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Registration of a Charge

Company name: THE CHURCH PROPERTIES (WIRRAL) LIMITED

Company number: 02648582
X8KH5P7L

Received for Electronic Filing: 17/12/2019

Details of Charge

Date of creation: 11/12/2019
Charge code: 0264 8582 0051
Persons entitled: LLOYDS BANK PLC

Brief description: ALL THE FREEHOLD PROPERTY KNOWN AS 610612 OLD CHESTER
ROAD, BIRKENHEAD, MERSEYSIDE, CH42 4ANW REGISTERED AT HM
LAND REGISTRY UNDER TITLE NUMBERS MS556010 AND CH81349

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: REBECCA NIELSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2648582

Charge code: 0264 8582 0051

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th December 2019 and created by THE CHURCH
PROPERTIES (WIRRAL) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 17th December 2019 .

Given at Companies House, Cardiff on 18th December 2019

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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SEC-SME-2240-5D

Mortgage of freehold or leasehold property to secure
own liabilities of a company or of a limited liability
partnership

To bé presented for registration at Comipanies House against the Mortgagar within 21 days of dating.

‘Form.of Charge filed at HM Land Registry under reference MD1350D
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Clause 5.7 contains a request ta HNEChief Land Ragistrar to note 3 restriction in the Proprietorship Register

THIS MORTGAGE DEED is day

{day] {month) _ {year)

rads en the L of DECEMBERE |20

BETWEEN.

The Church Properties {(Wirral) Limited {Registered Number 02648582)
215 Bebington Road, Rock Ferry, Wirral, Cheshire, CH42 4QA

{the "Mortgagor")

and Lloyds Barik ple {Coripany number 2065)("the Eanin”]

Address for communications with the Bank under this Mortgage is Lloyds Bank PLC of Pendeford
.Sec.unt:es C&ntr&, Dept. 3282, Pendefﬂnﬁ Business Park, Wobaston Road; Wﬂiverhampmn, WYAEHZ or
at such other address as the Bank may from time to time aatify té the Mortgagor in writing for this:

purpose.

11

DEFINITIONS AND INTERPRETATION

in this Morigage, so far 85 the context admits, the following words and expressions shall
have the following meanings:

“Agricultural Land” means agricultural land within the meaning of the Agriculture Act 1947;

“hattels” means all stock, ‘goods, moveable plant, ‘mathinery, implements, utensils,

furniture and equipment now or. from time to time placed ‘on or used in or-about: {hut not

forming part of) the Maﬁgaged Property;

“Enfranthising 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 rlght to acquire a new lease of that property or to acqmre, ‘or Tequire.a nominee to-
dcquire, the freehold or any intermediate reversionary interest in that. property including:

{withiout. Ilmstatmn} the Leasehold Refnrm #ct 1967 the Leasehold Reform, Housi ing an::l';
Uiban Development Act 1893 and the ‘Cémmonhiold and Leasehold Reform Act 2002 but’

‘dﬂES not inclhude Part Il of the Landlord and Tenant Act 1954 .

wnthnut hmttaﬂgn, circu!arsj gundance notes and codes f}f pract?ce frmm tnme ta tire

-rﬁgu!atmg the mntrm and prwentmn of patlutiﬁn toland: water ar atmusrzhem angdfor the

carrying on of any. prm:ess or activity oh premises snd.any emissions from and all ‘wiaste:

“produced by such pracess or activity and any chernicals or substances. relatmg to the SAME
‘whether rgTatiﬂg to: health and safety, the work p’lace, the environment-or the provision of
f_anargv Iinﬂutﬁ g, withuut limitation, the: Health- and Safety at Work etc. Act 1974, the
Contral of Pollution Act 1974, the Enviranmental Protection Act 1890, the Environment Act
1495, the Water ndustrv,r Act 1991, the Water Resources Act 1991, the Statutory Water
Companies Act’ 1991, the Water Consolidation {{:ansequentiai Provisions) Act. 1991, the
‘Water Act 2003, the. Ciean Air Act 1993, the #lkali, etc, Works Regulamn Act 1906, the

Flanmng {Hazardous Substances) Act 1990, the Public Health Acts ‘and the

'Radmacme suhstances Act. 1993 and -any ~European: Union directives- or raguiatmns
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regulating the same} from time . to time in force and any instrument, plan, regulation,
permission, authorisation, order or direction made orissued thereunder or deriving validity

therefrom;

“Environmental Licence” means any permit, licénce, authorisatioh, consent or other
-approval required by or given pursuant to any Environmental Law;

"nsolvency Event” in relation to the Mortgagor means each of the fallowing:

{a)
(b

{c)

@)
@

el

(h)
iy
i
()

(0

{m},

a meeting is convened for the purpose of mnzideﬁng a resolution to wind up th‘_e
Mortgagor;

such'a resolution as is mentidned in paragraph {a) is passed:

a reeting of the directors or members of the Mortgagor is convered far the
purpose of considering a resolution to seek 3 winding up order, an administration

order or the appﬂintment ‘of an.administrator;

such . resolution as is mentianed i’n-paragraph {!:} s gas&ed;‘

a petition for a winﬂmg up or an appircatlcn far an admrnlstramﬁ orderi is made
by ihe Martgag::r o its directors or membem oris preaented agamst the
_Mﬂﬂgagcr,

such anorder as is mentioned in paragraph {e} is made;

a riotice of appointment of or notice of intention to-appoint an administrator. is
issued by the Mortgagor. or:its directors. or -members or by the holder of a

qualifying floating charge ora- pmpasai is'made for; or the’ Mortgagor bemmas
subject to, any voluntary arfangement;’

a recelver {administrative or otherwise) is appointed over all or part of the
Mortgapor's assets;

the Mortgagor takes part in any action {including entering negotiations) with a
view to readjustment resahedu!ing, forgiveness or deferral of any part of the

M ortgagor’s mffehrtedﬁ Bss;

the Mﬁﬂgagar proposes or “makes any general ‘asslgnment, omposition or

arrangement with orfor the benefit of all or some of the Mortgagor's creditors:

the Mortgagor suspends or threatens to suspend makmg payments to all or some

:gf the Mnr{gagw’ﬁ -;:red:wrs,

any action is taken in ‘any Jurisdiction whwh is similar or analogous to any of the

_-fnregmng, or

‘the Bank has reasonable grounds for believing that any of the foregoing is
mminent;:

“Iitellectual 'i‘irgpe?tf: Rights” means:

o

-all-present and fisture: mpvﬂgh!;s,, patents, designs,’ trademarks, service marks,
brand names, inventions, deszgn rights, know-how, farmu!as, confidential
.information, trade secrets, cﬂmputer software programmes, computer systems
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and all -other intellectual property rights. whatsoever without any limitation,
whether registered or unregistered, in all or any part of the world in which the
Martgagor is legally, beneficially or otherwise interested;

{o} the benefit of any pending applications for the same and all benefits deriving.
therefrom and thereunder mcludmg but not limited to royalties, fees, profit
sharing agreements and income arising therefram 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

(p) ‘every -item of physical material of any description or type whatever in or in
respect-of which intellectual property rights may subsist and in respect of each
such item the original copy or version or variant owned by, produced by or
delivered to or obtained by the Mortgagorand any rejected and surplus materials
‘assoctated ‘or connected with or forming part of the foregoing which shall
include, without l|mttat|nn any and all manwals and translations thereof, log
‘buoks, designs, skstches, alganthmg “calculations; diagrams,. computations,
source. codes,. models, prototypes, .apparatus, computer. programmes,.
_photographs, books and ather records in any medium, elettronic: data and any
“other material of any description whatever in which intet!eduai pmperty may be’
incorporated;

“Iortgaged Assets” means the Mortgaged Property and all- of the pther assets, rights and-
prﬂpemes assigned, mortgaged or charged under or pursuant to this. Eu!urtgage and such-
expression shall include all or any part thereaf

"Mortgaged Chattels” means all present and future Chattels belonging to the Mortgagor.or:
inwhich the KMartgapor has any interest;

"Mortgaged Licences” mieans all present and future licences, permits, consents. and’
authorisations (if any) (including Environmental Licences to the extent they are capable of
.bemg charged) held in mnﬂectmn wath any business at any time- ﬁarrsad on i:rv the Mangagm
at the Mortgaged. Property;

“Maﬂgaged Property” means the propérty, assets, sights antl inteérests charged by claose
4.1 and such expression shall include all or any part ‘thereaf;

“#Planning Acts” means all legislation from time to time regulating the development, use,
safety and control of property im:luding, _ thout Ilmﬂatmn the Town and Country Plannﬁng
Act 1990 and any instrument, rﬁan, rEguEatmn, permassmn arsd dwm:tmﬁ made or issued
thereunder.or deriving validity therefrom;

‘“prior Mortgage{s)” means the prmr mnrtg,aga{s] or charge(s} (if any) mentioned in the
'_.Secmd ek eu:i ulms

: "setur&d-i}ﬁligaﬁnn s means:.

(), all. money and Iiabil ties and other-sums hereby agreed to - be paid by the
Mortgagor to the Eank and

{b} all other raoney and liabilities e’pressed to be secired hereby (including, without
Tirmitation; any expenses and. charges arising out of or in confection with the acts
or matters referred to in clauses 12, 13, 14, 16, 20 and-29) and all other
ohligations and liabilities of the Mortgagor under this Mortgage; and
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"Value Added Tax” Includes any other form of sales or turnover tax.

