornection with this Morgege may be swergssd or meds iIn the
aboodyte and unfettersd discretion of the Benk, which shall not be
pnder any obllpetion to glve reasons therelore;

v} references (o any stetutory provision fwhich Tor this purpose means
any Set of Parilament, statutory Instrasnment or regulstion or Suronesn
directhve or regulation or other Buropean egislation] shell Inglude g
reference to any modification or re-enaciment or replacemment
therenf for the time being In force, sll reguistions made thereunder
from thne o tme and any snslogous provision or rule under any
anplicable forelgn nw:

fel} for the avoidance of anv doubt, the rghts, powers and discretions
conferred uporn the Bank by or pursuant o this Morigage shall
fupless  otherwise supressly steted) spplv sl be exerclsable
ragardiess of whather a demand has been made by the Bank for the
payment of the Secured Obligations or any of them and regardiess of
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L3

i4

fwit)

whether the power of sale or other powers and remedies conferred
on mortgagees by the Law of Property Act 1825 or this Mortgage shail
ave avisen or become sxercisable; ang

references to clauses, sub-clauses and schedules shall be references
to clauses, sub-clauses and schedules of this Morgags;

i for arw resson whatsosver this Mortgage shall not be |, or shell cosse o be, a
valld and effective charge over or asslgnment of the Mortgsged Assets (a5 the
case may be) then this Mortgage shall take efect as 8 charge over or assignment
of the beneficial interest of the Mortgagor In the Mortgeged Assels;

if there are two or more parties comarsed in the expression the "Morigegor”

e

AGREEMENT TO PAY

any refgrence to the “Morigsgor” shall where the context permils
include all or any one or more of such pertles;

all covenants and agreements herein contained or implied on the pant
of the Mortgagor shall be deemed to be loint and severs! covenants
on the part of such parties;

i for any reason whatsoever this Movigeme shall not be, or shall cesse
to be, binding on and effective against one or more of such parties,
then this Morigage shall teke effect a5 a chargs over or sssignment of
the beneficial interest of the other such party or partles In the
Mortgaged Assets and over such other estate, right, title or interest in
the Mortgeged Assels as such other party or parties may have:

any demand made undar this Morteage shall be deemed to have been
duly made If made on any one or more of such parties; and

if apy one or more of such partles s not bound by the provisions of
this Morigage {whether by reason of s or their lack of capacity or
Improper sxecution of this Mortgage or for amw other resson
whatsoaver] the remalning party or parties shall be and remaln bound
by the provisions of this Morigsge as W such other party or parties had
mever baen party herelo,

The clzuse headings and merging! notes shell be ignored in construing this Mortgage

The perpetuity period sopliceble to eny trust constinated by this Mortgags shall be sighty
YORTE.

The Mortgagor shell pay to the Bank in aooordance with any relevant agresment bebwean
the Bank and the Mortgagor reigting 1o the amounts hereby secured or, in the sbsence of

any such agresmant, on demand:

{a}

2l money and Habilities whether actus! or contingent {including further advances
mgde hereafier by the Bank which now are or at any time hereafier may be due,
owing or incurred by the BMortgegor 1o the Bank anywhere or for which the
Mortgagor may be or become lable to the Banl In any manner whatsoever
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without Umitation (and fin any cose) whether plone or Jolntly with any other
person andd in whatever style, name or Torm and whether g5 pringipat or suraty
aned norbwithstanding thet the seme may at any earier tme heve been dus, owing
g Inurred 1o some other serson snd have subseguently bacome due, owing or
eurred to the Benk 85 o resull of 2 transfer, sssipgnment or other transaction or
by operation of ol

{b) viarest on ail such money and Habilitles o the date of povment at such rete or
rates py rogy froes Hme to Ome be sgreed between the Berk snd the Mortgasgor
or, Inn the asbhsence of such sgresment, at the rate, In the case of an smount
denominated o Sterling, of twe percentage polnks per annuen above the Benk's
himge rave for the tme balng in force (or Bs eaulvalent or substitute rate for the
time beingt or, In the case of an smount denomingted o any currency oF
currensy unlt other than Sterling, 8t the rate of bwo percentage points per snnum
shova the cost to the Benk {as conclushvely determined by tha Bank} of funding
surms comparable o ared In the currency or currency undt of such amount n the
London Interbank Market (o such other market as the Bank may selzct] for such
rorsecyiive gerlods fncluding overnight deposits) as the Bank may in iis absplute
dhseretion from tme %o tme select;

e commission and other banddng charges and legel, adminisirative and other costs,
charges and epenses incurred by the Benk b relotion to the Morigags or the
Mortgaged Assets (Including any acts necassary 30 relasse the Mortgaged Asselts
froms this security) ov in enforcing the securlly hereby crested on g full and
yrggualified indermnity basls; and

fedl ary Tees charged by the Bank for the time spert by the Bank's officials,
smiplovees or agends in dealing whth any matter relating to this Morigage. Such
fess shall be pavable 31 such rate 35 may e specified by the Bank.

IWTERESY

The Mortgagor shall pay interest at the rate aforesaid on the money so due (whether before
or aHer any udgmant which may be oldalned therefor] upon such days in each vear 35 the
Sank and the Mortgegor shall from me 1o tme agres or, in the absence of such sgreement,
g the Bank shall from tme to e Sy and (without prefudice to the right of the Bank w
regiive payment of such interest) alf such Interast shall be compounded {hoth before and
gher any demand or hudgment} upon such days In sach year a5 the Bank sheli from time to
tirne i,

HARGBEE ANE

GRBENTS
The Mortgegor with full title guarentse:

{a} charges by way of legel mortesge the property specified in the Pirst Schedula and
all butldings and fidures ncluding trade Butures) from thne to Ueoe on any such
property 85 8 continuing sscurity Tor the payment to the Senk of the Secursd
Cblipations;

{i} charges by way of fixed charge as a continuing security for the payment (o the
Hank of the Secured Chllipations any fixed plant and mechinery from time to Hre
pn any such proverty as i referred to In clause 4.3a) and which & not included
witthin the chargs in clause 4.1 {ah; amd
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4.2

4.3

{e)

{where any property referred to in clause 4.1 {3} is leasehold} charges by way of
fixed charge as a continuing security for the payment to the Bank of the Secured
Obligations any present or future right or Interest conferred upon the Mortgagor
in relation therste by virtue of any Enfranchising Legistation Including any rights
arising against any nominee purchaser pursuant thereto.

The Morigagor with full title guarantse assigns to the Bank all amounts now or hereafter
owing to the Mortgagor by way of--

{a)

(e}

rent {but excluding ground rent, service charge and any sums pavable in respect
of any services provided to any tenant or payable In respect of insurance
premiums) by any tenant (whether present or future) of the Morigaged Property;

licence fee by any licensee {whether present or futurel of the Mortgaged
Property;

service charge and sums pavable in respect of services provided to any tenant or
pavable In respect of insurance premiums by any tenant {whether present or
future] of the Mortgaged Property:

rent deposit and purchase deposit; and

any other amounts {including without iimitation ground rents, rent charges, and
dilapidations) payabie by anv tenant licensee or oceupier {in any such case
whether present or future} of the Morigaged Property,

and in each case the proceeds thereof and ali rights to recover such amounts and, subject to
re-assignment on payment of the Secured Obligations.

The Mortgagor with full title guararmtee charges as a continuing security for the payment to
the Bank of the Secured Obligations:

{a}

by way of flxed charge all present and future amounts owing to the Mortgagor by
way of rent {but excluding ground rent, service charge and znwv sums pavable in
respact of services provided to any tenant or pavable in respect of insurance
premiums} by any tenant (whether present or future) of the Mortgaged Property
{znd the proceeds thereof);

by way of fixed charge all present and future amounts owing to the Mortgagor by
way of licence fee by any licensee {whether present or future) of the Mortgaged
Property (and the proceseds thereof);

by way of fixed charge all present and future amounts owlng to the Mortgagor In
respect of service charge and sums payable in respect of services provided to any
tenant or payable in respect of insurance premiums by any tenant {whether
prasent or future} of the Mortgaged Property (and the proceeds thereof):

by way of fixed charge all present and future amounts owing to the Mortgagor by
way of insurance claims in connection with the Mortgaged Property {and the
proceeds thereof):

by way of fixed charge all present and fulure amounts owing or which may
become owing to the Morigagor under any buliding, construction or
development contract entered into In connection with the Mortgaged Property
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&4

4.5

4.5

4.7

or by virtue of the Mortgagor's rights under any retention or other trusts In
connection therewith, whether or not any certificate &s to the amount due has
heen lssusd In respect thereod (and the procesds therentl;

i by way of feed charge all present and fture book and other debis other
menetary clalme end choses In sctlon owing or belonging o the Mortgagor and
arising In connaction with the Mortgagey Property or any business at sny time
carsled on therest linsofar a5 not charped by £.502% - 4.58(e] nchusbva} Hneluding
without Hmltation any ground rents, rent charges. rerd deposits, purchase
deposits, dilepidations and monies payable to the Mortgegor pursuart 1o any
Enfranchising Legsietion) (and in each case the procesds thereo); and

