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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7932063

Charge code: 0793 2063 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 8th August 2022 and created by MILLROYD MILL
MANAGEMENT COMPANY LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 11th August 2022 .

Given at Companies House, Cardiff on 15th August 2022

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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DATED J Akgrand 2022

(1) REWARD CAPITAL LIMITED
AND

-(2) MILLROYD MILL MANAGEMENT COMPANY LIMITED

LEGAL CHARGE
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THIS DEED is made on é} ﬁ.%W 2022

BETWEEN

(1) REWARD CAPITAL LIMITED incorporated and -reg’iétered in England and Wales with
N company number 09432492 whose registered office is at Central House, 47 St Pauls Street,
Lesds LS1 2TE (the “Lender”);

(23 MILLROYD MILL MANAGEMENT COMPANY LIMITED incorporated and registered in
England and Wales with registered company number 07932063 whose registered office is at
Nook Farm Haigh Moor Road, West Ardsley, Wakefield, West Yorkshire, WF3 1EF (the

- “"Mortgagor”).

BACKGROUND
(A The Mortgagor owns the Property.

(8 This deed provides security, which the Borrower has agreed to ensure.is provided to the
Lender for the loan facilities made or to be miade available to the Borrower under the Facility.

AGREED TERMS
1. Definitions and. Interpretation
1.1, The definitions and rules of interpretation in this ciause apply in this legal mortgage:

Borrower: Blakeridge Ground Rents Uimited (company number: 10645477 whose
régistered officeris'at’ Cawthome Hotise 19 Tivy Dale, Caw&home Bamstey, South Yorkshire,
Engiand S754E)

' Busme'ss Day: & day other than a Saturday, Sunday or public holiday in England when
banks in Londen are open for busmess,

Charged Property, the freehoidjieaseheid or tmmovable Prc}perty Assets debts raghts and
undertaking charged to the Lender by this legal mortgage and includes any part of orinterest

" in it orin the proceeds of sale and all rights attached or appurtenant to it and all buildings
fixtues fittings plant and machinery from time to time situate on it. References to the
Charged Property shall include referefices to-any part of it]

Costs: all costs, charges, expenses, taxes and liabilities of any kind, mctudmg (without
limitation) costs and damages in connection with: l;ttgatscn, profassional fées, disbursements
‘and any VAT charged on Costs which the Lender or any Receiver or Delegate may charge or
incur in refation to this tegaE mortgage, the Facility, the Charged Property or breach of any
provision of this EegaE mortgag& by the Mortgagor;

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

Encumbrance: any mortgage, charge (whether fixed or floating;, legal or equitable), pledge,
lien, assigrment by way of secur;ty or other security interest securing any cbhgatson df any
_ perscm ot any - ‘other- agreement or arrangement Faving & simitar ef‘fect .

t’:‘nmmnment, the natural and man-made environment. including afl or-any of the following,
namely air, water and land, (including air within buildings and- other natural or man fhade
struckdras above or below the gmund} and any living organisms (including many or systems:
supported by those- med;a,

Environmental Law: all applicable laws statutes, treaties, regulations, secondary
legislation, bye-laws, common faw, directives or similar measures, judgements and decisions
of any coust or tribunal, codes of practice and guidance notes insofar as:they relate to or
‘apply to the. Environment;
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1_.2. .

Environmental  Licence: any author’:sateo'n, permit or licence required. under an
Environmental Law in respect of any of the Charged Property;

Event Of Default: shall mean thcrse matters as set out in dause 11

" :Fac:iaty* the fac;lsty dateci o or amund the date hereof between the Bcrrewer and the

Lender and also including any supplemental finance documents referred to in that facility

and any subsequent facilities agreed between the Lender and. the Bcrrower which. reptace or
: amend ex;stmg facility. arrangements, : SRR

' 'Fmanc:al ﬁniiateral* has the meanmg giver to that expressmn m the Fac&t:ty,

F_mar_;c:al Collater_a_i Rggulatmnsz' the Financial Collaterai Arrangemen‘ts (No 2)
Regulations 2003 (811'2003}'32326}.;. BT DR TN