1.2 Inthis Maortgage:

(a)

(b}

The expressions the "Mortgagor” and the “Bank” where the context admits
include their respective successors in title and/or assigns, whether immediate or

derivative. Any appointment or removal under cfause @ of consents under this
‘Mortgage may be made or given In writing executed by any such successors or

assigns of the Bank and the Mortgagor hereby irrevocably appoints each of such
sticcessors and assigns to be its attorney In the terms and for the purposes set

autinclavse 15;.

unless the context requires otherwise:

(i)

.iii}l

{iii)

{iv)

W)

{vi)

“the singular shall include the plural and vice versa:

any reference to a person shall include an individual, company,
corporation, limited I'iébiltty partnership or other bady carporate joint
venturg, society or an unancarpar&ted aﬁsuciation, .arganisaﬂare of
body of persons {;nﬂludmg without: limitation a. trust, and a
partrigrship), and any government, state, government or state agency
or international organisation {whether or. not - legal - antity]
References to a person also include that. persnns SUCCASSONS and
assigns whether immﬁdmte or darwatwe

the expression "this: Mortgage” shall mean this mortgage and shall
extend to. eu‘er\f separate and independent stipulation -contained
herﬁ‘lﬁ‘

Ay right entut!emﬁnt or power which may be- exercised or: any
determination “which mav be made by the Eank under or in
connection with this Mﬂﬁgage fay. be exércised or ‘made in the
absolute and unfettered discretion of the Bank, which shall not be
under-a Y uhtigatinn-m give -mamm-th erefore;

refer&nces to-any statutory provision. {whzch for this purpose means
any Act é:arf Paﬂiamant statutory instrument or’ regu!atlan or Eumpean
directive or regulation or other Eumpean legislation) shall mciut’ie a
reference to any modification or re-enactment or {epfacemem_
thereof fm the time being In force, all regula'tlﬂﬂs made thereunder:
fram time to time am} ‘any. anﬁiagmus provision or rule’ under ‘any-
applicable foreign law:

for the: avaidance. of any doubt; thi rights, powers and discretions
conferred upon the Bank. by. or pursuant’ to. this Martgaga shall

{unless otherwise expressly: stated) apply and “be’ “exercisable
regardless of whather a demand has besn made by the Eank for the'
payment of the Secured’ {lbllgatmns ar any of them and regardless of .
whether the power of sale or othier powers and remedies conferred

on mortgagees by the Law of Property Act 1925 or this Mortgage shall
have arisen or become exercssable, and.
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12

14

{c}

(d)

{wil} references to clauses, sub-clauses and schedules shall be references
to clauses, sub-clauses and schedules of this Mortgage;

if for any reason whatsoever this Mortgage shall not be , or shall cease to be, a
valid and effective charge over or assignment of the Mortgaged Assets {as the
case may be) then this Mortgage shall take effect as a charge overor assignment

‘of the beneficial interest of the Mortgagor in the Mortgaged Assets;

if there are two or more parties comprised in the expression the “Mortgagor”

‘then:

{i} any reference to the “Mortgagor® shall where the context permits.
includeall or any one or maore of such parties;

1] all covenants and agreements herein contalned or implied on the part
of the Mortgagor shall be deemed to be Joint and several covenants
on the part of such parties;

(i if for any reason whatsoever this Mortgage shall not be, or shall cease

to be, hmdmg on and effective against one or more of such pamas;_
‘then this Morigage shall take effect asa charge ;wer or aswgnment of
the beneficial interast of the ‘other such party or parties- in the.
‘Mortgaged Assets and over such other estate, right, title or interest in
the Mortgaged Assets as su:ch mher.partv or parties may have;

{iv) any demand made under this Mortgage: shall be deemed to have been

“duly made if rade on any one or more nf such partiss; and -

{w} if any one or more of such parties is not bound by the provisions of
this Mortgage {whether by reason of its or thelr lack of capacity or
improper execution of thus Maﬁgaga or for any other reason
"whatﬁﬂeverj the remaining party or. par‘tias shall be and. remam bound:
by the provisions of this Mortgage as if such. other party or parties’ ‘had
never been party hereto.

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

The perpetuity period applicable to any trust constituted by this Mortgage shall be eighty

yaars,

AGREEMENT TO PAY

‘The Mortgagor shall pay to the Bank in accordance with any relevant agreement betwaan

thé Bank and the Mortgagor relating ta the amounts hereby secured or; in the absence of

sy such agreement, on demand:

(@)

all money and liabilities whither actisal or contingent {including further advances

‘made hereafter by the Bank which now are or at any time hereafter may be due,

owing or incurred by the Mortgagor to the Bank anywhere of for which the
Mortgagor may be or become liable to the Bank in any manner whatsoever
without Jimitation {and {in any case} whether alone or jointly with any other

.Eparsm and in whatever style, name or form and whether as principal or surety

and. nutw;thf.tandéng that the 5ame ma'g.r atany ‘earlier time have been. dua, owing

‘or incurred to some other pemnn and have subsequently become due, owing or
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4.3

(b}

(c)

)

INTEREST

incurred to the Bank as a result of a transfer, assignment or other transaction or

by operation of law);

interest on all such money and labilities to the date of payment at such rate or
rates as may from time to time be agreed between the Bank and the Mortgagor

or, In the absence of such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage points per annum above the Bank's
base rate for the time being in force {or its equivalent or substitute rate for the

time belng) or, In the case of ‘an amount denominated in any currency or
currency unit other than Sterling, at the rate of two percentage points per annim

above the cost to the Bank {as conclusively determined by the Bank) of funding

sums comparable to and in the currency or currency unit of such amount in the
Lendon Interbank Market {or such other market as the Bank may select) for such

‘consecutive periods (including overnight deposits) as the Bank may in its absolute
‘distretion from time to time select;

commission ‘and other banking charges and legal, administrative and other costs,

charges and expenses incurred by the Bank in relation to the. Mortgage-or the
"Muﬁgaged Assets (including any-acty n@msﬁaw 1123 rei@ease the Mﬂrﬁgaged Assets
.jfrnm this security) or'in enforcing the security h&rabv created on a full and
-unqualifiéd indemnity basis: and

-any fees charged by the Bank for the time spent by the Bank's officials,

emplmes or agents in’ dealmg wnfh any matter. relating to this Mortgage. Such

fees shall ba: payable at Such rite as may be specified by the Bank.

The: Mmtgagcsr shall pay interest at the rate aforesaid dn the maney so due {whether befare
aor after any judgment which may be obtalned therefor) upon such days in each year as the
Bank and the Morigagor shall from time to time. agrea-or, in the absence of such. agreement,
as the Bank shall from time to time fix and [without prejudice to the right of the Bank to
require payment ‘of such’ interest} al sw:h interest shall be compounded {both before and
after any demand or judgment) upon ‘such days in each year as the Bank shall from time to

tirne fix.

CHARGES AND ASSIGNMENTS

_Tﬁe' :Mc_r’rtgiagm_wit'h‘fut.l title guarantee:

(@)

(o)

(c)

fchafges by way of 1égal mortgage the property specified in the First Schedule and
“all buildings and fixtivres {including trade fixtures) from tinie to time-ori any such

property as'a mntmuiﬂg security for the paymeﬁt to the Bank of the Secured

"ﬂhlagatmns

‘charges by way of fixed charge as a continuing security for the payment to the

Bank of the. Secured t)bhgatmns any fixed plant and machmew from time to time

on any ‘such property as is referred to in clause 4.1(3) and which is not included

within the charge in clause 4.1 [al; and

‘{where any property referred to'in clause 4.1 () is leasehold) charges by way of
fixed charge as a continuing security for the- paymant to the Bank-of the Secured
Obiligations any present or future right or interest conferred upon the. Martgagnr"
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4.2

4.3

in relation thereto by virtue of any Enfranchising Legistation including any rights
arising against any nomilnee purchaser purssant thereto.

The Mortgagor with full title guarantee assigns to the Bank all amounts now or hereafter.
owing tothe Mortgagor by way of - '

{a}

(b)

{c)

@
o)

rent.{but Ext:ludmg ground reént, service charge and any sums payable in respect

of any services provided to any tenant or payable in respect of insurance
premiums} by any tenant [whether present or future) _ﬂf the Mortgaged Property;

licence fee by any licensee (whether present or future) of the Mortgaged

‘Propaity;

‘service charge and sums payable in respect of services provided to any tenant or
_payable 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' fimitation ground rents, rent charges, and

':_'diiapidatmﬂs} payable by any tenant licensee or occupier [m any such case:
whether presenit or futuire) of the Mortgaged Propérty,

and if%_'eéch‘.taSﬁé.théﬁ-p_rﬂﬁée'ds thereof and all rights to recover such amounts-and, sibject to
re-gssignment on paym ent of the Secured Obligations;

The Mortgagor with full title guarantee charges as a continuing security forthe: payment to

{a}

{c)

{_di

(e}

the Bank of the Secured Obligat] ons:

by way of fizxed charge 3ll present and future amounts owingto the Mortgagor by

‘way of rent {But excluding gmund rent, senvice: charge and any sums pavahle in

msp&ct of. SEWJEE& provided to any tenant or payable in respect of Insurance
premiums} by any tenant {whether gresent.or futurﬁ-} of the Mﬁr’tgaged Property
{arnid the pmceeds therenf}

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 proteeds thereof);.

by way of fixed charge all present and future- amounts awmg tothe Mortgagm in
respect of service f:harge and sums payable in respect of services provided to any
tenant or ‘payable in’ respect of insurance gremiums by any tenant. (whether
present ar futare) of the Mortgaged Property [and the proceeds therecf);

by way of fixed charge all present and future armiouits owing to the Mortgagor by
way of insurance claims in connection with the Mortgaged Property {and. the

priceeds thereof); -

by way of fixed charge all present and future amounts owing or. which may
‘become. owing to the Mnﬂgagar Uﬁdﬁr any - bmfdmg, construction or

development contract entered into in connection withthe Mortgaged: Pmperw

-or by virtue .of the Mortgagor's rights under-any- retention or other trusts in
‘tohnection: therewith, whether or not any certificate a5 to the amount due has:

Been issued in respect thereof {and the. proceeds thereof),
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4.4

45

4.5

&7

{fi by way of fixed charge all present and future book and other debts other
monetary claims and choses in action owing or belanging to the Mortgagor and
arising in connection with the Mortgaged Property or any business at any time
carried on thereat {insofar as not charged by 4.3{a) - 4.3{e) inclusive) [including
without limitation any. ground rents, rent charges, rent deposits, -purchase
deposits, dilapidations arid monies payable to the. Martgagor pursuant to any
Enfranchising Legistation) {and in each case the proceeds thereof): and

{g) by way of floating charge all the Mortgaged Chattels,

The Mortgagor with full-title guarantee assigns to the Bank the goodwill of the business [if
any) now or at any time hereafter carried on by the Mortgagor at the Morigaged Property
and the full benefit of the Mortgaged Licences {if any} and also the full right to recover and
receive all compensation which may at any time become payable to the Mortgagor by virtug
of the Licensing Act 2003 or any other statutory enactment, subject to re-assignment upoh
payment of all the Secured Obligations. -

{a) The Mortgagor with:full title guarantee assigns. to the Bank the benefit of all
guarantees or covenants by any. surety or sureties of ‘any of the lassee’s
bb!igatianﬁ undar any ‘existing lease or under!ease of the’ Mnrtgaged P‘mn&nv,
subject to re-assignmant. upon payment of all the’ Secured Obligations.

b) The Mortgagor shall at any time if and when required by the Bank execute to the

' ‘Bank or as the Bank shall direct an- assignmant or asslgnménts of the bEnef“t of all
guarantees of ‘covenants by any surely or sureties of any of the lessee’s
'nblsgatmns under any tease of underlease of the Mortgaged: Property hereafter
granted to secure the Secured Obl figations, such. assignments to be prepared by
or on behalf of the Bank at the cost of the Mortgagor. and to contain ali 5uth
lauses for the benefit af the Bank a3 thee Barik may require;

Where the Mortgagor {by virtue of an estate or interest in the Martgaged: Property) is or
becomes ‘entitled to a share or shares in any company connected with the Mortgaged
Property:

{a) ‘the Mortgagor. with. Full title- guarantee charges by way of fixed charge ‘the
' -entitlement to such share or shares, and such share or shares when issued and all.
'.r;ghts ‘benefits  and advantages at. any- timia ansmg in respect af the same "
fheremaﬂer called the “Share{s)") as a continuing’ security forthe. pa\_.rmﬂnt tathe
‘Bank of the Secured Obligations; and

b subject to the rights of the holder{s) for the time being of any Prior Mortgagels),

‘the Mortgagor shall {if the Bank so requires) transfer the Share(s) to the Bank or
‘a5 the Bank shall direct’ and shall: depnsﬂ; the certifi cate{s} relating to thi Shar@{s;]i _
with the Bank..