{a) by way of foetng charge all the Mortgsped Chatiels,

The Mortgapor with Tull thie guerentes assipns 1o the Bank the goodwill of the business OF
any] now or at any tme heresfer carded on by the Morigagor at the Mortpaged Propeny
weed the full benefit of the Mortgaeed Uences [ anyl anegd sleo the Tull vight 1o recover and
recaive alf compensation which may ot any thee baoorme vavable 1o the Mortgagor by virtus
of the Leensing Acs 2003 or any other statutory enactment, sublect o re-peslgnmant upon
payment of sl the Secured Obllpations,

{a} The Mortgagor with full thie guaraniee assigns io the Bank the benefit of all
guarantess of covenants by any surety or sureties of snv of the lessee’s
obhilgstions under any existing ieage or undierlease of the Mortgeged Property,
sublect to re-assipnmment upon pavment of ell the Secured Obligations,

{is) The dortgapor shall 32 any teee W and when regulred by the Bank ewecute 1o the
Bunk or g5 the Bank shall direct an asslenrment or sssiprmments of the benefil of all
gugrantees or covenants by any surety or sureties of any of the lessee’s
obligations under any lesse or undariesse of the Mortgeged Proverty heresiier
grantad 1o secure the Ssoured Dbllpations, such asslgnments 1o be orepered by
or on behel? of the Beok at the cost of the Mortgegor ang to contaln ail such
clauses for the benefit of the Bank as the Bank may mguire.

Where the Morigager (hy virtue of an estale o interest In the Mortgaped Property) Is or
bacomes eniitied 1o 8 shere or shares In sy company connected with the bMortgaged
Pronary:

fa) the Mortgegor with full title gpusrantes charges bw way of flyed charge the
eriitlemant to such share or shares, pnd such share or shares when lssued and ail
rights, Beneflts and adventages 3t any Ome grising In respect of the same
{herelnafier called the "Sharaelsi'] as & contlnudng seourlty for the payment to the
Bark of the Secured Ubligations; and

i subject to the rights of the holderis] for the tme baing of any Prioe Mortgepels),
the Mortgaepsr shall {if the Bank so reculres) transfer the Sherefs! to the Bank or
g5 the Bank shell direct and shall depock the cortifloatals) ralating to the Sharais)
with tha Bank,

The Mortgegor with full title gusrantee sssigns 1o the Bank the Imtellectusl Property Rlgis
that arise I connection with the business (i any] now or 2t any tme hereatier carvied on by
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4.8

4.3

4.10

411

51

5.2

the Mortgagor at the Mortgaged Property, subject to re-assignment on payment of all the
Secured Obligations.

If there are two or more partles comprised in the expression the “Mortgagor”, each of such
parties with full title guarantee hereby charges and assigns all such party’s estate, rights, title
and interast in the Mortgaged Assels 1o secure payrment of the Secured Obligations.

The security hereby constituted shall extend to all beneficial interests of the Mortgagor In
the Mortgeged Assets and to any procesds of sale or other realisation thereof or of any part
thereof,

Paragraph 14 of Schedule Bl 1o the Insolvency Act 1986 shall apply to the flpating charge
crested by this Mortgage.

The Morigagor represents and warrants that, at the date that the Mortgagor executes this
Mortgage, the Mortgagor has made full disclosure in writing to the Bank of:

{=) any information relating to each part of the Mortgaged Assets and each right held
by any other person In relation to any part of the Mortgaged Assets which, In
gach case, would be material to the Bank in relation to the appropriateness or
adequacy of any part of the Morigaged Assets as security for the Secured
Chligations; and

b} sath matter in respect of which the Bank has reguested information from the
Morigagor In connection with this Mortgage.

RESTRICTIONS AND WARRANTIES
The dortgagor shall not without the prior written consent of the Bank:

ia} sefl, assign, license, sub-license, discount, factor or otherwise dispose of or deal
in any other way with, the Morigaged Assets {other than the Mortgaged Chattels)
sublect as proviged in clause 5.5 {a};

(b} sell or otherwise dispose of all or any part of the Mortgaged Chattels except by
way of sale, assignment, licence or sub-licence In the ordinary course of businass;

{c) create or permit 1o subsist or arlse any mortgage, debenture, hyoothecation,
charge, assignment by way of security, pledge or lien or any other sncumbrance
or security whatsoever {other than the Prior Mortgage(s) and a lien over any
Chattels arlsing by operation of law in the ordinary course of the Mortgagor's
business as conducted during the 12 months preceding the date when the lien
first came into existence] over all or any part of the Mortgaged Assets: or

{d) enter into any contractual or other agreement or arrangament which has or may
have an economic effect similar or anslogous to any such encumbrance or
security as would be prohibited by sub-clause 5.1 {c).

The Mortgagor hereby requests the Chief Land Registrar to reglster the following restriction
on the Proprietorship Register of any registered land forming part of the Mortgaged
Property:

"RESTRICTION
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5.3

54

5.5

Mo dispositlon of the registered astate by the proovietor of the registersd estete or by the
proprietor of any reglstered chargs, not being & charpe registered before the entry of this
restriction, Is to be reglstered without s wiitten consent sigred by the propristor Tor the
thme belng of the chargs dated in favour of Lioyds Bank pic referred o
inthe Charpes Register”

The Meorpagor represents snd warrants to the Bank, snd 3o thet apch such reprasentation
ard warranty shall be deemed to be repester on each day during the conthwengs of this
serurfty, that, sxcept to the extent disclosed by the Morlgagor to the Bank s vwirlting prior to
the date hersot:

fa the Mortgegor s net made any election pursuant to peregraph 2 of scheduls 10
to the Yalue Added Tax Act 1854 In refstion to or affecting any part of the
Wortgagad Property;

fi go far ws the Mortzagor is aware sfier making due and carsful enguiry the

charges and asslgronents conteined in clause 4 do not infringe any nteliectusl
property rights whether registersd or unregistersd whatsopar:

[z} pe circumstenoes have ooourred during the Mortgsgor's ownership of the
Mortgeged Property and, so Tor as the Mortgayor Is aware sfer meking due and
cerefid engulry no droumstences occurred before the Mortgegor's ownershin of
the Mortgaged Property which have led or coultd laad 1o 2 competent authority
or & third party taking any sction o melking 2 clairm ureder any Ervironmentsl Law
fincluding {he requlrement o cesn up or remady in eny other way any
cotmminated part of the envirenment or the revecation, suspension, varlation or
norerengwal of any Environmental Licence) or which bave ied or could laed o the
RMortigsgor having to take action to aver? the possiliity of any such ection or
phatm: ang

{ai} the Morigsger s solely and beneficially interested in the Morigegsd Asseqs,

The Mortgagser shall not meke or revoke such an olection as Is referred 1o I sub-clause 5.3 0s)
I redation to any part of the Morteseed Proparty without the Benk's prior weltten consent or
unless the Bank requests the Wortgager o do se, In which vase the Mortgagor shall
Imanediately make or revole (23 the case may be) such an slection In relation to any part of
the Morigaped Property thet the Bank conshiers approprizte and ghe valld notification of it
o ML Revenue and Customs,

iz} Sub.chause 5.10e) shell not prevent the Mortgegor without such consent 25 i
referred to in that clause roliectng:

{i the rents, Tees, service charges, sums, deposits or other amounts
referred to In sub-clause 4.2 or the procesds thereod: or

it} the procseds of the book and other debts, monstery calms end
choses In gction, rentals or other peyments referred o In sub-clause
4.3,

i the ordinery course of business nd paying the seme ints the Morgpgor's
sreount(s) with the Bank in scoordence with sule-ciause 55061, Where the Bank
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6.1

8.2

7.1

makes a payment at the reguest of the Mortgagor which is debited to any
account with the Bank which is for the time being in credit, the Bank shall be
taken to have given any necessary consent for the purposes of clause 5.1{a) to
such pavment unless such payment was made as a result of some mistake of fact
on the part of the Bank;

{b) The Mortgagor shall pay into its account or acoounts with the Bank:

{ the rents, fees, service charges, sums, deposiis and other amouns
referred to in sub-clause 4.2 and the proceeds thereof: and

{ii) the proceeds of the book and other debts, monetary claims and
choses in action, rentals and other payments referred to in sub-clause
4.3,

provided that {where relavant) the Bank shall be deemed to receive the rentals
and other amounts referred 1o in sub-clauses 4.2 and 4.3 {a),{b).{cL{d} and i)
pursuant to the assignment or fixed charge respectively contained therein and
not pursuant to the charges over the Mortgaged Property or as mortgagee in
possession,

{c} The Morigagor declares that all such proceeds recelved or obtalned by the
Mortgagor or on the Mortgagor's behaif but which are not so pald or transferred
into that account ot accounts shall be recelved and held by the Mortgagor on
trust for the Bank.