Insurance Policies: each contract and policy of insurance effectéd oF maintained from time
to time in: respect of the Property;

L’PA-" tha i.a'w of 'Pro’p'erty A-Ci: 1925

Property: the freehoid properly known as Millroyd Mills, Huddarsﬁeﬁd Road, Brighouse (HD6
1INP) registered at the Land Registry with title number WYK722241;

Receivery areceiver and/or receiver and manager appemted by the Lender of arzy or all of .
the Charged Property; _ o . o

- Rent: all. amounts paid or payable to. or. for the benefit of the Mortgagor by, way of rent;
.ixcence fee, service charige, dziapsdat:ans, graund rent and rent charge in-respect of.any part

of the Property and other monies payable to or for the benefit-of the: Mortgagor in-respect
of occipation or usage of any part of the Property, including (wathout Eam;tatmn) for dlspiay

-.of advertssements on licenceor otherwnse

Rights: any Encumbrance or other right or benefit whétﬁef arising by. set-off, counterclaim,
subrogation; mciemmty, proof in liquidation or otherwise arid whetﬁer from contribution or

_..othérwise;. .

" Secured Liabilitias: all present and future monies, obligations and liabilities of sither the

Borrower or the Mortgagor to the Lender, whethei actual or contingent and whether owed
jointly or-severally, as principal or $urety and/or ity any other capacity, including but not

_limited to:all mories obligations and labitities:arising under or in connection with the Facility

and/or this legal mortgage (mctudmg, without limitation, those: ‘arising under clatise 22.3.2)

. ‘and any other supplemental finahce décuments referred to in the Facsi:ty together with al
-Lostsand interest: (incl uding,’ without E:mttaaon, default’ mterest) accruing in respect of such
‘monies or liabilities and 8¢ that interest shall be comiputed and. compounded acéording to

the: usual mode of the Lender as well after as before any demand is made or judgernent '

-obtamed

Security Fmanma! Co[iaterat Arrangement has the meanmg gwen to that. axpressmn in
the F—“manmal Collateral Regulatmns, . _

' Secunty Permd- the ;)erzod s‘cartmg o the date Of th;s Eegal mortgage and endmg on the
date on which all the Secured Liabilities have been unconditionaily and irrevocably paid and

discharged in fidl antf no further Secured Liabilities are capable of being outstanding;

. \iaiaat;on; any vaiuatnon reiatmg to the Property suppheci to the Lender by the Mortgagor

(oF on'its behalf);
VAT: vaiue added tax or any equwa!eﬂt tax chargeable in the UKor: eisewhere

In tbls iega mcrtgage
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1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

1.2.42

a :‘eferen_ce to-a statute, statutory provision or subordinate legislation is a reference
to it as it is In force for the time being, taking account of any-améndment or
re-enactment of extension and includes-any former statute,. statutory provzswn or

subordmate legisiation which’ it amends or re-enacts;

unless the context -otherwise requires, g reference to one gender shall include a
refemnce‘to"the other genders;

-uniess the context otherwise requires, words i the Singular shall indlude the plural

and i the plural include the singular;

a reference to a clduse of schedule is to a dlause of, of schedile to, this legal
mortgage and references to paragraphs are to paragraphs of the retevant schedule,
unless the context otherwise reguires;

a reference to this legal mortgage (or any provision of ut) oF any other document
shall be construed as.a reference to this.legal mortgage, that provision or that
document as it'is in_force for-the time being and as amended in accordarnice with
its terms or with the agreement of the relevant parties;

a reference to @ person shall include a reference to an mdlvsduai firm, company,
partnership, corporation, unincorporated body of persons, or any state or any’
agericy of any person;

a reference to an amendment includes a riovation, re- enactment, supplement Gr
variation (and amended shall be construed accordingly);

a -reference to assets includes present and future propertnes, undertakmgs,
reveﬂues, rights and benefits of every-daescription;