The: Mortgagor with full titfe guar"antea assigns 16 the Bank the intellectual Froperty: Rights*
that arise in connection with the business (if any) now-or at any time. hereafter carrieﬁ on by

the Mortgagor at the Mortgaged Property, subject to re- aasugnmﬂnt oh payment af all the
Secured Obligations..
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4.8

4.9

4.10

411

51

52

if there are two or more parties comprised in the expression the “Mortgagor”, gach of such
parties with full title guarantee hereby charges and assigns all such party's estate, rights, title
'and interest in the Mortgaged Assets to secure payment of the Secured Obligations..

The security hereby constituted shall extend to all beneficial interests of the Mortgagor in
“the Martgaged Assets and to any proceeds of sale or other realisation thereof or of any part

thereof.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating charge
created by this Mortgage.

Theﬁhﬂnﬂgagmr 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:

{a) 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
each case, would be material to/thé Bank in relation to thie appropriateness or
adequacy of -any. part of the Murtgaged Assets- as security. for the Secured
‘Obligations; and

{b) “each matter:in respect of which the Bank has requested information from the-
‘Mortgagor in connection with this Mortgaga

RESTRICTIONS AND WARRANTIES

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

{a}- sell, assign, license, sub-license, discount, factor or otherwise dispose: of or deal.
in any other way with, the Mortgaged Assets {other than the Mortgaged Chattels}
“subjéct as provided in clause 5.5 [a); '

{b) - sell of otherwise dispose of all or any part of the Mortgaged Chattels except by.
“way of sale, assignment; ficence or sub-licence in the ordinary course of business;

{e): create or permit to subsist ﬂr:aris‘ef:'alny_._murtgage, debenture, hypothecation,

charge, assignment by way of security, pledge or lien or any other encumbrance
or security whatsoever {other than’ the Prior Mortgage(s) and a lien over any.
Chattels arising by operation of law in the r.srdmary course of the- Maortgagor's
business as conducted during. thie 12 months preaedmg the date when the lien'
first came into- ex;stant&]_.wer ail. or any part of the Murtgagad fAssets; or

“fdy enter into any mntras‘:tﬂaa or othier agreament or arrangement whi ich has or. -may

have an ec:unnmic effe::t similar or ‘@nalogous to’ any such anmmbrance or
Eecurity as w::;ufr;l_be_pmhlb;ted i:wr sisb-cléddse 5. 1_{[‘.]

‘The Maortgagor hereby requests the Chief Land Registrar to sregast&r the following restriction
or- the Prﬂprietarshap Reguster of: any registered land farming paﬁ: of the Mortgaged

Pmpertv
“RESTRICTION

No disposition of the registered estate by the proprietor-of the registered estate or by the
proprietor of any registered charge is to be registered without a written consent signed by
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5.5

the proprietor for the time being of the charge dated A1 Beceaber 204 in favour  of
Lloyds Bank ple referred to in the Charges Register.”

The Mortgagor represents and warrants to the Bank, and so that each such representation
and warranty shall be deermed to be repeated on each day durmg the continuance of this

‘security, that, except to the extent disclosed by the Mortgagor to the Bank in writing prior to

the date hereof;

{a} the Mortgagor has not made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1924 in relation to or affecting any part of the
Mortgaged Froperty;

{b] s0 far as the Mortgagor Is aware after making due and careful enquiry. the

charges and assignments contained in clause 4 do not infringe any intellectual
property rights whether registered or unregastered whatsoever;

{t) no. circumstances have occurred during the mmgagar’s awnership of the
Moartgaged Property and, 50 far as the Maﬂgagar is aware dfter making due and
careful enquiry no circurnstances occurred before the M;:rrtgaggr’s ownership of
the' Mmrtgagad Property-which have led of could lead to a competent authority
or.athird party fakmg any action or makmg 3 c?aim under any Environmental Law
{including the requirement ‘fo-clean’ up or remedy i any other way any
‘contaminated part of the environmient’ or the revacation, suspension; variation or
non-renewal of dny :E“nwmnrnenta! Licence) or which have lad or coutd fead to the
Muortgagor having to take action.to avert the pnsaabahw of any such action or
claim; and

(d) the Mortgagor is solely and beneficially interésted.in the Mortgaged Assets. .

Thie: Mortgagor shall not make or révoke such an election as s réferred to in sub-clause 5.3(a)
in retation to any part of the Mﬂrtgaged Prnperw without the Bank's prior writtén consent or
unless the Bank requests . the Mortgagor to do so, in whith case the Murtgagar shall
immediately make of revoke (as the case may be} such an elaction in refation to any part of
the Mortgaged Property: that the Bank considers. apr:mpr?ate and give valid not:fma!:mn af it

“to H.M. Revénue and Customs.

{a) Sub-clause 5.1{4) shall not ‘prevent the Mortgagor-without such consent as Js
' referred to in that clause collecting:

(il “thie rents, fees, service charges, sums, deposits or other amounts
feferred to in sub-clause 4.2 orthe ﬁmceeds thereof; or-

{i} the proceeds of the book and other debis, monetary claims and
choses in’ actas:m rentals of other payments referred to in sub-clause
4. 3

in the ordinary course. of business and paying the same :hm the Mortgagor's
account{s} with the Bank in accordance with sub-cliuse 5.5(b). Where the- Bank
makes a payment at:the reque&t of the Mortgagor which. is debited to afy’
account with the Bank which is for the time being in credit; the Bank. shall be
taken to have given any necessary. consent far the purposes of clause: 5 1{a} to.
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such payment unless such payment was made as a result of some mistake of fact.
on the part of the Bank;

(bl The Mortgagor shall pay into its account or accounts with the Bank:

fi} ‘the rents, f'eas, service charges, sums, deposits and other amounts
referred to in sub-clause 4.2 and the proceeds thereof; and

fii} ‘the proceeds of the book and other debts, monetary claims and
choses in-action, rentals and other payments referred 1o In sub-clause
4.3,

provided that {where relevant) the Bank shall be deemed to receive the rentals
and other amounts referred to in sub-clauses 4.2 and 4.3 (a),{b){c).{d) and {f}
pursuait to the assignment or fixed charge respectively contained therein and'_
not pursuant to the charges over the Mortgaged Property or as mortgagee in
possession.

fc) The Mortgagor declares that all such proceeds received or cbtained -by the
Mortgagor or on the Mortgagor's behalf but which are not so.paid or transferred
into-that-account or accounts shall be received and held by the Mortgagor on

‘trigst for the Bank. .
B FURTHER ASSURANCE
6:1 The Mortgagor shall at any time if and when required by the Bank execute and deliver to the.

Bank or @s the Bank shall direct such further fegal or nther -assignments, morigages,
securitias, chargas, agrﬂemen!s and other legal’ dnmmentatmn as the Bank shall require of
and an all or any of the Mortgaged Assets to secura pavment of the Sécured Obligations.
Such assignments, mortgages, securities, charges agreements or other legal documentation
shall be prepared- by.or on behalf of the Bank at the cost of the. Ma:‘tgagur and shiall contain .

all such clauses for the benefit of the Bank as ‘the. Bank may require mr:ludmg without
lirmitation if $6 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 morigage.
fmmt:mato time.

632 The Mortgagor shall at any time if and when required by the Bank and at the Mortgagor's.
¢ost give notice to such persons as the Bank may require of the assigniments, mortgages and
‘tharges hereby effected ‘and -any such further legal or. ‘other ‘assignments, marigages,
securities, charges, agreements and ather Tegal 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 assignments, mortgages, securities,
:t:harges, agreements or other legal documentation.

7. BAN K’S{Pawmsm 5.&_1,_&- AND LEASING
71

{a) The -powers and remedies conferred on mortgagees by the Law of Property Act
1925 shall: app!y to this: Mortgage but without the restriction on’ ‘the’ emraise of
the power of sale imposed by Section 103 of that Act and the statutory POWEFS of
.Ieas_ng mnfer_red on the Bank shall be extended so as to authorise the Bank to
lease and make agreements for leases at.a premium or otherwise and to accept
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surrenders of leases and grant options as the Bank shall think expedient, without
the need to observe any of the provisions of Sections 59-and 100 of the said Act.

{b} The Bank in exercising its statutory power of sale and any receiver appointed by
the Bank in exercising his powers under this Morigage shall be at liberty to sell at
such price and on such terms and conditions as it or he in its'or his sole discretion
thinks fit, and shall not be under any duty or obligation to obtain the best or any
particutar price.

{c} Neither the Bank nor any such receiver shall be liable to the Mortgagor or any
other person for any loss, damage, rost, expanse or liability which the Mortgagor
or any such person may suffer or incur a3 a direct or indirect result of the Bank
exercising its statutory power of sale, as hereby varled or extended, or such
‘receiver exertising his powers under this Mortgage:

In-favour of & purchaser. the Secured Gbiuga‘tmns shall be deemed to have become due on
the day on which demand for payment thereof is made by the Bank and the statutﬁw powWer
of sale as hereby varied or extended shall be. exercisabile from and after that’ date which
date {without prejudice to the equitable right to redeem) shall be the redemption date.

MORTGAGOR'S POWERS ﬁf.mﬁgmsjm{i LICENSING

The: Mnrtgagc}r shall not, w;th-:rut the prmr wr:tten consent of the- Bank* in re tation to-any-of
the Mortgaged. Property:

(a) “exercise the statutory powers and any other powers of leasing, letting, entering
into agreements for leases or leftings and accepting -or agreeing. to accept
surrenders of Ieas&s, or

{b) part: with possession of ‘the Mortgaged Property or grant any. lease, tenancy,
licence, right or interest to occupy the Mortgaged Propérty; or

{c) ‘arnend or confer upon any person any lesse, tenancy, Ii::em&, righit ar interest to
oCCupy the same or any part thereof or grant any licence or. permissioﬂ to assign,
uniderlet or:part with possession of the same or any par’t thereof.