FURTHER ASSURANCE

The Mortgagor shall at any time If and when regulred by the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or other assignments, mortgagss,
securities, charges, agreements and other legal documentation as the Bank shall reguire of
and on all or any of the Mortgaged Assels to secure paymant of the Secured Obligations,
Such asslgnments, mortgages, securliles, charges agreements or other legal documentation
shall be prepared by or on behalf of the Bank at the cost of the Mortgagor and shall contain
all such clauses for the benefit of the Bank as the Bank may reguire including without
limitation if so required by the Bank, In the case of a mortgage or charge on the Mortgaged
Property, any such clauses as are contained in any of the Bank’s standard forms of mortgage
from time to time,

The Mortgagor shall at any time if and when required by the Bank and a3t the Mortgagor's
cost glve notice to such persens a5 the Bank may require of the assignments, mortgages and
charges hereby effected and any such further legal or other assignments, morigages,
securities, charges, agreements and other legal documentation, and shall take do or execute
such steps, acts, deeds, documents and things as the Bank may consider necessary or
desirable to give effect to and procure the perfection, of the security Intended to be granted
by this Mortgage or any such further legal or other asslgnments, mortgages, securities,
charges, agreements or cther legal documentation,

BANK'S POWERS OF SALE AND LEASING

{a} The powers and remedies conferred on mortgagees by the Law of Properly Act
1925 shall appiy to this Morigage but without the restriction on the exercise of
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7.2

9.1

the power of sale imposed by Section 103 of that Act andd the statutory powers of
lezsing conferrad on the Bank shall be soended so a5 o authorise the Bank o
fmpse and make agreements Tor leeases &t 2 prambum or otherwise and to accept
surrenders of lasses and grant options as the Bank shall think sxpedient, without
the nead to ehserve any of the provisions of Sectlons 99 and 100 of the said At

] The Bank In sxerclsing it statutory power of saie and anv recelver sopointed by
the Bank in exercising his powers ungder this Mortgape shall be 2t Therty 1o sell at
such price ard on such terms ang conditions ze 1t or be In it or bis sole diseretion
thinks £, and shall not be under any duty o obligation to oblain the best or any
particudar price.

fol Melther the Bank nor any such recelver shell be Hable to the Morlgagor or any
other person for any loss, demage, cost, enpense or Bability which the Mortgagor
or any such person mey suffer or Inow as & divect or indirec! result of the Bank
gusrcising s stetutory power of ssie, &8 hereby verled or etended, or  such
receivar pwercising his powers under this Morigege.

tn favour of 8 purchaser the Secured Obligations shall be deemed o have becoms due on
the day on which demand for peyment thereof Is made by the Benk snd the ststulory power
of sale g5 hereby varled or extended shell be exerciisble from and sfer thet dete, which
dave fwithout prejudics to the sguitable right 1o radesm) shsll be the redemption date.

RAORTCGAGDR'S PUVUENRS OF LEABING AND LICENSING

The Mortgsgor shall not, without the prior written consent of the Bank, In relation & any of
the Mortgagsd Property:

{a) exarcise the stetutory powers snd any other powers of lessing, letting, entering
Intn apresments for leases or letlings ang sccepting or agrecing to accept
survanders of leases: ar

by part with possession of the bMortgeged Property or grant any lesse, tenancy,
Hrenve, right or interest to occupy the Moartgaped Property; or

3| avperad or oonfer upon any perscn any lease, tenaney, Boance, right or interast 1o
orcupy the seme of any part thereod of grant any luence or permission to essign,
underlet or part with possession of the same or any part thereod,

AFPOINTRENT OF AN ADMRMIBTRATOR AN APPOINTRENT AND POWERS OF A RECEVER

At any thme afer the Benk shall have demanded pavmant of any of the Secured Oblipations
ar the Mortgegor shell heve reguested B so to do or an Insolvensy Evant shall have ocourred
fupon the happening of which the securlty created by this Mortgage shadl ba immedistely
snforceshls) the Bark shat have power n welting ureer the hand of amy officlal of the Bank
guthorised by the Sank from thme o time, or any person suthorisad by any such official in
verlilng, 10 apocint, sny person or persons 55 the Bank thinks B to be, whers so entitled a3
referred to In osub cleuse 280, an adminktrator or ot adeministrators o severs!
administrators or joint and severs! administrators of the Mortgsgor or slernatively a
raceiver or joint recelvers or severs! recelvers or loint ardd severs! recelvers of the Merlgaged
Assets to sy, In the case of two or more recelvers, jolntly, severally or lolntly snd severally In
relation to any part of the Morgsged Assets and to the axtent permdtted by law similardy to
rermove s such recelver ant to sppoint another or others In Ms place,
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8.2

9.3

if the Bank excludes any part of the Morigaged Assets from the appointment of any receiver,
the Bank may subsequently extend that appointment {or that of any receiver replacing such
recelver) to such excluded part of the Mortgaged Assets,

Any such receiver at the cost of the Mortgagor may, In the name of or on behalf of the
Mortgagor or at his option in the name of the Bank [but only with the specific approval in
writing of the Bank) or at his option in his own name {and in any case notwithstanding any
administration or liguidation of the Morigagor), do or omit to do anything which the
Mortgagor could do or omit to de in relation to the Mortgaged Assets or the Chattels or any
of them and {in addition) may exercise in relation thereto all or any of the powers specified
in Schedule 1 to the insolvency Act 1586 {notwithstanding that such receiver may not be an
administrative recelver], and in particular {but without prejudice to the genersiity of the
foregoing! any such recelver may:

{z} deal with, take possession of, cultivate, collect and get in the Mortgaged Assets
or the Chattels;
fb) carry on, manage, develop or diversify or concur in carrving on, managing,

developing or diversifying any business of the Mortgagor at any time carried on
by the Morigagor at the Mortgaged Property, and for any of those purposes
recedve, retain or use any Chattels and any proceeds, books or records of such
business and carry out or complete {with or without modification) on tha
Mortgaged Property any works of demolition, building, repair, construction,
furnishing or any project or development In which the Mortgagor was engaged:

{e} raise or borrow any money from or incur any other llability to the Bank or any

other person and on such terms as to interest or otherwise and with or without
security as such recelver may think expedient, and so that any such security may,
with the prior consent of the Bank, be or Include a chargs on the Mortgaged
Assets ranking either in priority to or parl passu with or after the security hereby
created;

{d} forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 sell, realise, dispose of or concur in ssiling, realising or
disposing of (but where necessary with the leave of the Court) and without the
need to observe any of the provisions of Sections 89 and 100 of the said Act let or
concur in letting or surrender or concur in surrendering or accept surrenders of
leases or tenancies of all or any part of the Mortgaged Assets;

fe} carry any sale, exchange, realisation, disoosal, lzase, tenancy or surrender of the
Mortgaged Assets into effect by conveying, transferring, assigning, leasing,
letting, surrendering or accepting surrenders in the name and on behalf of the
Mortgagor {or other the estate owner) and so that covenants and contractual
obligations may be granted in the name of and so as to bind the Mortgagor (or
other the estate owner), sc far as such recelver may consider it necassary,
appropriate or expedient for the exercise of the powers conferred by this
Martgage so to do. Any such sale, exchange, realisation, disposal, lease, tenancy
or surrender may be for cash, debentures or other obligations, shares, stock or
other valuable consideration and may be payable in a lump sum or by instalments
spread over such period as such receiver shall think fit, and so that any
consideration recelved or recelvable shall forthwith be and become charged with
the payment of the Secured Obligations. Plant, machinery and other fixtures may
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be severed and sold seperetely Trom the premises sontaining thern without the
consent of the Mortgagor baing obtalned therebs;

obtain by way of application o otherwise) any spproval, permdssion, consent
arnd leence {including any Environmental Uecence, plenning permission and
bullding  repuletion  approvel), amder Into and perform  condrecks  angd
grrangements, nurchase materlals and incur any type of chilgation;