3 reference 1o an authansat:on mdudes an appmval authorisataon consent,
.exempmon filing, licence, notarisation, registration. and resolution;

a reference to a regulation includes any regulation, rule, official directive, request
.or guideline {whether or not having the force-of faw) of any governmental, inter-

governmental or. supranational body, agency, department or reguiatory, self-

reguiatory or ot:her authority or organization;

a reference to determine's or determined .-méans-, unless: the contrary is
indicated, a determination at the discretion of the pers'on making it;

clause, schedule and paragraph headings shall nut affect the interpretation of tms.
legal mortgage -

1.3 Ifthe Lender considers that an amount paid by the Borrower and/or the Mortgagor in respect
of the Secured Liabilities is.capéble of being.avolded or otherwise set aside onthe liquidation
or-administration of the Borrower, the Mortgagor or otherwise, then that amount shall not
be considered to have been irrevocably paid for the purposes-of this EegaE ‘mortgage.

1.4 A vefarénce in this legal mc‘;"i“t’:'gage: to-a charge 'or r‘h‘ortgage: of or over the Property includes:

1.4.2

1.4.3

' aii buﬁdmgs and fixtures: and fittings - (znciudmg trade and tenant's fixtures and

fittings) and fixed plant and machmery which are situated on or form part of the
Property -at: any txme,

the proceeds of sale of the. Property or any part of the Property, the Rent and any
ethe_r monies paid or payabléin respect of of in connection with the Property; -

“the benefit of any covenants for title given, or entered Into, by any predecessor in

title of the Mortgagor in reéspect of the Pm;serty and any mon;es paid or payabie in

: respect of: those eovenants; and
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1.5

1.6

17

18 '
... . the body of this legal mortgage Any referenceto: this iegai martgage includes the schedules.

24

2.2

31

1.:4:4 ' . all rights under any licence, agreement for sale or agreement for lease in respect
af the ?ro;::erty or. any part of the Property .

For the purpases ‘of- se¢t§on 2 of the Law af Property (Mzsceiianeous Provss:ons) Ack 1989,

the terms of the Facility and-of any side letters or stpplemental finance documents between
any parties in relation to the Facllity are incorporated intothis legal mortgage..

Acthird party (beifig any persori other than i:he"'BOr?ower,'thé Maftgagor; the Lender and its

. permitted successors. and: ‘assigns, any Receiver and:any Delegate) has o fight under the

Contracts (R:ghts of Third Parties) Act: 1999 to enforce; o to enjoy the benefit of, any term
of this legal mortgags,

-.._If the ruie agamst perpetuzines app!:as to any trust created by th:s Iegai martgage, the

peErpetity peiiod shall be 125 years: (as spec ified by sesct:ion 5(1) of tm Perpetuities and-
Accumulations Act 20{]9)

The scheriules Form part Qf thss iegai mortgage and shaii have effect as ;f sef’ uut in full in

Covenant fo Pay

' The Mortgagcv shali ot demanti pay to the aander and d;scharge the Secured Liabilities

whei they becoine due

The Lender shall be under no obligation to seek payment of the Secured Liabilities from the
Borrower or any other any third party bef'o-re seeking paym‘ent‘-fmm the Mortgagor.

‘The Mortgagor shall ‘pay interest on.any amounts due under ciause 21 day to day until full

discharge (whéther before or.after judgment, liquidation, winding=up or administration of
the Mortdagor) at the rate and in the manner specified in the Facility, In the case of dny

-Costs, such interest shall accrue and be. payable as from the date.on which the relevant

Costs arose, withott the need: for any-demand. for paymerat bemg fmade. .