APPOINTMENT OF AN ADMINISTRATOR AND APPGINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of any of the 'Ssecure'd ﬁiﬂll!.gat.l.'ﬂﬂﬂ

or the Mangagnr shail have requested itsoto a‘;!a oran Inselvency Event shall have occurred
{upon the happenmg of which the securttv created by this Moitgage shall be mmadmteh.r'
enforceable) the Bank shali have power in writing under the hand of any official of the Bank
authorised by the Bank from time to time, or- any person authorised by any such official in.
writing, to appoint, any person or persons: a5 the Bank fhiﬂkﬁ- fit to be; whﬁzm 30 entitled as
referred to in ‘sub: clause 28.10, an adm;mstmtnr or jmﬂt adminis!ratms or. several

administrators or joint and several administratars of the Mortgagor or a’ltamatwah,r A
receiver or joint receivers or several receivers or joint and several receivers of the Mortgaged
Assets to act, in the case of two or more receivers, jointly, severally or jointly and sevwaﬂy in

relation to any part of the Martgaged Assets and tothe extent ﬁermitted by law similarly to

remove any such receiver and to appoint anotheror othigrs in. his place.

1f t’h‘e 'E’ai’a'k’&ﬂiu’des a'rw ria’rt: mf i‘:ha’ 'Murtgagéd Assels fmm the: a;:’tpmn’tmaﬁf ﬁf arw recewer

-feceiver} m suc:h excluded part 0f the Mm‘tgaged Astats,
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9.3

Any such recelver at the cost of the Mortgagor may, in the name of or on behalf of the
Maortgagor 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 2ny case notwithstanding any
administration or fiquidation of the Mortgagoer), do or omit to do anything which the

Mortgagar could do ar omit to do'in relation to the Mortgaged Assets or the Chattels or any

of them and {in addition) may exercise in relstion thereto all or any of the powers specified
in Schedule 1 to the Insclvency Act 1986 {notwithstanding that such receiver may not be an
administrative receiver), and in partacufar {but without prejudice To the generality of the
faregoing) any such receiver may:-

{a)

(b)

(d)

(e}

0

deal with, take possession of, cultivate, collect and get in the Mortgaged Assets

or the Chattels;

carry on, manage, develop or diversify or concur in carrying on, managing,
devalaping or diversifying any business of the Mortgagor at any time carried on

by the Mortgagor at the Mortgaged Property,-and for any of those purposes
receive, rétain or use any Chattels and any: pmweds books of recards of such

business and carry out or complete {with or without modification) on the.

‘Mortgaged Pmpedy any warks of dermolition, building, repair, x;onstmcﬂan*;
furnishing ar any project or. ﬁeva!ﬂpm&m inwhich the Mm’tgagm Was engaged

‘raise or borrow any money from ar incur any other liability to the Bank-or any

ather pérson and o 5uch terms as to interest or ctherwme antd with or without.

“security as such- receiver may think exped ent, and so that any such security may,
“With the prim“ consent of the Bank, be ar in;lude A charge on the tartgaged

Assets ranking either in priority to oF parf passu with or after the security Hereby

created:

forthwith: and without the restriction imposed by Section 103 of the Law of

Property Act 15925 sell,. realise, dispose of .or concur-in selling, realising or.
disposing of I:but where necessary: with the Eeave of the’ Cuun} and without th&_
‘fieed to-observe any of the provisions of Sections. 99 ang 100 of the said Act let or
‘concur in Tetting or surrender or concur in surrendering or accept surrenders of
-_'!aas@s-nr-t&nancies of ali or any part-;ﬂf-the Mortgaged Assets;

“carry any sale, exchanga realisation, dlspasai lease, tenancy or surrender of the

Mortgaged Assets into effect. by conveying, transfﬂrring, assigning, i&mmg,
Iettmg,, surrendering or accepting surrenders in the name and on behalf of the
Murtgagar {or. other the estate awn&rj and-so-that covenants and contractual
ubhgatmns may be granted in the name of and so-as-to bind the. Martgagor. {or
other the estate owner), 'so far as Such reoawar rnay consider it fiecessary,
appropriate or expedient for the exercise of the powers conferred by this
Mortgage so to do. Any such sale, exchange; reaﬂsatiﬂn, disposal, lease, tenancy
or surrender ray ke for cash, debentures or other. ‘t:et::f!igaztit:.u'!s.i shares, stock or
other valuab!ﬁ consideration and may be- pavab!& in a Iump surmor by instalments
5prsead over such peried as such recever shall“think fit, -and so that ans_.r
consideration received or receivable shall forthwith be and become charged with
the paymant of the Sm‘:ured leigat m:aa Piant mathinew and' mhar ﬁxtums ma'f.f

mnsant nf thev Mmrtgagar beiﬂg mbtained iheretu,

obtain {by way of application or otherwise] any approval, permission,. consent

and licence {including any Environmental Licence, planning permission and
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(g)

{h)

i)

0

{l

{m)

(n)-

building . regulation approval), enter into and perform contracts and
arrangements, purchase materials and incur any type of obligation;

{i) promote the formation of & subsidiary . or subsidiaries of the
- Maortgagor with a view to such subsidiary or subsidiaries purchasing,
leasing, licensing or otherwise acquiring interests in or the use of the
Mortgaged Assets and the Chattels or with a view to such subsidiary
or subsidiaries engaging employees or providing management or
other services in connection therewith or for any other purpose or
funiction which may be regarded as necessary or appropriate by such
receiver from time to time;

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

(i} arrange for the purchase, lease, licénce. or -acquisition: of “the

Mﬁrtgaged Assets: and the ﬁhatteﬁs by such suh&idiaw or subsidiaries
on a basis. whereby the consideration may bé. cash, shares,
debentures, loan stﬂa:k -convertible loan stock or other satuntias
shares. af prﬂfils or sums calculated by reference to - profits or

turnover, rﬂva?tues. licence fees or otherwise hﬂwsr}wer and whether
or not secured on the assets of the subsidiary or subsidiaries, and
whether or not such.consideration is payable or receivable.in-a lump
SURTIOF by instalments 5pread gver such permd as: sun:h recelver may
think fir:-

take any proceedings in relation to the Mortgaged Assets in the riame of the
Mortgagor or otherwise as may seem expedient, including (without prejudice to
the geﬁerahw of the fnragmng} prm:e@mrs@s fur the cailectmn uf rent in arrears at

‘the dm@ of his ‘appointment;

_enter into any agreement or make any arrangement of compromiise as such

receiver shall think exipedient in respect of the Mortgaged Assets 6r the Chattels;

‘exércise the Mortgagor's rights under any rent review clause in respect of the

Mortgaged Property or grant or appiy-far-arw new or extended tenancy the reof;

make and effect repairs-to and renewals- and |mpmvements af the. Maﬂgaged :

:Ehattels, ' 3

insure the Mortgaged Assets and the Chattels and/or maintain or redew any.
“insurances of the same on su::h tering as stich receiver shall think fit of as the
‘Bank shall frony time to time. ﬂlrect,

‘appoint’ managers, agents, officers and -employees. for any - of :the aforesaid
‘purposes at such salaries- and for such periods as such réceiver may deterniine.
“and dismiss any of the same;

“adopt any contracts of employment entérsd into) between the Mortgagor and.
~any of its. emp!ﬂyees with such variations to the contract as such receiver. may-
‘th nk__f!t and dismiss any such_emmm{egsp_
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5.4

4.5

3.6

9.7

98

{o} cause the Mortgagor 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;.

([]] do all such things as may be thought necessary for the management of the
affairs, business and property of the Mortgagor;

gl grant, vary and release ‘easements and other rights over {the) Mortgaged

Property and impose, vary or release covenants affecting the Mortzaged
Property and agree that the Mortgaged Property may be subject 1o any
easerents of covenants;

i} purchase any freehold and leasehold properties and other capital assets if such
receiver considers it would be conducive to realisation of the Bank’s security to
do so;and

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

“receiver to be intidental or conducive to any of the matters or powers afﬂmsaid_
or otherwise ‘incidental ar -.:cndut:we to the raalsﬁatmn ‘of the. Eank’s security or-
‘the exercise of his functions as receiver.

Sub-section 109(8) of the Law of Property Act 1925 shall hot apply and all money received by

such receiver shall {subject in relation to each paragraph below to any cldims having priority
to the matter therein described) be applied:

ia} “first in- paymeni of his remuneration and the cests of eallsatmn chudmg ah
-costs-@nd ‘expenses of or ‘incidental to any exercise of any power hemby
cenferred IS

) secondly: {if such receiver thinks fit, but not otherwise} in or towards payiment of

“all or any of the matters referred to in paragraphs {i), {ii), {iiy and {iv) of Sub-
section 109(8} of the Law of Property Act 1925 as he in his absolute discretion
shall décide; and

{a thirdly in or towards satisfaction of the Secured Obligations.

Any such receiver shall.at all times and for all purposes be deemed to be the agent of the
Mﬁﬁgagur wh‘;gh:a'!u ne shaiﬁ be -respmsibﬁe.fnr-his actsor d-efaul:ts .ami:ﬁ for his remuneration:

‘Any such receiver shall be enmim o f&mm‘mmtmn for his services and the services-of hss_
3firm ata rate or rates.or in an amalnt or ‘amounts as may from time to time. be’ agm&d.
'hetween thie Bank ard such reéceiver or {in defau!t of - agre&mem} a5 fmay. be ‘appropriate to
‘the work and raspansihﬂ ties involved upon the basis of charging from time to tirde adopted
by such receiver in accordance with the current practice of such receiver or. his firm and

wathnut in gither such case belng limited- hf,r the masimum’ rat@ sp@crﬁad in E&cﬂm 105‘.1{6} of
the Law of Pm;ﬁﬁny Ack 1925,

Fthe Bank shall appoint-more than one receiver the powers given 1o 3 receiver hereby and
by statute shall be exercisable by all ar-any one or more of such receivers and any reference.
“in this: Mm’tgaga to “receiver” shiall be construed acmrdingi?

The powers conferred by this clause 9 shall be-in addition to all powers given by statute to
thig Bank or to any such receiver.
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9.9

10.

101

102

103

10.4

“11.

Only money actually paid by such receiver to the Bank shall be capable of being applied by
the Bankin or towards satisfaction of the Secured Obligations.

PROTECTION OF THIRD PARTIES

Mo person i[éach a _*"T}\irﬂ Party”, including any insurer; assurer, purchaser or security holder)
dealing with the Bank or dny receiver appointed by it or their respective employees and
agents need enquire:

{a) whether ‘any right exercised or purported to be exercised by the Bank, such
receiver or their respective employees and agents, has become exercisable; or

b} _whﬂtiie; any of the Secured Obligations are due or remains outstanding; or

[c} as to the_pmpﬁew or regularity of anything done {Ehtﬁﬁ&ing any sale, dealing or
'app1itatiun of money’ pald, ralsed or boriowed) by the Bank, such receiver or
thelr respective employess and agents..