{t} sromote the formation of a subsidiary or subsidiaries of the
Morigagor with a view 1o such subsidiary or subsldaries purchasing,
leasing, Hoorsing or otherelss asaulring Interests in or the use of the
Blortgeeed Assels angd the Challels or with a view to such subsidiary
or subsidiaries engaging emplovess or providing manegement or
wther servicas in connection therewith or for any other purpose or
functon which may be regarded sy necessery or appropriste by such
revelver Trom time to Hme;

o grrange for such subsidiary or subsidipries to trede or cesse to trade
a5 such recelver may think §1t fromn e o time; and

i arrenge Tor the purchese, lesse, lcence or scgulsitlon of the
Morigaged Arsets and the Chattels by such subshilary or subsidisries
on & basis whereby the considerstion may be cash, shares,
gebentures, loan stock, convertiple loan stock or other securities,
sharas of profits or sums celogleted by reference to profits or
turnover, rovelties, licence foes or otherwise howsosver and whather
or not secured on the assets of the subsidiery or subsidiaries, and
whether or not such consideration s payvable or recelvabde iy o lump
surn or by Instalments spread over such period as such receber may
hirde i,

taks any procesdings inorelation to the Moripeped Assets In the name of the
Morgagor or otherwlss as may seem axpedient, Incleding {witheut srejudics
the generatity of the foregoing) sroceedings Tor the coliection of rent In grreses st
the date of his appointment;

entar o eny sgreement or make any srrengement or compromize gy such
recalver shall think srpedient In respact of the Mortgazed Assals or the Chattels;

mxercie the Mortgsgor's rights under any rent review clause In respect of the
Mortgaged Property or grant oF apphy for anv rew or extended tenancy thersol

make and effact repairs to arad renewsls and Improvements of the Mortyeged
Chattels:

insure the Mertpaped fesets sod the Chattels and/or maintain or renew any
irgurances of the same on such terms as such recelver shall think 8 or 5s the
Bank shall from tlme 2o time direct;

appoint mansgers, sgents, officers and emplovess for sy of the sforesaid
purpnses at such salaries and for such periods 8s such recelver may determing
and dismiss any of the same;
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2.4

a5

5.6

8.7

{n} adopt any contracis of smployment entersd into between the Mortgagor and
any of its employess with such variations to the contract as such recelver may
think it and dismiss any such employees;

{o} cause the Morigagor to grant such powers of attorney or appoint agents {for any
of the aforesald purposes) as such receiver may from time to time think
expedient;

{o) de all such things as may be thought necessary for the management of the

affairs, business and property of the Mortgagor;

{a} grant, vary and relesse essements and other rights over {the) Morigaged
Property and Impose, vary of relesse covenanis affecting the Mortgaged
Property and agree that the Mortgaged Property may be subject to any
gasements or covenants;

{r} purchase any freehold and leasehold properties and other capital assets if such
recelvaer considers it would be conducive to realisation of the Banl's security to
do so: and

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

receiver to be incidental or conducive to any of the matters or powers aforesaid
or otherwise incidental or conducive to the realisation of the Banl’s security or
the exercise of his functions as receiver,

Sub-section 108(8) of the Law of Property Act 1925 shall not apply and all money recelved by
such receiver shall {subject in relation {o each paragraph below to any claims having priority
to the matter therein described} be appiied:

{al first In payment of his remuneration and the costs of realisation including all
costs and expenses of or incidental to zny exercise of any power hereby
conferred;

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

all or anwy of the matters referved to in paragraphs {i), (i), {iii} and {iv) of Sub-
sectinn 109{8] of the Law of Property Act 1925 25 he in his absolute discration
shall decide; and

{) thirdly in or towards satisfaction of the Secured Obllgations.

Any such receiver shall at all times and for all purposes be deemed to be the agent of the
Mortgagor which elone shall be responsible for his acts or defaults and for his remuneration.

Any such recelver shall be enthitled to remuneration for his services and the services of his
firm at a rate or rates or in an amount or amounts as may from time to time be agreed
betwean the Bank and such receiver or {in default of agreement} as may be appropriate to
the work and responsibilities involved upon the basis of charging from time to time adopted
by such recelver in accordance with the current practice of such receiver or his firm and
without in elther such case belng limited by the maximuem rate specified in Section 10316} of
the Law of Property Act 1925.

if the Bank shail appoint more than one receiver the powers given to a receiver hereby and
by statute shall be exercisable by all or any one or more of such recelvers and any reference
in this Mortgage 1o “receiver” shall be construed accordingly.
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5.8

8.8

343

L

afhi

0.3

1%

The powers conterres by this cause 8 shadl be o addition tw all powaers glven by statute 1o
the Bank or to any such recehar,

Cinly money actually pald by such recelver to the Bank shall be capable of belng spplied by
the Benkin or wwards saticfaction of the Secured Obligetions,

PROTECTION OF THIRD PARTIES

Mo person (each & "Third Party™, Including any losurer, sssurer, purchaser or security holder)
deattng with the Bank or any recelver appolnted by It or their respective employess and
agents need enouire:

fa} whether any vight exerciced or purported to be sxercised by the Bank, suth
recelver or their respective employess angd agents, has become exercisable; or

{iv whether any of the Secured Obligations sre dus or remipins sutstanding; or

) a5 to the sropriety or regulariy of armdthing dong Uncluding sny sele, dealing ov
application of money pald, ralsed or borrowed! by the Bank, such recelver or
thelr respactive smployees and sgents,

Each of those things shail {as betwaesn the Third Party on the one hand and the Bank or any
revelver snpointed by It or thelr respective smplovers or agents on the other heng) be
dpamed 10 be exercisable, due, outstending, proper, reguler and within the torms of this
Miortpeges (a5 the cese may ba) and be fulby valld and elfective.

Al the protectlons to purchesers conteined fn Sections 104 ared 107 of the Law of Property
Aot 1825 and to persons containad in Section 4203) of the Insolvency Act L8886 apply to each
Thirg Party.

The Bank, ary recelver apoointed by & and thelr respective ernplovess and sgenis may ghve
receipts to any Third Perty. The Mortgsgor sgrees that sach receipt shatl be an sbsolute and
conciusive dischares 1o such Thirg Perly ared shll ratisve such Thivd Party of eny oblizations
1o see brr the apolication of any assets puld or transferred 1o or by the direction of the Bank,
sich recebeer, emploves or agent,

LOVENAMTS

The Mortgagor shall

£y putthvate  and  mansge  any
proper and husbandlike manner;

cultursl  lend I o8 good  and

{b} pay the rant wrd other owlgoings resarved or payable under any laase under
which the Mortgaged Property is held by the Mortgagor and any rent-charge or
ether outgsing charged upon the Mortgaged Proverty, and mroduce to the Bank
on domend any recelpt for such payment, and further perform end observe all
covenants, regulstions and spresmenis on the pert of the lesses and conditions
rontained in any such lease;

el cornply with all covenants, resirietions, reculrements, provisions, conediions,
imws ardd reguistions affecting the Mortgesged Property {Including the use and
eniovment of It
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{e)

(k}

comply with ali relevant licences, consents, permissions and conditions from time
to time granied or imposed by the Planning Acts and not without the prior
written consent of the Bank give any underiaking 1o or enter into any agreement
with any relevant planning authority affecting the Morigaged Property;

not make or consent to the making of any application for planning permission or
any other application under the Planning Acts affecting the Mortgaged Property
unless either the Bank has consented in writing to such application being made or
& copy of the proposed appilcation has been sent to the Bank #t lzast one month
bafore the date of the application and the Bank has raised no objection 1o the
making of the application;

forthwith upon receipt of any permission, notlce, order, proposal or
recommandation given or issued by any competent planning authority to the
owner or occupier of the Mortgaged Property or any notice under Section 146 of
the Law of Property Act 1925 or otherwise from any superior landlord of the
iiorigaged Property, forward the same or a trug copy thereof to the Banlg

not demolish or remove any part of the Morigaged Property nor sever or remove
from the Mortgaged Property any trade or other fixtures or fixed plant and
machinery for the time being thereon except for the purpose of renewing or
replacing the same by trade or other fitures or fixed plant and machinery of
equal or greater value;

permit the Bank or its agents at any time to enter upon the Mortgaged Property
for the purpose of establishing whether or not the Mortgagor Is complying fully
with its obligations under this Morigage or of inspecting the Mortgaged Assets;

not do or cause or permit to be done or omit to do anvthing which mav in any
way depreciate jeopardise or otherwise prejudice the value to the Bank or
marketability of the security hereby created by this Mortgsge or of the
Mortgaged Property;

not {without the prior written consent of the Bank) incur any expenditure or
liabliities of an exceptional or unusual nature (including without imitatlon any
expanse In carrving out any development pursuant to 2 planning permission
unless a copy of the relevant planning permission has been sent to the Bank at
ieast one month before the date of commencement of such development and
tha Bank has raised no objection to such development);

notify the Bank immediately onthe occurrence of an Insolvency Event;
where the Mortgaged Property Is held under 3 leass:

{i) notify the Bank forthwith if the Mortgaged Property becomes subject
to an Esiate Management Scheme pursuant to Chapter IV of Part | of
the Leasehold Reform, Housing and Urban Development Act 1993,
and provide @ copy of the scheme deed as approved by the relevant
leasehold valuation tribunal;

{if} notify the Bank before exercising {whether individually or coliectively
with others} any right conferred upon the Mortgagor In relation o the
Morigaged Property by Enfranchising Legisiation and supply 1o the
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{¥)