Grant.of Securuty

.As a contmuing secunty for the payment anci d;scha:’ge of the Secured Liabilities, the

Mortgagor with full titie guarantee charges to the Lender:

311 -by way of; Iegai mortgage, the: Pmpert:y, and-

32 by way of ﬂxecf charge

.3ﬁ1‘2,_1 aEi :ts rsghts in any Insurant:e Poi:cnes, mctudang all clazms, the proceeds
. of all_claims and all returns: of premium in connection with each
: Insurance Policy, any Rent and the benefit of any guarantee or security’
o nrespect. of Rent o the extent not- effectavely assngned tnder
- clause 3:2; :

3.1.2.2 the beneﬂt of ail contracts, guarantees, apgenntments, warrantaes and
. ... other documents to which the Mortgagor is‘g party or in‘its favour-or of
which it has thé benefit relating to any letting, development, sale,
purchase: or. the operation. or otherwise  relating.to the Charged
- Property, including, in each case,. but without . hmstation, ‘the: right to
demiand and recelve all moniss whatsoever payabie toor forits benefit
under-or arising from any of them, alf remedies provided for In any of
- them or available at lawor'in: equity in refation to any of them, the right
to compel performance of any of them and all otfier rights, interests
and benefits whatsoever accruing to or for its-benefit arising from any

. of them aad . .

33_.1‘-2.3 Call izcences consents authonsatmns (statutnry of otherwase) held or
required. in connectlon with the Martgagor or Borrower’s. business.
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3.2

3.3

4.2

4.3 .

4.4

5.1

5.2

carried on at the Property or the use of any Charged Property, and all
- rights i connection with them.

As a continuing security for the payment and discharge of the Secured Liabilities, the

‘Mortgagor with full title guarantee assigns to.the Lender absolutely, subject to a proviso for

reassigriment on. jrrevocable discharge in full of the Secured Liabilities, all its rights in any

‘Rent and in any policies of insurance relating to the Property, including all claims, the

proceeds of any claims and all returns of premiums in connection with Insurance Policies
provided that nathm_g in this clause 3.shall constitute the Lender as mortgagee in possession.

Tf the Mortgagor is 2 company incorporated under the Companies Act 2006 the Mortgagor

also charges by way of floating security all movable plant, machinery,--implements, building,
materials, furniture and eguipment now of from time to {ime placed on or used in or about
the: Property with the paymentiof all money covenanted to.be paid by the Mortgagor under
this charge and the definition of the “Property” shall be construed accordingly.

Parfection of Security

The Mortgagor-consents to an application being made by the Lender to the Land Registrar
for the following restriction in Form P Lo be registéred against its title to.the Property:

“Na dispas?’tton of the registered estate by the proprietor of the registered estate or by the

proprietor of any registered charge, not being & charge registered before the entry of this

. restriction isto be registered without a written consent signed by the proprietor for the time

being of the charge dated £ Auauik 2022 En favour of Reward Capital L:rmteci referred to
in the charges register or their ¢conveyancer.”

If the title to the Propaity is not régistered &t the Land Régistry, the Mortgagor shall ensure

that no person {other than itself) shall be registered under the Land Registration Act 2002

as the proprietor of all or any part of the Prnperty, without the prior written corisent of the

Lender..

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

first. registration or any notice (whether agreed or unilateral) is registered against the
Mortgagor’s title to the Property, the Mortgagor shall immediately provide the Lender with
full particulars of the dircumstances relating to such caution or notice. If such caution or
notice was registered to protect a purported interest the creation of which is not permitted
under this legal mortgage, the Mortgagor shall immediately, and at its own' expense, take
such steps as the Lender may réquiré to ensure that the caution or notice, s applicable, is
withdrawn or cancelled.

“In the event that this legal mortgage is. deerred incapable of being registeéred a5 a legal
. mortgage at the Land Registry, the Mortgagor hereby irrevocably agrees to. the Lender

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

Lender's Covenant for Further Advarices

Subject to the provisions of clause 5.2 below the Lender has covenanted that it may (at the

‘absolute discretion of the Lender) make further advances to the Borrower from time to e

pursuant to-and subjéct to the tetms of the Facility.

Thie covenant by the Lender referred fo in clause 5.1 shali ot be effective or enforcealie
unless at the timeof the proposed further advance: :

5:2.1 the Mortgagor has paid 4l interest previously falling due under this security;

5.2:2  ‘the Mortgagor and the Borrower have in all respects observed and performed the

obligations underthis fegal mortgage and the Facllity; and

104594261 Page 6



53

6.1 =

6.3

7.1

8.1

5123 ithe. Mortgagor and the Borrower have complied with any proposed restrictmns

and/or abligations relating-to any ‘further advance which may be made by the
Lender.