Each of those things shal! {as between the Third: Party on the one hand and the Bank or any
receiver appointed by it or their respective. employees or: agents on the other hand) be
deemed ta be exerﬁnmble due, outstanding, proper, regular and w:thm the terms. of this
Mortgage {as the’ case may be} ant be fully. valid and effective.

All the protections to purchasers contained in Sections 104 and 107 of the Law-of Property
Act 1925 and to persons contained in Section 42(3).of the insnivéﬂw Act 1986 apply to-each
Third Party.

The Bank ‘any recejver appﬂlnted by it and their respactive EmpEﬂ"fEES and agents may give
receipts to any Third Parw The Martgagor agrees that each receipt shall be- an absotute and
{:nnriuswe dlscharge to such Third Party and shall reli eve such Third Party of any obligations
to see to the application of any assets paid or fransferred to or by the direction of the Bank,
sw:h receiver, empluyee or agent

COVENANTS
The Mortgagor shall:

{a} Kcultivate and - manage  any.  Agficultural  Land In @ good  and
proper and hushandlike manner;

{b} pay the rent and other outgoings resérved or payable under any lease under
‘whiich the Mortgaged Property is held by the Mortgagor and any rent-charge or
other: outgoing: charged upon the Mortgaged Property, and prodice to'the Bank
“on dermand any receipt for such payment, and further perforni and abserve all
‘covenarnits, régulations and agreements on the part of the lessee and conditions
cantained in any such lease:

{@ﬁ} comply with all cavenants, testrictions, requirements, provisions, condtéam,-_
h laws and . regulations affecti ng- ‘the Mﬂngaged F’mperty [nc!udmg the use ‘and
“enjoyment of it};

{dy ‘comply with all relevant licences, consents, permissions and conditions from time

“to time granted or imposed by the Planning Acts and not without the prior
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{e)

(f

{g)

{h}

0

o)

[0}

{0

written consent of the Bank give any undertaking to or enter into any agreement-

-with any relevant planning authority affecting the Mortgaged 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 elther the Bank has consented inwriting to such application being made or
3 copy of the proposed application has been sent to the Bank 8t least one mofith
before the date of the apglication and the Bank has raised no objection to the
making of the application;

forthwith apon receipt of any permission, notice, order, proposal or

recommendation . givén or issued by any campetent planning authority to the
owner or occupier of the Mortgaged Property or any notice under Section 146 of

the taw of Property Act 1925 or otherwise from any superior landlord of the

Mortgaged Property, forw_ard the same or a true copy thereof to the Bank;

-not demolish or remove any part of the Mortgaged Property nor sever or remove -

from the Mﬂrtgaged Property any trade of other ‘fixtures-or’ ﬂxed plant and.

'machmew for the time being’ therean exr;eg:st for the .purpose of renewing &r_
-replacing the same by trade or other fistures or fmed plant. Eﬂd machinew of.
“equal or greater value;

-permit the Bank or its agents at any time to enter upon the Mortgaged Property
for: the purpose of e5tabltshmg whether or not the: Mﬂﬂgagﬂr is cﬂmpﬁymg fully:
with its obligations under this Mortgage or of inspecting the Martgaged Assets;

not-do or cause or permit to-be done or omit to do anything which may in any

“way depreciate jeopardise or otherwise prejudice the. value to the Baﬁk or
:-marketabiirw of “the security hereby treated by this Mortgage or of the.

Maortgaged Prﬂpmy,

Aot {without the prior written' consent of the Bank) incur any expenditure or

ira’mlities of an exceptional or unusual natiire’ -;im:lm:iing without limitation any.
axpense in carrying olt any deve’lﬂpment pﬁrﬁuant toa pEanmng permissifm'

‘unless a copy of the relevant plaﬂnmg permisalm‘a has been: ‘'sent td the Bank at

least ‘onie month before the date of commencement of such development and

“the- Bank has raised nopbjgctmn tosuch dewei_ﬂpment} _

not lﬁ,rthe _Béni&'.i'_mzm-eﬂiatéiﬁ on the occiirrence of anilnguﬁ(e ncy Event;-
w.h.ﬁl‘ﬁ the Mortgaged Property is held l_i.m der a lease:”

{i} _notify the Bank forthwith if the Mortgaged Property becomes subject.
‘to-an Estate Management Scheme pursuant to Chapter Wof P‘art Iof
‘the Leasehold Reform, Housing and Urban Development. Act 1993,

and provide a copy of the scheme deed as approved. I::ﬂ,f the relevant
:ieasehafd valuation, triburial;

{if} ‘notify the Bank before exercising (whether individually or collectively
“with othiers) any right conferred upon the Mortgagor in relatiof to the
‘Mortgaged Prs:p@rtv by Enfranchising. Legislation and supply to- the
Bank such information a5 it-may- reasnnahly require in relatmn to the
exercise of such right;
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{m)

)

{iv)

v}

not without the prior written consant of the Bank agree the tarms of

-any new lease of the Mortgaged Property {with or without any further

property] to be granted %o ~the Mortgagor pursuant to any
Enfranchising Legislation ar otherwise;

if as & result of the ‘exercise of any rights conferred by Enfranchising
Legislation or otherwise the freehold interest or any intermediate
reversionary interest in the Mortgaged Property becomes vested ina

third “party on behalf of the Mortgagor {with or without® others),

Aforthwith supply to the Bank particulars of such' third party and
{where such third party i5.a body corporate} details of ‘any shares
‘therein 1o be issued to the Mortgagor, and deliver the share

certificate in respect thereof to the Bank when received; and

at its own cost:-take such further action as the Bank may require in

relation tothe security granted by this Mortgags:

where the Mortgaged Property or any pari of it s or (without prejudice to clause

i

i)

)

.._{v}'

8) becomes subject to any tenancy:

'_[ii} forthwith notify the Bank on receipt of {and provide to ‘the Bank a

copy of) any notices received from: any. tenant of the Mortgaged
Property pursuant to thae provisions of any Enfram:h!ﬂmg Legislation:

nof ‘sérve upon_any tenant of thé .Mortgaged Pmperty a. nitice
pursuant to the provisions of any Enfranc?nmmg Legmflatmn unless the
Banik has cnﬂsantﬂd in writing therato;.

serve. such notices insuch form and take such other steps as the Bank
may reasanab!y require fmlh;sw ng the exercise. h’!{ any tenant of the
Mortgagad ‘Property of - any rights arising under Enfranﬁhismg
Legislation;

not enter into any’ agreement' to grant a new lease to any tenant of-
the. Murtgaged Property pursuant to or in consequence of the
operation ‘of any Enfraﬂr:hssmg Legwhﬂm unless the Bank has_
consented Tn veriting thereto; and

not enter into any agreement pursuant 1o or in consequence of the
operation of any Enfranchusmg L&gaslatmn to transfer to-any person or
persons-the Mortgagor's interest in the: Murtgagad Property. subject’
to this Mortgage unless the Bank Has. mnsantad in writing thereto and
[if stich consent be given of be deemed to be given as hereinafter
provided) to provide to the Bank such information in respect of any
SUf.?i tiaisfer and its terms. {incluéing the E:;!entitv of th@ transf&raes]
as the Bank r ‘may reasonably require;

‘provided that in all cases in this sub-clause {m) where the Bank's consent in

writing 'is required before the Mortgagor may take further -action the Bank's.
conserit to such action shall be deemed to be granted if the Bank has not- raised .

Cany ob;ec:tmn to 5uch action within one month of the éate of the. re’levant rﬁquesat
':-ta the Bank forsuch mnsent Pmu;ded that the Mortgagor must at all times ise
“its best - endeavours {and - at no cost to the Eank} to obtain the maximum
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12.

121

12.2.

{n}

(o)

compensation permitted under the relevant Enfranchising Legislation fram any
pErson oF 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 Mortgaged Properly, give to the Bank full particulars of the
dircumstances relating to such registration and, if such notice shall have been
registered in order to protect a purported interest the creation of which i
tontrary to the obligations of the Mortgagor under this Mortgage, immediately at
the Mortgagors expense take such steps as the Bank requires to ensure that the
notice is withdrawn or cancelled; and

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

REPAIR AND INSURANCE

The Mortgagor shall:

(a}

(b0},

{ch

)

(2]

fa}

‘keepthe Mortgaged Asséts in a good state of repair;

.insure-and keep insured the Mortgaged Assets with reputable insurers and on
“terms. (for the. time being} apprﬂved by the Bank {making such amgndments’
‘theréto s the Bank rnay from time fo. time: quUIrE] against loss of “damiage by
Afire, by terrorist damage and by such othér risks and- contingenties as may from
~time ta time be required by the Bank in their full reinstatement value for the time:
being in the joint names of the. Mortgagor and the Bank or with the interest of
‘the Bank éndorsed o the policy or policiesor nﬂted a5 thg Bank may require;

{unless deposited with the. holder(s) for the timé being of the Prior Mortgagel(s],
or unless the insurance to which such policy or policies. relate and which was’
approved by the Bank was effected by & landlord with the respective interests of

the Mnrtgagﬂr and the Bank endnrsed ar natad thereon), depmnt the. {eiawaﬂt

pﬂﬁiﬁ}' or policles with the Bank;

duly pay all premiums and sums payable in relation to-such insurance and
praduce the receipts therefor to the Bank within seven ﬂa'ﬁ of thieir becoming
due and payable; and

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

if default shall 8t any time be made by the Morigagor in keeping the Martgaged-
Assets or any part thereof ih'a good state of repair, or i effecting or keeping up
any such insurance; or in paying any rent or other outgoings ar dilapidations orin
pmdumng tothe Bank. any such policy or receipt-or,- whem the Mortgaged
P’mperty i5.0r mctudes Agfit:uitufa1 Land, in gultwatmg oF managmg the same or

any part thereof in a good and pmper and husbandlike manner, it shall belawful

for but not nb!tgamw on -the Bank {as the case may require} to repair and
maintain or tultivate and manage the same with power to enter the Mortgaged

Property far- that purpose or-to pay such rent. anﬁ other outgmngs arid
‘dilapidations ar to. affett oF rEnew any such insurance as aforesaid as the Bank
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124

135

13

131

132

shall think fit, and any sums paid by the Bank for any such purpose shall be
repayable by the Mortgagor to the Bank on demand with intérest computed and
payable as provided in clauses 2 and 3 from the daté of payment by the Bank as
aforesald, and pending payment shall be secured hereby.

{b} All money which may at any time. be received or receivable under any such
policies of insurance (or any other insurances covering any of the Mortgaged
Assets) shall be held in trust for the Bank and {at the Bank's option) the
Mortgagor shall pay such money to the Bank or shall pply the samie in replacing,
restoring or reinstating the buildings, fixtures and assets destroyed or damaged.