Bank such information as it may reasonsbly reguire In relation to the
axercise of such right;

ret without the prior weitten congant of the Bank agree the terms of
any nesw legse of the Mortgaged Property lwith or without any further
property] o be grested to the Morigegor pursusnt to aw
Enfranchising Lagiclation or otherslse;

i as & result of the eercise of any rights conferrad by Enfranchising
Legislation or otherwise the freehold mterest or any intermedists
reversionary interest In the Mortgaged Property becomes vested in s
thivd party on behelf of the Mortgepor lwith or without others),
forthwith supply 1o the Benk particulers of such thivd perty and
fwhere such third party 5 2 body corporate) detalls of sny sheres
thersln to be lssued to the Mortgagor, and dellver the share
ceriificele in respect thereof to the Bank when recebved; and

ay s own cost tele such Further sctlon as the Bank may requineg in
redation to the security greanted by this Mortgags:

whare the Mortgeeed Proparty or any pert of B s or [without prejudiios to clauss
#1 becomes sunject t any tenanoy:

forthwith notify the Bank on recelpt of {and provide to the Bank 2
copy o) any notices recebved from any tenant of the BMorigeged
Froparty pursuant to the provisions of poy Enfranchising Legisletion;

not serve upon any terent of the Mortgeged Properlty 8 notice
pursiant to the provislons of sy Enfrenchising Legislation unless the
Bank has consented i writlsg thereto;

gerve such notices in such Torm and take such other steps a5 the Bank
may reasonably reguire folowing the exercise by anv tenant of the
Mortpoged Property of any rghls arlsing  under Enfranchising
Legisiation;

mol ke inte any agresment to grant @ new eese to eny tensnt of
the Mortpaged Proverty pursuant to or I conseguence of the
opsration of any Enfranchising Leghlation uniess the Bank has
consgrded o writing therato: snd

nol erder nto any agrecment pursuant to o In conseguence of the
wparation of any Enfranchising Leglslation o transfer 1o any parson or
parsavs the Morzagoers inferest In the Mortgagsd Property sublect
i this Mortgage unless the Benk has comented In wiriting thereto and
i such consent be glven or be deemed o be glven as herelngfter
provided] to provide to the Bank such information In respect of any
such trensfer and its terms {ncluding the identity of the traruferess)
as the Bank may reasonably reguire,

provided thet In ! ceees In this sub-clause Dml where the Bank's consent
wiriting s reguired before the Mortgagor may teke further action the Bank's
congent to such actlon shall be deemed to be granted i the Bank hos not ralsed
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12,

121

iz.2

any objection to such action within one month of the date of the relevant request
to the Bank for such consent. Provided that the Mortgagor must at all times use
Hs best endeavours {and at no cost to the Bank) to obiain the maximum
compensation permitted under the relevant Enfranchising Legislation from any
person or persons exercising any rights under such legislation.

if any notice {whether agreed or unilateral) is registered against the title of all or
part of the Morlgaged Property, give to the Bank full particulars of the
cireumstances relating to such registration and, if such notice shall have besn
registered In order to protect a purporied interest the creation of which is
contrary o the obiligations of the Mortgagor under this Mortgage, immeadiately at
the Mortgagors expense take such steps as the Bank reguires to ensure that the
notice is withdrawn or cancelled; and

if the Bank so requires, deposit with the Bank, and the Bank during the
cantinuance of this Mortgage shall be entitled to hold and retain {unless held by
the holders for the time being of a Prior Mortgage), all deeds and documents of
title relating to the Mortgaged Property.

REPAIR AND INSURANCE

The Morigagor shali:

(a)
{b}

{c}

keep the Mortgaged Assets in a good state of repairn;

insure and keep insured the Mortgaged Assets with reputable insurers and on
terms {for the time belng) approved by the Bank {making such amendments
thergle as the Bank may from time to time require) against loss or damage by
fire, by terrorist damage and by such other risks and contingencies as may from
time to time be required by the Bank in their full reinstatemnent vaiue for the time
being in the joint names of the Mortgagor and the Bank or with the interest of
the Bank endorsed on the policy or policles or noted, as the Bank may require;

{uniess deposited with the holder{s} for the time being of the Prior Morigagels),
or unless the insurance to which such policy or policies relate and which was
approved by the Bank was effected by a landlord with the respective interests of
the Mortgagor and the Bank endorsed or noted thereon), deposit the relevant
poticy or policies with the Bank;

duly pay ali premiums and sums pavable In relation to such insurance and
produce the recelpts therefor to the Bank within seven days of thelr becoming
due and payable; and

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

if default shall at any time be made by the Mortgagor in keeping the Mortgaged
Assels or any part thereof in a good state of repair, or In effecting or keeping up
any such insurance, or in paying any rent or other outgoings or dilapidations orln
producing to the Bank any such policy or receipt or, where the Morigaged
Property is or includes Agricultural Land, In cultivating or managing the same or
any part thereof In 2 good and proper and hushandlike manner, it shall be lawhul
for but not obligatory on the Bank {as the case may require) to repair and
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maintain or cultlvate and manage the same with power to epter the Mortgaped
Property for that purpose or to pey such rent and other outgolngs and
dilapliations or to effect or renew any such Insuranes a3 aforesald as the Benk
shall think fit, snd any sums peld by the Bank for any such purpose shall be
repavabie by the Mortgegor to the Bank on dernand with interest computed and
pavabie as provided {n clauses 2 and 3 from the date of pawment by the Bank as
aforesaid, and pending payment shail be secured hereby.

Ik Al money which may a8t any tme be recelved or recelveble under any such
policies of Insuranece {or ary obher insurances coverlng any of the Mortgaged
Assets) shall be held in tost for the Beok and t the Bani’s optiond the
Mortgagor shell pay such money to the Bank or shall spoly the same in replacing,
restoring or relnstating the illdings, fiwtures snd assets destroved or damaged.

Ay sums pald by the Benk to the lsssor of any lesse under which the Mortgeged Property s
held {or under any superlor lesse) o seltiernent of any olabm made by the lessor for any rent
o othar outgoings or dilapidetions reserved or payable or alleped to be rasarved or pavable
ungder the lease shall be deamad to be 2 payvmant properly made under the terws of dauss
1. 3e (whether or not schuelly due to the lessor snd whether or not disputed by the
Mortgazor) provided that such peyment was made by the Bank In good faith for the purnase
of avolding, compromising or terminating any proceedings Tor forfeiture, or otherwise for
the purpoge of preserving or enforcleg the security hereby oreated.

The Morteagor authorises the Bank In the Morkgegor's name and on the Mortgagor's behalf
o mpke any claln spalngt the insurer under any part of any insurence policy relgting to the
Mortgnged Assets and to admit, compromise or ssttle such clalm or any Hability relating to
pry such olaim or any poterdis! claim,

The Mortpogor slse suthorises the Bank to recelve anv wmounts pevable or received in
respect of any Desurance polley or chdm under avy nsurance polloy relating to the
Muortgesed Assets and to give a pood discharge to the nsurer In respect of such smounts,

BRLARTGREED LILRHCES

The Morigegor shall 2t s own expense obtain end meintein all lvences, permits, consents
ang suthorisations required In connection with eny business 9t any tme carrded on at the
Muortgeped Property,

I sy Mortgaged Lcences pre held in connection with any business ot any time carvied on gt
the Mortgagsd Property, the following shall apoly:

{a) the Mortpagor shall gt B own expense conforrs to 8l orders, resulations and
notices made by the loensing authority, the Heensing lustices ov any other
authority concerning the Mortgaged Assets and the sald business, and apply for
and use e begt endesvours to obtain whenever revessary proper ranswals or
regrants of the Morigeged Ueencas, and shall not surrender, sbardon or transter
i any person any of the Mortgeged Lrences or remove the same or any of them
o any other pramizes or do or permit any sel or thing whersby the renawal of
any such Heenees may be refused or discordinued or whereby the seid bousiness ar
the goodutl thersof or the letting or sale of the Mortgsged Property mav be
prejudicisily affected, and shall vpon demand by or on behalf of the Bank deliver
to the Bank or as the Benk shall direct the Mortgeged Licences snd ghve, do ang
sporte all notlces, acts, instruments snd things necessery or convenlent for
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{b)

{c}

transferring the same or any of them to or vesting the same in the Bank or s
nomines or nominees, or withdrawing from the books of H.M. Revenue and
Customs the antry of the Morlgagor as carrving on the business carrled on upon
the Morigaged Property;

all money recelved by the Bank 25 compensation awarded in respact of the
refusal of the licensing authority, the licensing Justices or any other authority
concerning the Mortgaged Assets to renew the Morigaged Licences or any of
them shall be appiled first In payment of the costs incurred by the Bank under
this Mortgage, secondly in or towards satisfaction of the other Secured
Obligations and subject thereto shall be held In trust for the Mortgagor;

tha Morigagor shall forthwith upon the recelpt of any order, direction or notice
from the Heensing authority, the licensing justices or any other authority sffecting
the Mortgaged Assets forward the same or a true copy thereof to the Bank;

the Mortgagor further covenants with the Bank in the manner following:

{1 the Mortgagor shall pay all charges which may be imposed In respect
of the Morigaged Licences or any of them by virtue of the, the
Licensing Act 2003 or any other statutory enactment, and in default
the Bank or anvy receiver may pay all such costs charges and expenses;

{if) the Morigager shall from time to time at the request of the Bank
endeavour to procure the transfer of any of the Mortgaged Licences
which may be held by nominess on behalf of or In trust for the
Mortgagor to such other person or persons as the Bank may approve
or appoint, and shell not permit the transfer of such licences to any
person or persons not approved by the Bank:

{1y the Mortgagor shall keep the Morigaged Licences and every renewal
or regrant thereof and any new licences granted in respect of the
Mortgaged Assets insured against forfelture or refusal to renew in the
name of the Bank for 3 sum and In an office to be approved by the
Bank in writing, and shall depostt the relevant policy or policles with
the Bank and shall duly pay all premlums and sums of money pavable
for this purpose and produce the receipts therefor to the Bank within
seven days of thelr becoming due and pavable. In the case of the
Mortgagor making default In that behalf, the Bank may pay all
premiums and sums of money for effecting or keeping In force the
sald insurance. If any other policies of Insurance cover the Morigaged
Licences and/or thelr renewal or regrant as sforesald, the Mortgagor
shall hold any sums recelved under such policies in trust for the Bank
and shall pay the same to the Bank on demand;

{iv} if the Mortgaged Licences or any of them shall at any time be vested
in a nominee of the Morigagor, the Mortgagor shall procure thet all
covenants by the Mortgagor herein contalned shali be performed and
fuififled by anv such nomines; and

{v} all sums, costs and expenses paid or incurred by the Bank under the
powers conferred by this clause shall be paid by the Mortgagor to the
Bank on demand with interest computed and pavable as provided in
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clauses 2 srd 2 from the tme or respective times of the same heving
been pald or Incurred by the Bank or the recelver g3 the case may be,
andd pending pavment shell be secured heraby: and

welehout Tmiting the generailly of chuse 15, the power of attorasy contalngd In
that clause shall puthorise the stiorney or attornays for and in the name of the
Fortgapor or otherwise)

{i} g asslan and transfer the Morgsged Lcences to any purchaser of
purchasers of the Movigaged Assels or to such other person of
persnns s the Bank shell direct;

{in to pitengd belore the relevant suthoritdes and to sign gl such notices
arned other documents and to do ol such other acts and things for and
in the name, place and stead and on behalf of the Mortgagor or
otherwise in order 1o obinin protection for, or the transfer of the
bortgaped Licences to, such purchessr or purchasers or pther person
gr mersons as aforesald, and o sposal againet any refusel by sny
authorioy In respect of any grant or transfer or any renewal of any of
the Mortgeged Licencss or any order, regulation or direction made by
Ay autharity in respect of the Mortgsped Uoonoes;

{iif) to sign all necessary notices and make el necessary appiications Tor
the nurpese of obtalning the renewal, grant or regrant of any of the
Mortgaged Livences; and

fiv) ganerally to execute plil such instruments ano o give or sign ol such
potives as the stiorney shall think 8t as foully and offectually to all
intents and purposss whatsosver @5 the Morigegor could do
persanally.

ENVIROMNMENTAL GBUGATIONS

The Mortgapor shall

{a)

{bs)

obtain 28 Environmental Licences applicable to the Mortgeged Assets and sny
business of the Mortgegor carvied on gt the Mortgsged Property and comply with
the terms s conditions of the same;

commply with aif Ervdironmental Laws appicable to the Morgaged Assats and any
business of the Morgagor carvied on st the Mortgaged Property and not permit 3
vontravention of the same;

potify the Bank of the recpipt of and content of gl olalms, notizes or other
cosrrrsinications In respect of any sieged breach of eny Envirenmente! Law or
the terrms and conditions of any Environmental Licence which may have
meterial adverse effect on the market value of the Morigaged Assets or on the
value of any business cardiad on by the Mortgagor &t the Morigaged Proparty,
and forthwith take such stens zs the Bank mav direct o remady or stop such
alleped brascly

provmptly pay aif fees and other charges i respect of any Environmental Licence
apoiicable to the Mortgeged Assets or any business carrled on by the Morigagor
#t the Mortgagad Froperty;
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ie} forthwith notify the Bank of the receipt of and the contents of any notices or
other communication varying or suspending any Environmental Licence relating
to the Mortgaged Assets or any business carried on by the Mortgagor at the
Mortgaged Property and forthwith take such steps as the Bank may direct to
reinstate in full force and effect any Environmentai Licence so varied or
suspended;

i) forthwith supply the Bank with copies of any environmental reports, audits or
studies undertaken in relation to the Morigaged Assets or any business carrled
on by the Mortgagor at the Mortgaged Property; and

{g} pay on demand the costs and expenses {including Value Added Tax} incurred by
the Bank in commissioning environmental audits {which the Bank shall be
antitled to do whenever it thinks fit) and shall permit the Bank and lts agents full
and free access to 2ll the Mortgaged Assets for the purposes of such
environmental audits, {(Such costs and expenses shall baar interest from the date
of demand computed and payable as provided in clauses 2 and 3, and pending
pavment, shall be secured hereby).

POWER OF ATTORNEY

For the purposs of securing the payment of the Secured Obligations and for securing any
proprietary interest which the Bank has In any of the Morigaged Assets, the Mortgagor
irrevocably appoints the Bank and the persons deriving title under 14, and its and their
substitutes and any receiver or receivers appointed under this Mortgage [the “Attorney”)
jolntly and ziso severally to be the Mortgagor's true and lawfl attornev. For the purposes
aforesaid the Attorney shall have the right to do anything which the Mortgagor may lawfully
do and all the rights and powers which may lawfully be given to an attorney Inciuding,
without prejudice 1o the generality of the foregolng:

{a) the right to do anything to procure or carry out the performance of the
Mortgagor's obligations under this Morlgage snd anvthing to facilitate the
axercise of the Bank’s rights under this Mortgage;

{i) the right to act in the name of the Morigagor;
{c} the right to delegate and sub-delegate any or all of the rights of the Attorney; and
{d} the right to sign, execute, seal, deliver and otherwise perfect:

{i} any documents or instruments which the Bank or any receiver may

reguire for perfecilng the title of the Bank to the Mortgagad Assets or
for vesting the same In the Bank, its nominess or any purchaser; and

{1 any further security documentation referred to in clause 6.

The Morigagor ratifies and shall ratify everything done or purporied to be done by the
Attorney.

INDEMMNITY

Tha Mortgagor hereby agrees to Indemnify the Bank and any recelver appeointed by it and
their respective employees snd agents {as a separste covenant with each such parson
indemnified) against:
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{a} all existing and future rents, rates, taxes, duties, charges, assessmenis and
putgoings now or at any time payable In respect of the Morigaged Assets or by
the owner or nccupler thersof; and

{h} all costs, clalms, demands, expenses, charges, assessments, impositions, fines
and sums and the conseguences of any procesdings or prosecutions arising
directly or indirectly from or in connection with any bresch by the Mortgagor of
any law or of any provision in this Mortgage,

in each case whether imposed by statute or otherwise and whather of the nature of capltal
or revenue and even though of 2 wholly novel character. i any such sums shall be paid by
the Bank or any such recelver or any of their respective employess or agents, the same shall
be paid by the Mortgagor on demand with interest computed and pavable as provided in
clauses 2 and 3 from the time or respactive times of the same having been pald or Incurred,
and pending payment, shall be securad hereby, but the Bank shall not be deemed to have
tpken possession of the Mortgaged Assets by reason of such payment,

The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed by it and
thelr respectlve emplovees and agents {as 3 separste covenant with each such person
Indemnified) against all loss incurred in connaction with:

{a} any statement made by the Morkgagor or on the Mortgagor's behalf In
connection with this Mortgage, the Morigaged Assels or the business of the
Morigagor being untrue or misleading

{b} the Bank entering Into any obligation with any person {whether or not the
Mortgagor} at the request of the Morlgagor [or any person purporting to be the
Mortgagorl

{cl any actual or proposed amendment, supplement, waiver, consent or release in
relation to this Morigage;

{=} ahy stamiping or registration of this Mortgage or the security constituted by K;
and

{e} any fallure to register this Mortgage in respect of any Mortgaged Assets where

such raglstration Is required in order to preserve the affectiveness or priority of
the security crested by this Mortgage,

whether or not any fault {including negligence) can be altiributed to the Bank or any recelver
appointed by it or thelr respective employees and agents.

This indemnity does not and shall not extend 1o any loss to the extent that:

{a in the case of anv loss Incurred by the Bank or Its emplovees or agents [T arises
from the Bank or lts employees or agents acting other than in good faith; or

{b} in the case of any loss Incurred by the receiver or his employeess or agents it
arises from the receiver or his emplovess or agents acting other than in good
falth: or

ic there is a prohibition against an indemnity exiending to that loss under any law

refating o this indemnity.
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NOTICE OF SUBSEQUENT CHARGES

If the Bank receives notice of any subsequent assignment, morigage, securlty, charge or
other interest affecting the Mortgaged Assets, the Bank may open a new account, If the Bank
does not open & new account it shall nevertheless be treated as if It had done so at the tims
when it recelved such notice, and as from that time all payments made to the Bank in
respect of any of the Secured Ubligations shall be credited or be treated as having been
credited to the new account and shall not operate 1o reduce the amount of the Secured
Obligations owing at the time when the Bank received the notice,

MOTICES AND DEMANDS

Without prejudice to the provisions In clause 1.2 {d){iv) any notice or demand by the Bank to
or on the Mortgagor shall be deemed 1o have been sufficiently given or made if sent to the
Mortgagor:

E] by hand or prepald letter post to its registered offlce or its address stated herein
or its address last known to the Bank; or

{b) by facsimile to the Morigagor’s last known facsimile number relating to any such
address or office.

Without prejudice to the provisions in clause 1.2{d}{iv} any such notice or demand glven or
made under sub-clause 18.1 shall be deemed 1o have been served on the Mortgagor:

{a} at the time of delivery to the address referred to in sub-clause 18.1(z), if sent by
hand;
ib) at the earlier of the time of delivery or 10.00 am on the day after posting {or, if

the day after posting be a Sunday or any other day upon which no delivery of
letters is scheduled to be made, at the earlier of the time of delivery or 10.00 am
on the next succeeding day on which delivery of letters is scheduled to be made),
if sent by prepaid letter post:

{e} at the time of transmission, If sent by facsimile {and 8 facsimile shall be deemed
to have been transmitted I it appears to the sender to have been transmitted
from a machine which s apparently In working order); or

{dd} on the expiry of 72 hours from the time of despatch, in any other case.

Service of any claim form may be made on the Mortgagor in the manner described in sub-
clause 18.1(a}, In the event of a claim being issued in relation to this Mortgage, and shall be
deemed to constitute good service,

Any notice or communication required to be served by the Mortgagor on the Bank under the
terms of this Mortgage shall be in writing and delivered by hand or sent by recorded delivery
to the Bank at the Bank’s address stated herein {or at such other address as may be notified
in writing by the Bank to the Mortgagor for this purpose} and will be effective only when
actually received by the Bank. Any notlce or communication must also be marked for the
attention of such official {if any} as the Bank may for the time being have notified to the
Mortgagor in writing.

27 of 36



8,

2L

28,2

HLE

24

CURRENCY COMYERSHIN

The Bank raay at any Youe at e sole discretion, snd with or withowt aotics to the Mortgagor,
glect to convert sl or gov part of any sum recslved by the Bank pursiant to this Morigage (in
whole or It part) Inty the currency or ourrency unit or currencies or currency units of the
while or any part of the Secured Obligations [deducting from the proceeds of the conwersion
any currency premium or other sxpensel, angd the rate of exchange shall be the Benls spot
rote for seilling the currency or currency unit or currencles o currency units of the Secured
Dbligations or relevent part thereof for the currency oF currenoy unit of the sem recebeat by
the Bank under thiy Morigage &t or sbout 1LOG am in London on the dete thet the Bank
exarcises s right of corvearsion undler this Mortgage. The Bank may toke any sueh action as
oy B peosssary for this purpose, Including without mitetion opsning additionsd secounts.

PAVRAERETE AND C0STS

If ut any tme the currency Inowhich all or any pert of the Secured Obligations s denominated
is, is due 1o be or hes been convertsd into the euro o anyv other currency as o resuit of a
change in Iaw or by ssreemant between the Bank ang the relevant obligor, then the Bank
rmay in 105 sole discretion divect that alf or any of the Secured Obligations shall be paid in the
aurg or such other currency or In any currenty unit,

Tha Bank may anply, sliocate or appropriste the whole or ary pert of any payanent mads by
the Mortgepor under this Mortgsge or sny monsy recelved by the Bank under any
guarsrdes, ingemnity or thivd party securlty or from any Houldator, receiver or administrator
of the Mortzegor or from the proveeds of realisstion of the Mortgaged Assets or any pert
theres? to sich part or parts of the Secured Cbligations {or as the Bank may otherwise be
ontitied to apply, aliocate or appropriste suel merey] 28 the Bank mey In e sole discretion
think 1, to the entire exclusion of any right of the Mortgagor to do so.

¥ vy payvment made by or on behalf of the Bank under this Morigage includes an amount in
respect of Yalue Added Tax, or I sny pavment dus to the Bank under this Mortgage shall be
in reimbursement of any supenditure by or on behel of the Bani whith nchudes e amount
b respect of Velue Added Tex, thern such amourd shall be pavable by the Morigegor 1o the
Berk on demand with interest from the date of sueh demand computed andd peyvable as
provided in elauses 2 and B, and pending payment, shall be secured harely,

Without preludice o the penersiity of clauses 3 angd B, the Movigegor shall pay to the Bank
{on 2 Tl and ungualifisd Indsrmindty basls? 2l costs Incurved or suffered by the Bank, and any
recelver appointed by the Bank shall be entifled to recowver s 8 receivership expense all
costs incurred or suffared by hirm:

{m} I conpeetlon with any spplicetion uncer Part B of the Insoheency Act 19885,

{b) in deferuding provesdings brought by amy third party impugning the Banlds title to
this securlly or the enforcement or sxercise of the dghts snd remedies of the
Bank or of such recelver under this Mortgegs; snd

g {in the case of the Bank only} In connectinn with effecting any sppointment of
vy recelver of administrator or In desling with any appointment of, or notice of
intention or application to sppoint, any recelver or sdmindstrator by any party
including the Mortgegor and without prejudice 1o any other right or process of
recovaring such costs,
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and ail such costs shall bear interest from the date such costs were incurred or suffered,
computed and payable as provided in clauses 2 and 3, and pending payment, shall be
secured hereby.

All costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought
by the Mortgagor against the Bank shall bear interest from the date of such award or
agreement computed and payable as provided In clauses 2 and 3 and, pending payment,
shall be secured hereby,

NON-MERGER, ETL.

Nothing herein contained shall operate so as to merge or otherwise prejudice or affect any
bill, note, guarantee, morigage or othar security or anv contractual or other right which the
Bank may at any time have for any of the Secured Obligations or any right or remedy of the
Bank thereunder. Any receipt, release or discharge of the security provided by, or of any
liabliity arlsing under, this Mortgage shall not release or dischargs the Mortgager from any
liability to the Bank for the same or any other monay which may exist Independently of this
Mortgage, nor shall it release or discharge the Morigagor from any liabliity to the Bank
under clause 16 and clause 20,

Where this Mortgage initially takes effect as a collatersl or further security, then
notwithstanding any receipt, relsase or discharge endorsed on or given in respect of the
money and lHabliltles owing under the principal securlty to which this Morigsge cperates ss a
collateral or further security, this Mortgage shall, be an independent security for the Secured
Obligations,

This Mortgage Is ir: addition to and is not to prejudice or be prejudiced by any other security
or securities now or hereafter held by the Bank.

TRANSFERS BY THE DANK OR THE MORTGAGOR

The Bank may fresly and separately assign or transfer any of its rights under the Mortgage {3
"Transfer™} or otherwise grant an interest In any such rights to any person or persons [the
"Transferea”). On request by the Bank, the Mortgagor shall immediately execute and dellver
to the Bank any form of Instrument required by the Bank to confirm or facilitate any such
assignment or transfer or grant of interest. Following such Transfer, the Mortgagor shall
have recourse only to the Transferee in respect of that portion of the Bank's obligations
transferred to the Transferes,

The Mortgagor shall not assign or transfer any of the Mortgagor's rights or obligations under
this Mortgage or enter into any transaction or arrangement which would result in any of
those rights or obligations passing to or being held in trust for or for the benefit of another
person,

PARTIAL INVALIDITY

Each of the provisicns of this Mortgage shall be severable and distinct from one another and
if at any time any one or more of such provisions Is or beromes invalid, Hegal or
unenforceabls, the valldity, legallty and enforceabiiity of the remalning provisions hereof
shall not in any way be affected or impaired thereby.
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RESTRICTION ON LIABILITY OF THE BANK

Except to the extent thet sny such exclusion s prohibited or rendered nvalld by law, nefther
the Hank nor ooy recelver appointed by 1 nor thelr respecthve employvees snd spents shall

{&) be lable to seonunt ug 2 morkgages In possession for any sums other then actual
FECRIptS; ks
(&) b liplele for any lose upon realisation of, or for anw action, negleet or defedt of

any neture whatsoever in connection with, any part of the Mongaged Assets for
whith 2 mortgages in possession might a9 such otherwise be Habig;

fel b uncher any duty of care or other obligstion of whatsosver description to the
Mortgagor in relation 0 or in connestion with the exercize of any rdght confermed
upon the Bank, any receiver apoointed by i ond thelr respective emplovess and

agents; or

{d} ke under any Babllity to the Mortgagor g5 2 result of, or In consequence of, the
ewercise, or attempied or parported exercise, or fallire o exercise, any of thelr
respactive rights,

CONCLUSIVE EVIDENCE

& cortificate by an officlal of the Bank a5 to the Secured Obllgations shall save for manifest
grror) e binding and conclusive on the Mortgsger in any legsl proveedings both In relstion
oo the pristence of the lability and 22 o the smount theraot,