“Any surm pald by the Bank to the lessor of'angf lease under which the Morigaged Property is

held {or under any superior lease} n séttlernent of any claim made by the lessor for any rant
or ather outgoings or dilapidations reserved or payable or lleged to be reserved or payable
under the lease shall be deemed to be a payment properly made under the terms of clause
12.2(a) {whether or not actually. due to the- lessor and whether or not disputed by the
Mmrtgagor} provided that. sm:h pavment was made by’ the Bank in good faith forthe pufp@se
of avmdmg, mmpmmssmg or terminating any procegdii ngs for forfeiture, of otherwise for
the purpose of preserving or enforcing the security hereby created,

The Mortgagor authorises the Bank in the Mortzagor's name and on the Morigagor's behalf
to make-any claim against the insurer-under any part of any insurance policy relating to the
thgag&d Assets and to admst mmpr{amls& ar settle such claim or any: Euablilty relating to
ariy such claim or any potential claim.

The Mortgagor also authorises the Bank 1o recelve any amounts payable or. received in
respect of any insurance. policy. or claim under. any insurance policy relating to the
Mﬂr’tggged Assets and to give a good discharge to Eh’a_in‘auréf in respect of such amounts.

MORTGAGED LICENCES

The Maortgagor shall at its"own: @xpanse obtain and maintain all:licerices, permits, consents
and authorisations mquﬁd in connection with any busingss at any tirhe carried on ai the
Mortgaged Property.

i any Murigaged Licences are held in connection with any business. at any. time carried on at
the Mﬂr’tgagt‘ad Property, ’thﬂ’ fclEowlng sha! a:.:bp!v

{éj ‘the Mortgagor shall at its own expense conform to all orders, regulations and
notices made by the w:enmng authonw, ‘the: I|censmg justices or “any other
~authority toncerning the Martgaged Assets and the said business, and apply for
“and use its best endeavours to obtain whenever necessary proper renéwals or
Tegrants of the Mortgaged Licences, and shall not surrender, abanﬂmn or transfer.
‘to any person: any of the' Martgagad Licentes O Tefmove the same or any ‘of them
to any other premises.or do or permit any act or thmg wher&by the rengwal of
any such licences may be reéfused or discontinued or whereby the said business.or
_the gondwill thereof or the letting or sale of the Maﬂgagad Property may be
_jpreiudit:iaﬂy affected, and shall upon demand by or on behalf of the Bank deliver
to the Bank or #s the Bank shall direct the Mortgaged Licences and give, do-and
Cexecute all notices, -acts, instruments and things necessary or convenient for-
transferring the same or any of them to or vesting the same in the Bank or.its:
fiamines or nominses,. or withdrawing from the books of H.M. Revenue and’
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(b

(c}

{d)

Customs the entry of the Mortgagor as carrying on the business carried on upon

the Mortgaged Property;

all money received by the Bank as compensation awarded in respect of the
tefusal of the licensing authority, thé licensing justices or any other authority

concerning the Mortgaged Assets to renew the Mortgaged Licences or any of
them shall be applied 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 intrust for the Mortgagor;

‘the Meortgagor shall forthwith upon the receipt of any order, direction or notice.
‘fram the licensing authority, the licensing justices or any other authority affecting

the Mortgaged Assets forward the samie or a trie copy thereof to the Bank;

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

fiy the Mortgagor shall pay all charges. which may be imposed in respect

of the Murtgagad LT%:EﬂEES or any of them' by virtue of the, the
Licenising. Act 2003 or any other statutory. enactment and in d&fauE 8
the Bank or afw ‘eceiver may pay all such costs charges and expenses;.

{il) the Mortgagor shall from time to time. at the request of the Bank

‘endeavour to procure the transfer of any of the Martgaged' Licences.
which may be held by nominees on: behalf of or in trust for the
‘Mortgagor to such othar person ot parsons as the Bank ‘may apprﬂve.
or appmnt, and shall not permit the transfer. of sich licences to arw
‘person or persans not approved by the Bank;

filiy ‘the Mortgagor shall keep tha Mgrtgaged Licences. and every renewal
‘ot regrant. thereof and arw new licences, granted. in respect af the:
“Mortgaged-Assets insured against forfeiture or refusal to reriew in'the
‘name. of the Bank for a sum and in an office to be approved by the
‘Bank in writing, and shall deposit the relevant policy or policies with.
“the Bank and. shall duiv pay @l premiums- and- sums of money payable.
for this purpose and pradu-:a the receipts therefor to the Bank within
seven days of their becoming due and payable. In the case of the
‘Mortgagor making default T that behalf, the Bank may pay all
premiums and sums of money for effecting or keeping in force the
safd insurarice. If any other policies of insurance cover the Morigaged
“Licences andfor their renewal or regrant as aforesaid, the Mortgagor
“shall hold any sums recelved under such patmaes in-trust fnr the Bank
“and shall pay the same to the Bank on demand;

{iv} if the Mortgaged Uicences or'any of them shall at any time be vested
“iin a nominee-of the Mortgagor, the Mortgagor shall procure that all
covenants by the tdortgagor herein contained shall be performed and

fulfilled by any such nominee; and

v ~allsums, costs and expanses pald or Incurred by the Bank under the

powers conferred by this clause shiall be paid by the Mortgagor to the
Bank on demand with interest. camputed and navable as pmwded in
clauses 2 and 3 from the time or respective times of the same having
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{e)

been pald _nr:incurred by the Bank or the receiver as the case may be,
and pending payment shall be secured hiereby; and
without limiting the generality of clause 15 the power of attorney contained in

that clause shall authorise the attorney or attorneys for and in the name of the
Mortgagor or otherwise:

i) to assign and transfer the Mortgaged Licences to any purchaser or

purchasers of the Mortgaged Assets or to such other person or
persons as the Bank shall direct;

{if] to attend before the relevant authorities and to sign all such notices
and other documents and to do all such other acts and things for and
in the name, place and stead and on behalf of the Mortgagor or
otherwise in order to obtain protectiﬂn'f'ﬂr or the transfer of the
Martgagad Licénces to, such purchaser gr purcha&ers or other person
OF ‘PErsons. as ‘aforesaid, antd to appeal against any. ‘refusal by any
authmitv in respect of any grant or transfer or any renewal of any of
the Mnngaged Licences of any order, regulation or direction’ made by
any authority In respect of the Martgaged Licentes;

{iii) ta sign all necessary notices and make all necéssary. applications for
the' purpose. of obtaining the rénewal, grant or regrant of anjf of the
Mmtgaged Licences; and-

{iv] generaiiy to execute a!l such instruments and to give or sign all such

notices as the atwrnw shali think fit a5 fully and: affettualiy o all
intents and - purposes’ ‘whatsoever #s the Mortgagor could do
pérsonally.

ENVIRONMENTAL OBLIGATIONS

The Mortgagor shall:

{al

(b))

(c}

obtain all Environmental Licences appht:ab!e to the Mortgaged Assets and any

‘business of the Mortgagor carried: ori-at the Mortgaged Property and. camply with
“the termsand conditions of the same;

‘comply with all Environmental Laws applicable to the Mortgaged Assets and. anv
“businass of the Mortgagor carried on at the Mnﬁgaged Property and’ na’t ﬂermit a
-cmtraventmn af the aame,

nmuf“v the iank of the receipt of -and content of all claims, hotices or other

comrmunications in- respect of any al!egEd breach of amf Enwimnmantaﬁ Law oF

the terms and. conditions of any Environmental Licence which may have a
material adverse effect on the market value of the Mﬁrtgagad Assets.or on the

wvalue of any business carried on by the. Mortgagor at the Mortgaged Progerty,
and forthwith take such steps as the Bank may diréct to remedy or stop such
“aliéged breach;

promptly pay all fees and other 'ch'afgé& in respect of any Environmental Licence .

“applicable to the. Mortgaged Assels arany busmass camad on by the Mortgagor
a8t the Mortgaged Pmper’tv.
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(e} 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 Envirorimental Licence so. varied or
suspended;

I} forthwith supply the Bank with copies of any environmental reports, audits or
studies undertaken in relation to the Mortgaged Assets or-any business carried
on by the Mortgagor at the Mortgaged Property; and

{g) ‘pay on demand the costs and expenses (incliding Value Added Tax) incurred by
the Bank in commissioning environmental audits (which the Bank shall he_
entitled to do whenever it thinks fit) and shall permit the Bank and its agents full
and free access to all the Mortgaged Assets for the purposes of such
environmental audits. (Such costs and éxpenses shall béar interest from the date
of demand computed-and payable as provided in ¢lauses 2 .and 3 and pendlng_
payment, shall be secured hereby). '

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing any
pr‘apﬂ&mw interest which the Bank has in:any of the Mnrtgagad Assets, the Mm’tgagm )
lrrwﬁcabﬁv appoints the Bank and the. persons derivirig title under 1, and its and their.
substitutes and any receiver or recelvers appointed under this Mortgage {the *Attorney™)
Ia nily and also saveraﬂw,.r to be the Martg,agm’s trueand tawful attorney. For the purposes.
aforesald the Atforney shiall have the fight to do anything which the. Martgagur may !awfullv'
do. and all the rights and powers -whiich-may lawfully bz giuen to - an at‘tﬂrney including,
withﬁut pre;udtce to. the generality of the faragmng

{a)- “thie right to do anvfthmg to procure or carry out. the perfurmanﬂe of the
Maﬂgagnr’s uhhgatmns undér ‘this Morigage and- anvthlng to-facilitate the
- exercise of the Bank’s rights under this Morgage;

) “the right to-act in the name of the Mortgagor;
{©) the right to delegate and sub-delegate any orall-of the rights of the Attarney; and
{d} the right to sign, execute, seal, deliver and otherwise perfect:

[sj -any documents or instruments which the Bark or any receiver may

-reguire for perfecﬁr:g the title of the Bank to the Morigaged Assets ar
forvesting the same in the' Bank; ils nominees or any’ purchasar, and

{ih “aiy further security docunigntation réferred foin clause 6.

The Mortgagor ratifies and shall ratify éverything done or purparted to be done by the
CAttorney.

MDEMN'IW

The:Mortgagor hambv agrees to’ mdemmfy the Bank and any. recawar appmmed by it and
their respective employess and agents (as a s&pamte covenant with gach such’: ‘persor

“indemnified) against:.
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16.3

{a} afl existing and future rents, rates, taxes, duties, charges, assessments and
outgoings now or at any time payable in respect of the Mortgagad Assets or by
the owner or otcupier thereof; and

{b) all costs, ¢laims, demands, expenses, charges, assessments, impositions, fines
and sums and the consequences of any proceedings or prosecutions arising
directly or indirectly from or in connection with any breach by the Mortgagor of
any law or of any provision in this Mortgage, '

in-each case whether imposed by statuté or otherwise and whether of the nature of capital

or revenue and even though of a wholly novel character. If any such sums shall be paid by

the Bank of any such receiver or any of theif respective employees or agents, the same shall
be paid by the Mortgagor on demand with interest computed and payable as provided in

clauses 2 and 3 from the time or respective times of the same having been pald or incurred,
-and pending payment shall be secured hereby, but the Bank shall net be deémed to have
‘taken passession of the Murtgaged Assets h*_.r reason of such payment.