COMNTINUING SECURITY

This Mortzage shall continue 1o bingd the Mortgsgor 2s g continuing security for the Secured
Obligations notwithstanding thet the Habilitles of the Mortgagor (o the Bank mav from time
s tirne be redueed to mil

BE0) RELIANCE O THE

HE

{m} The Mortgeger scknowledpes to and agrees with the Bank thet, in entering Into
this Mortgage and Incurring the Secured Obligations:

i the Mortgagor hes not relled on oy oral or written stetement,
representation, advice, opinion or Informetion made or gven to the
bortpagor in good flth by the Bank or arvbody on the Bank's behall,
angt the Bank shell have no Uability to the Mortgagor F the Mortgsgor
hae in faet 5o done;

{ii} the Morlgagor has made, independently of the Berk, the Mortgagor's
awn assassmant of the viebliy and profitebiiy of sny ourchass,
project or purposs for which the Mortzagor has Incurred the Secured
Ubligations, and the Bank sheil heve no labllity to the Mortgagor if
the Mortgsgor has mot in fct so done; and

{iiy thare pre no arengements coflaters! or relating to this Mortgage
which have not been recorded In writing and siened on behalf of the
Bark ard the Mortgagor.
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(b} The Mortgagor agrees with the Bank that the Bank did not have prior to the date
of this Morigage, dogs not have and will not have any duty to the Mortgagor:

{1} in respect of the application by the Mortgagor of the money hereby
secured:
{if) in respect of the effectiveness, appropriateness or adeguacy of the

security constituted by this Mortgage or of any other security for the
Secured Obligationg; or

(i} to preserve the goodwill of any business carried on by the Mortgagor
by running, or procuring the running of, such business or otherwise,
elther before or after the enforcement of this Mortgage.

{c} The Mortgagor agrees with the Bank for ltself and as trustee for is officials,
employses and agents that nefther the Bank nor its officials, emplovess or agents
shall have any liability to the Mortgagor In respect of any act or omission by the
Bank, its officials, employees or agents done or made in good Taith.

MISCELLANEDUS

Any amendment of or supplement o any part of this Mortgage shall only be effective and
binding on the Bank and the Mortgagor If made In wrillng and signed by hoth the Bank and
the Mortgagor. References to “ihis securily”, or to “this Mortgage” inciude sach such
amendment and supplement.

The Mortgagor and the Bank shall from time to time amend the provisions of this Mortgage
if the Bank notifies the Mortgagor that any amendments are required to ensure that this
Morigage reflects the market pracitice prevalling at the relevant time following the
introduction or sxtension of economic and monetary union and/or the euro in all or any part
of the European Union,

The Bank and the Mortgagor agree that the occurrence or non-ooourrence of European
economic and monetary union, any avent or events associated with European economic and
monetary union and/or the introduction of any new currency in all or any part of the
European Union shall not result in the discharge, cancellation, resclsslon or termination In
whaole or in part of this Mortgage or give any party herelo the right to cancel, rescing,
terminate or vary this Mortgage in whole or in part.

Any waiver, consent, receipt, settlement or release given by the Bank in reiation to this
Mortgage shall only be effective If given In writing and then only for the purpose for and
upon any terms on which it is given,.

For the purpose of exercising, assigning or wransferring its rights under this Mortgage, the
Bank may disclose to any person any information relating to the Mortgagor which the Bank
has at any tima,

The restriction on the right of consolidating mortgages containad in Section 93 of the Law of
Property Act 1925 shall not apply to this Mortgage or any further or other security enfered
into pursuant to this Mortzage,

Any change in the constitution of the Bank or 1ts absorption of or amalgamation with any
other person shall not in any way prejudice or affect its or their rights under this Mortgage
and the expression “Bank” shall Include any such other parson.
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Unless and untli the Bank shall have made demand for payment of any of the Secured
Obligations or one of the other events mentionad In sub-clause 2.1 shall have cocurred, the
Bank shall not be entitled {except for the purposes mentioned in sub-clauses 11{h}, 12.2{a)
and 14{g)) to enter upon the Morlgaged Property or to obtain possession thereof.

The Bank shall be entltled to debit any account for the time being of the Morigagor with the
Sank with any sum falling due to the Bank under this Morigage.

The power of the Bank to 2ppoint an administrator in accordance with sub clause 9.1 shail
arise where the security constituted by this Mortgage [together with any other security given
by the Mortgagor to the Bank) satisfies any one or more of the provisions of sub paragraphs
1443} {2}, (b} or {c) of Schedula Bl to the Insolvency Act 1586,

This document shall at all times be the property of the Bank,

The Bank or its nomines shall only exercise the rights attached to any shares subject to this
Mortgage in sccordance with the Morigegor's instructions, except where the Bank or iis
nomines Is exercising such right Tor the purpose of preserving the value of the secwrity
hereby crested or of realising it.

PRIOR MORTGAGE(S)

Any sale in exercise of the statutory or other powers and remedies may be made aither
subject to or discharged from all or any of the Prior Mortgage!ls) and the Bank or any receiver
appointed by it may settle and pass the accounts of any person or persons in whom all or any
of the Prior Morigage(s] may for the time being be vested znd anv account 50 settled and
passed shall as between the Bank or any such receiver and the Mortgsgor be deemed to be
properly settled and passed and shall be binding on the Morlgagor aceordingly.

i the person or persons entitled to the beneflt of all or anv of the Prior Mortgagels) shall call
in the money thereby secured or shall take any step to enforce all or any of the Prior
Montgagels), the Bank or any recsiver appointed by it may thereupon pay off all or anv of the
Frior Mortgageds] and take a transfer of the benefit thereof, and the money o expended by
the Bank or any such receiver and all costs of and Incldental 1o the transaction incurred by
the Bank or any such receiver shail be secured hereby znd shali bear interest computed and
payable as provided In clauses 2 and 3 from the date of the same having been expended.

The Mortgagor shall pay all sums when due and comply with all of the obligations under the
Prior Mortgagel(sl.

The Mortgagor shall not (without sbtaining the Bank's prior written corsent) increase the
principal amount secured by the Prior Morigagels) in priority to this Morgsge.

LAW AND JURISDICTION

This Mortgage and any dispute fwhether contractual or non-contractual, including, without
fimitation, clalms in tort, for breach of statutory duly or on any other basis) arlsing cut of or
in connection with & or its subject matter {"Dispute®) shall be governed by and construed In
geoordance with the law of England and Wales.

The parties to this agreement irrevocably agree, for the sole benefit of the Bank, that,
sublect 23 provided below, the courts of England and Wales shall have exclusive jurisdiction
ovar any Dispute. Nothing in this clause shall limit the right of the Bank 1o take proceedings
against the Mortgagor In any other court of competent Jurlsdiction, nor shall the taking of
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proceedings In any one or more jurlsdictions preclude the taking of proceadings in any other
Jurisdictions, whether concurrently or not, to the extent permitted by the law of such other
Jurlsdiction.

M WITHNESS whereof the Mortgagor has executad this Mortgage as 2 deed and has dellvered It upon its
being dated.
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THE FIRST SCHEDULE

THE MORTGAGED PROPERTY

Flzt 2, 88 Birch Lane, Manchester , 3413 OWHN

The property known as or belng The Property is Leasehold

including the entirety of the properiy comprised in the document{s) particulars of which are set out

beiow.
Dats Dascription {Convevance, Lease,
Assignment, Assent eic)

Title Mo{s). Administrative Area
LAS5637 | Flyde Office

THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S)

Dipte of prior Parties

mortgagels) or

chargels)
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Use this execution clause if the Customer Is a Company and is to execute acting by two directors or cne
director and the company secratary,

Ewacuied as o dead by
¢ Primal Properties Limited

acting by

Directar Director/Company Secretary

Use this execution clause if the Customer is a Company and Is to execute acting by only one director,

Executed as a deed by

| Primal Properties Limited

in the presence of

Witness’ name  OBAID H. RATHORE
SOLICITOR

Witness’ Signature

Witness' Address

REISS SOLICITORS LID
243 Manningham Lane
Bradford BDE7ER

Witness’ occupation

Sy Cxtg
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NB:- NOT 7O BE USED FOR REGISTERED CHARGES

Date {day, month, vear)

The within-namad LLOYDS BANK PRLC
{hereinafter calied the “Bank”} hereby relpases
ALL AND SINGULAR the assets, property and
rights now comprised In or mortgaged,
charged or assigned by the within-written
Mortgage from the securily herein contained,
to the intent that the same shall henceforth be
held free from the sald securlty and from all
claims and demands under the withinwwriiten
Wortgage.

PROVIDED THAT this release shall not
discharge the within-written Morigagor from
any liability to the Bank remaining to be paid
or any other security hald by the Bank.

I WITNESS whereof the Bank has executed
this instrument as a deed and has delvered it
upon its belng dated,

Executad as a deed by

§;lgnaeure

As attorney for and on behalf of Loyds Bank
plc, in the prasence of:

Witness' name

Wiiness’ signature
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