The Mortgagor hereby agrees to indemnify. the Bank and any receiver appointed by it and
‘their respactive. empiwees and: agents (as a separate covenant with each such person

indempified) against all loss inﬂurr@d i cc:-nnectmn with:.

fa} any statemient made by the Muortgagor or on thé  Mortgagor's behalf in
connéction with this Mortgage, the Mnftgaged Assets of the business of the
-Mnrtgagm being- untrue or misleading;

{bi the Bank: ‘entefing into any - abllgatran with - any persan {whether or not the
‘Mortgagor) at the request of the Martgagnr {or any perion raurpmmng to be the
Mortgagar);

() -any attual or proposed amendment, supplement, waiver, consent or release in

-relation to this M artgagﬁ;

{d) any. 5tampmg or regﬁsi:ratian af thrs Mortgage or the secunw constituted hz.r it;
}and
{&l any. failure to mg:ster this. Mnrtgage in respect of any Mortgaged Assets where

-;5uc:h mgistratmn is requlred in order to preserve the effectiveness or pﬂﬂﬂt‘y‘ of
the security created hy this Murtgage

whether or not: any fault. {ing ua:img nagligence) can be- attrahuted to the Eank orany receiver
appumted by it or their respe&:tive employees and agents.

This indemnity doés not and shall not éxtend to any loss to the extent that:

ia) ‘i the case of awg loss incurred by the Bank or its empm?ees of agents it arises
from the Bank or its érmployees of agents acting other thah in good faith; or

{b) in-the case of any loss incurred by the receiver or his employess or agents it
arises from the receiver or his. ﬁmp‘iﬂy@eg or agents acting other than in grmd
_'fa;lh oF

{€) ‘thereisa: prohibition against an indemnity extending to that loss under any law -

rélating to this indeminity.
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18.

18.1

18.2

18.3

18.4

NOTICE OF SUBSEQUENT CHARGES

if the Bank recelves notice of any subsequent assignment, mortgage, security, charge or
ather interest affecting _’the Mortgaged Assets, the Bank eay open-a new account, If thg'E_-ank.
daes not open a new account it shall nevertheless be treated as it it had done 5o at the time

when it recelved such notice, and as from that time all payments made to the Bank In

respect 'ﬂf-ajny of the Secured Obligations shall be credited or be treated as having been.
-:rediteﬂ "t{a’ the n‘ew' atmﬂfﬂt é!nd shaii not o;palrate tn re'du'c‘e' '%:he_amﬂun’t of the Sectred

NOTICES AND DEMANDS

Without prejudice to the provisions in clause 1.2 (d}{iv) any notice or demand by the Bank to
or on the Morteagor shall be deemed to have been suffidently given or made if sent to the
hMortgagor: '

{a) by hiand or prepaid letter post to its registered office or its address stated herein.
or its address last know to the Bank; or-

{b) by fatsimile to the Mortgagor's last known facsimile number relating to any such:
-address oroffice.

Without preiudir,e to the provisions in clause 1. Z{d i{iv) any such notice or demand given or
made under sub- clause 18.3: shali be deemed to have been sewed on the Mortgagor:

{al. “at the time of d’eliven,r to the address referred to in sub-clause 18:1(a), if sent by
_ Harid: ik Rt ! _ s >
{b}- ~at the earlier of thie time of delivery or 10.00 am or the day after posting {of, i

‘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 Succ@eﬁdmg day an which demary of Iatters is: St:hﬁdulﬂd to be’ made} _
“if sent by prepaid letter post;

{e) ~at the time of transmission, if sent by facsimile {and a facsimile shall be deemed

to have been tra n&mitted if it appears-to the sender to have been transmitted:
froma m_a-;:_h_ine w_hi_;h-i:_- apparently in wmkm_g_._g rdgr}’; or..

g} on the expiry of 72 hours from the time of despatch; in‘gny other case.

Service of any claim form may be made on the Mortgagor in the manner described in sub-

‘clause 18 1fa); in the event of 3 claim being issued inrelation to this Mortgage, and shall be

desmed to constitute gaud service,

‘Any notice ar communication required to be served by the Martgagﬂr an the Bankunder the

terms of this Mortgage shall be in wrstmg and deliversd. by handd or sent by recarded delivery

‘to the Bank at the Bank's: address stated herein {or at such ather addresa as may be notified

in writing by the Bank tt} ‘the Mﬂﬁgagnr for this purpose) and will be effective ﬂrﬂv when
au:tua‘lhf received bv the Bank: Any notice or communication must alio be marked for the.

attentlon of such- official {if any} as. the Bank may fur the time being have ﬂutified to the

Muortgagor in writing
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20,

201

20.7

20.3

204

CURRENCY CONVERSION

The Bank may at any time at its sole discretion, and with or without notice to the Mortgagor,
elect to convert all ar any part of any sum received by the Bank pursuant to this Mortgage {in

whole or in part) into the cur.renqr_m Currency unit or currencies or currency units of the

whole or any part of the Secured Oblipations {deducting from the proceeds of the conversion
any currency premium oF other expense), and the rate of exchanze shall be the Bank’s spiot
rate for selling the currency or currency unit of currencies of currency units of the Secured
Obligations or relevant part thereof for the currency or currency unit of the sum received by
the Bank.under this Mortgage at or about 11.00 am in London on the date that the Bank

-exercises its right of conversion under this Mortgage. The Bank may take any such _a-:ti'ﬂn as
-may be fecessary for this purpose, including without limitation opening additional accounts.

PAYMENTS AND CO5T5

If at-any time the currency inwhich all or any part of the Secured Obligatiohs Is denominated

“is, is due to be or has been converted into the euro or-any other currency as a result of a
“thangein law or by agreement- between.the Bank and the relevant obligor, then the Bank

may iy Itﬁ ‘sole dnscretmﬂ direct that all. or. am,r ‘of the Secﬂrea‘ Obligations shall be paid in'the
euro or such other currency or inany currency unit.

‘The Bank may apply, allocate or appropriate the whole ¢r any part of any paymient:made by
-the Mortgagor-under this Maﬂgage or any money received by the Bank under By
guaranteg, mdemn]ty ar third party security or from any liquidator, receiver or administrator

of the Mortgagor or from the proceeds of r&atisatmn of the- Mortgaged Assets or any part
thereof to such rﬁm ar piarts of the Securad Obii gatncms {or as the Bank may atherwise be
entitled to apply, allocate or appropriate such money] as the Bank may in its sole discretion
think fit, to the entire-exclusion of any right of the Mortgagor to do so.

if any payment made by or on behall of the Bank under this Mortgage includes an amount in
respect of Value Added Tax, of if any payment due to the Bank urider this Muortgages shall be
iy reimbursement of any expenditire by or on behalf of the Bank which includes an amount
in respect of Valie Added Tax, then such amount shall be payable by the Mortgagor to the
Bank -on demand with interest- fmm the date. of such demand. computed and payable as
ﬁmwdeﬁ in clauses 2-and 3, and per;dmg payment; shall be secured hereby,

Without ‘prejudice to the generality of ¢lauses 2 and 9, the Mortgagor shall pay to the Bank
{on a full and unqualified indemnity basis) all costs incurred or suffered by the Bank, and any
receiver appmnt&ci by the Bank shafl be. ;Entatled to recover as.a receivership expense. all
costs incurred or ﬁuffemd by him:

{a) in connection with:any application under Part 11l of the Insolvenicy Act 1986;

B} in: defending’ pmceedmgs brought by anv third party imipugning the Bank's title to
“this: security.or ‘the enforcernent. or-exercise of the Tights: ‘and remedies of the.
.Bank orof siich receiver under this Mortgage; and

{c} ‘{in the case of the Bank only} in connection with eﬁ&ctmg any appointment of
' -any receiver or administrator orin dﬁa!ing with anv appointment of, or.notice of
“intention ‘or appﬁtm on: to appoint, dny receiver or administrator hz.r any . part‘.r'-'
CIncluding the Mortgagor and without pre;udice to:any other right or process of -

recoverl ing such costs,
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1.

211

212

213

22,

22.1.

202

23

and all such costs shall bear interest from the date such costs were incurred or suffered,
computed and payasble as provided in clauses 2 and 3, and pending payment, shall be

secured herely,

_All ¢osts awarded to the Bank or agreed to be paid to the Bank in any proteedings brought

by the Mortgagor against the Bank shall bear intérest from the date of such award or-
agreement computed and payable as provided in clauses 2 and 3 and, pending payment,
chall be secured hareby.

NON-MERGER, ETC,

Nothing herein contained shall operate so as to merge or otherwise prejudice or affect any
bill, note, guarantee, mortgage or other securlty or any 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. Ary receipt, reléase or discharge of the security provided by, or of any
liability arising under, this Mortgage shall not release or discharge the Mortgagor from any
I;a’h;hty to the Bank for the same or Any other money | whsch may exist independently of this.

Mortgage, nior shall it rélease or discharge the Mortgagor frori @ny liability to the Bank

under clause 16 and clause 20.

Where -this Mortgage initially . takes: effect as a collatéral or further security, then

-nmtwﬂhstanding any receipt, release-or dsscharge endarsed on or given in respect of the

morniey and: labilities uwmg under the principal security to which this Mortgage pperatesasa’
collateral or further security, this. Mortgage shall, be an inidependent security for the
Secured Obligations.

This Mortgage is in addition te and i5 not to prejudice or be gre;udu:erj by any other sgcutity.

of securities now or hereafter held by the Baﬂk

TRANSFERS BY THE BANK OR THE MORTGAGOR

‘The Barnk may freely and separately assign or transferany of its rights under the Mortgage (a.
_"Transfer”j or otherwise prant an interest in any sich raghts to dny person or persons {the
“Transferee”]. On request by the- Bank, the. hortgagor shall immediately execute and deliver
‘to the Bank any form of Instrument requlred by the Bank to confirm or facilitate any such’
-"asmgnmeﬁt or transfer or grant. uf interest. Fol Iuwang such ‘Transfer, the Mnr’égagaf shall
have recourse: only to the Transferee in respect of that portion of the Bank's obligations.
‘transferred to the Transferee.

‘The Mortgagor shall not assign or transfer any of the Mortgagor's rights or obligations under.
_-'this Maﬂgage or enter into any transamim or arraagemant which would result in any of

“those fights or ahhgatmns passing to.6r baing hﬁid in trust: for or for the benefit of another
_person.

PARTIAL INVALIDITY

_Each of the provisions 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 becomes . invalid, illegs! or
__unmfarc:&able, the validity, Eega!rtv and enforceability of the remainmg provisions. hereof
~shall not in any way be affected or impaired thereby,
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24.

25,

96

27,

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither
the Bank nor any receiver appointed by it nor their respective employees and agents shall:

{a) be liable to account as a mortgagee in possession for any sums other than actual
receipts;
{b) be liable for any loss upon realisation of, ar for any action, neglect or default of

any nature whatsoever in connection with, any part of the Mortgaged Assets for
whith a mortgagee in possession might as such otherwise be liable;

() be under any duty of care or other obligation of whatsoever description to the
Maortgagor in relation to or 'in_ cannection with the exercise of any right conferred
upon the Bank, any receiver appointed by it and thelr respective employess and

agents; or

{d) “be under any liability to the' Mortgagor as a result.of, orin consequence {:f the
BRercise, or atmmpted or purporied. exercase, or faﬂure to exercise, any {}f their
respactive rights.

CONCLUSIVE EVIDENCE

Acgertificate by an official of the Bank as to the Secured Obligatiohs shall {save for manifest

ermr} ke binding: and. conclusive on the Martgagor in any legal procéedings both in relation
to the existence of the I1ahifltv and asto the amﬂunt thareof

CGNTI'NHING SECU R%W

This Marigage. sha l continue to. bmd tha hMuortgagor as a continuing security for the Secured
Obligations: nammhstandlng that the liabilities of the Mortgagor to the Bank may from time

ta time be rediiced £ nil

NO RELIANCE ON THE BANK

(2] The Mortgagor acknowledges to and agrees with-the Bank that in entering into
“this Mortgage and incurring the Secured Obli igations:

{i) the Mortgagor has not. relied on. any oral or-written staterient,

' representation, advice, @pmmn or mfurmatmn made of given 1o the -
Mortgagor in good faith by the Bank or anybody on the Bank's behalf,
and the Bank shall have no lisbility to the Mortgagor if the Martgagar
has in fact so done;.

iy the Mortgagor has made; independently of the Bank, the Mortgagor's
' own’ assessment of the viability and. wr@fitahﬂiw of any purchase,
project or purpose for which:the Morigagor has incurred the Secured
Obligations, and the Bank shall have no Iiabﬂit‘v ta:n the Modgag&r if-

the Mortgagor has ot in fact so dorie; and

it} there are no arrangements <collateral or relating to this Mortgage.
_‘whiu:h have riot been recorded in writing ‘and signad on behalf of the
Bank and the Mortgagor.
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28,

281

282

28.3

284

28.5

28.6

28.7

{b) The Mortgagor agrees with the Bank that the Bank did not have prior to the date
of this Mortgage, does not have and will not have any duty to the Mortgagor:

{i} in respect of the application by the Mortgagor of the money hereby
setured:
[if} in respect of the effectiveness, appropriateness-or adequacy of the

security constituted by this Mortgage or of any other security for the
Serured Obligations: or

{ili) to preserve the goodwill of any business carried an by the Mortgagor
by running, or procuring the running of, such business or otherwise,
either before or after the enforcerment of this Mortgage.

{c} The Mortgagor agrees with the Bank for itself and as trustee for its officials,
employess and agents that neither the Bank rior its officials, employees or agents
shall have any liability to the Mortgagor in respect of any act or-omission by the-
Bank, itiﬂfﬁ?i%afig employees or agents done of made in good faith,

MISCELLANEOUS

Any amendment of or supplerment to any part of this Mortgage shall only be effective. and
'h‘lndmg onthe. Eank and the Mnﬁgagmr if made in wrting and signed. bﬂ.r both the Bank and

the Mcﬂgagﬂr References to “this semﬁw of to "this Mortgage” include each - 5uch:
amendment am:l guppEemmt

The Mortgagor, and the Bank s’haik from time to time amend the pmwsmns of this Mortgage
if the Bank notifies the Morigagor that any amendmen!s are requlred to’ ensure that this
Mortgage  reflects the market practice prevailing at thie. relévant. time faiis:\wmg the

introduction or extension of economic and mnﬂetaw union andfor the euro in all or any part

of the European Union.

The Bank arid the Mortgagor agree tha's the occurrence or non-occurrence. of Eump&an-

‘economic and monetary uniﬂn, a0y event or wents as.sm:;ated with European etonomic and
‘monetary union ‘andfor the mtmﬁuctmn of any new currency in all or any part of the

European Union shall not result-in-the d;scharga -cancellation, rescission or termination in-

jwhﬂlﬁ‘ or-in par‘t of thss Mortgage or give any party hereto the nght to cancel, mscind :
‘terminate or vary this Mortgage in whole or in part.

__Aﬂv wahser, consent, receipt, settlemnent or release gwen by the Bank in relation to this
Mortgage shall only be effective if gwen in wﬂting and then anly for the purpose for and

upon @ny terms on whmh it is given. .

For the purpose of exercising, assignmg or transferrmg its rights undar th1s Moﬂgag@ the

‘Bank may disclose to-any person any information relating to the Martgagor which. the Bank
‘has at any ‘time.

The: restriction on the raght af mnsnhdatmg msﬁgag&s contained in Section 93 of the Law of

Pmpmv Act 1925 shall not apply to this Mortgag@: or any further or other sacurltv entered
into pursuant to this Mortgage.

Ay t:shaﬂge in the constitution of the Bank or its ahmmtian of or. amalgamation with any

other person shall not in ariy way f}fﬁﬁudiszé araffect its or thelr rights under this Murtgage

and the expression “Bank” shall include ainy'such other persan..
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28.9

2810

28.11

28.12

29,

Rl N |

29.2

383
294

30.

30.1

30.2

Unless and until-the Bank shall have made demand for payment of any of the Secured
Obligations or one of the other events mentioned in sub-clause 9.1 shall have occurred, the
Bank shall riot be entitled {except for the ' purpaﬂes meiitioned in sub-clauses 11{k), 12.2{a)
and 14{g)) to enter upon the Mortgaged Property or to obtain possession thereof.

The Bank shall be entitled to debit any account for the time being of the Mortgagor with the
Bank with any sum falling due to the Bank under this Mortgage.

The power of the Bank to appoint an administrator in accordance with sub clayse 9.1 shall
arise where the security constituted by this Mortgage (together with any other security given
by the Martgagor to the Bank) satisfies any one or more of the provisions of sub paragraphs
14{3) (a), {b) or {c} of Schedule B1 to the Insolvency Act 1985.

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

The Bank or its nominee shall only exercise the rights attached to any shares subject to this
Martgage in: accordance with the Mortgagor's instructions, .except-where the- Bank or Its
noiminge . is warti&ing such right for the purpase -of preseniing the value of the security
hereby treated or of réalising it.

PRIOR MORTGAGE(S}

Any salé in exercise of the statutory or other. POW&I’S and remiedies fay be made either-
subject to or discharged from all or any of the Prior Mﬁﬂgage{s} and the Bank or any receiver

appointed by it may settle and pass the: accounts of any person or pEfSﬂﬂS in‘whom all or any’
of the Prior Mndgaga{ } mag,r for the time bemg be vested and any account so settled and

passed shall as batween the Bank or any. such receiver and the Martgagor be deemed to be

properly settled and passed and shall be- blndmg on the Mortgagor acmrdingly

if’the CIETSON GF Persons entitied to the benefit of all or any of the Prmr Muﬂgage{&] shall call.
in the money theéreby secured or shall take any steP to. Enfur-::e aiE or any of the Pribr-
Mcrrtgage{sj the Bank or any réceiver appointed by it may thersupbn pay off all or anv; of the

Prior Mortgagels) and take a transfer of the benefit thereof, and the money so expeadau:! by

the Bank o any ‘such recelver and aii costs of and incidental to the transaction incurred by
the: Bank or any such rg;ew&r shall h@_s@tum_d hergbyr _ané__shal __bear _mt_eﬁ’ast computed and-
payable as provided in clauses 2 and 3 from the date of the saime havirg been expended,

The Mortgagor shall pay all sums when due and comply with all of the obligations under the -
Prior Mortgage(s).

The Mortgagor shall not (without obtaining the Bank's prior written cansent) increase the:
principal amount secured by the Prior Mortgagels) in priority to this Mortgage. '

LAW AND JURISDICTION

This Mortgage and any dispute {(whether contractual of non-contractual, including, without -
lirnitation, claims intort, for breach of statutﬂw duty or on any othér basis) arising out.of or
in connection with it or its subject matter. {"‘Dlspute '} shall be- g{w&rﬂad bv and-construed in.
accordance with the law of Eng!and and Wa!es

The partles to thia agreement’ irrﬁwcabﬁy agres, for the sole benefit of the Bank, that,

:subie::t as provided bf:!c)w, the courtsof Engfancl and Wales shall have exclusive Jurisdiction:
‘over any Dispute.. Nothing in this clause shall limit the right of the: Bank to take praceedings:

against the Mortgagor in any other court of competent jurisdiction, nor shall. the taking of :
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proceedings in any one or more jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent permitted by the law of such other
jurisdiction.

N WITNESS whereof the Mortgagor has executed this Mortgage as a deed and has delivered it upon its
belng dated,

[P
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THE FIRST SCHEDULE

THE MORTGAGED PROPERTY

The property known as o b’é'ing The Property is Freehold
+612 Old Chester Road

Birkenhead

Merseyside

| CHaz#@A: LN W

Including the entirety of the property comprised in the document(s) particulars of which are set out
below.
Date Description {Conveyance, Lease, Partles

Assignment, Assent etc) '

~ Title Nofs). Administrative Area

MESETELOALD + CUEIRW |Merbeaside Wirred

THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S)
Date of prior Parties.
mortgagels) or

chargels)

F ol M



Use this execution clause if the Mortgagor is a Company and is to execute acting by only one director.

Executed as-a deed by .
The Church Frnpwﬁe-slwmaﬁl]
Limited

Acting h‘_f_

.
Director
inthe presence of:
Witness: ek R L AT s i)

Address: BB oot
R L (T R
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NB:» NOT TO BE USED FOR REGISTERED CHARGES

Date {day, rionth, year)

The within-named  LLOYDS
ALL AND SINGULAR the assets, property and
rights: now comprised in or. -mortgaged,
charged -or assigned by the within-written

Mortgage from the sécurity herein contained,
‘tothe intent that the same shall henceforth be-

held free from the- said. security-and from all

‘tlaims and demands under the within-written-

Mortgage.

PROVIDED THAT this release shall not
discharge the within-written Mortgagor from

“any liability to the Bank remaining to be paid

'.ﬁr_'a'ﬁyiﬂther'sﬁmfriw hield by thie Bank. -

IN WITNESS whereof the Bank has executed
this instrumient as a deed and has delivered it

upon its being dated.

Executed as a deed by

BANK PLC:
{hereinafter called the “Bank"} hereby releases:

‘Witness" signature.

Signature _

Ag attorney for and an behalf of Uloyds Bank

plc, in the presenice of:

Witnass’ name.
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