“The f:wenani: to make fur!:her advances w:lE tease to be effectnze oF enforceabie once the
'money secured by: thss 3ega§ mortgage hds beceme due: aﬂd payabie .

The Mortgagar ackmwiedges the covenant cantamed th ciause 5, 1 ‘and ccnsents to the

- Lender -making ‘an application to the Land Registry for the obligation to. make fuither .

advances to be noted on the regssters of title of the Property

: :L;abulsty ef the Martgagor

The Mortgagor 2 iaabti;ty under ti'us iegai mertgage in’ respect: of any of the Setured Lsabsintaes
shdll not be discharged; pre;udaced or affected by : - .

611 any intermediate payment; settiement of account or d:scharge i whole ‘of part of

'the Secured Lnab:i;ttes

6.‘1.'2:. "any securlty‘, guarantee, mdammty, remedy or other nght held by, or ava:!able to;
the Lender that'is or becomes whoiiy oF partaally z!tegaE voEd or unenforceabie on
cany grouﬁd or : .

6.1:3 0 the E_encter renewmg, determm;ng, varymg or mcreasmg any facmty gr other

- tramsaction in any midnhér of conelirting in; adceptifig orvarying any compromise,
arfangement orsettlement, or omitting to: cla;m orenforee payment from any other
person,

6.1.4 any snsoivency, bankruptcy, !rquldataon, admmsstratmn, wsndmg up, mcapac:;ty,
.-+ “limitation, -disability, the discharge: be operation of law, or any change in the
constitution, name or style of the Borrower, the Mortgagor or any other person; or

: .6;.1.5.' - -any-otheract oF omission, which but forthis:clause &; might' operate Lo éxonerate

or discharge the Mortgagar or otherwese recfuce or extmgu;sh its Ixahltsty under this
- deed : B :

The Mortgagor walves. any r;ght it may have to requ:re the Lender to enforce any securety
of other right; ‘or claim ahy payment from, or otherwise procee_d agamst any other PErson

“hefora enforeing this'legal mortgage against the Mortgagor:

The Mortgagor wartants to the Lender that it has hot taken or recewed and shall not take,

exercise or receive the benefit of any Rights frord or against the Bc}rrowerr its- liguidator, -
o ‘administrator, ¢o: guarant:or, frustee in-bankruptcy grany othef person in connectson with
: aﬂy Isahul ity of of payment by, the Mortgagor unﬁer th;s deed but e

: 6..3.-.1- if any of the R:ghts is taken, exermsed or received by the Mortgagor, those Rights

and all monies at any-time received or held in respect of those Rxghts shall be haid
by.the Mortgagor on trust for the Lender for application’ m or towards the d;scharge
of the Secured Liabllities:under this-deed; “and: :

6.3.2° - on demand by the Lender, the Mortgagor shall promiptly transfer; assign of pay to

- the Lender, all Rights and &l monies frem t:me for t:me held ori trust by the
Mortgagor under this clause..

Representativns and Warranties

The Mortgagor represents and warrants to the Lender e the terms set out inn ‘Schedule 1 on
each-day during the Security Period. .

Covenants:

The Mortgagor covenants with the Lender in the terms set out in Schedule 2.
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9.1
10.

10.1

10.2

103

0.4

10.5

10.6

10.7

10.8

i6.9

Powers of the Lender
The Lender shall have the powers set out in Schedule 3,
Enforcement

The security constituted by this legal mortgage shall be immediately enforceable and the
power of sale and other powers given by section 101 of the LPA (a5 varied or éxtended by
this legal mortgage) shall be immediately exercisableat any time after the occurrence of an
Event of Default (whether or not such Event of Default is stili continuing).

Section 103 of the LPA shaii not apply to this fegal mortgage and the statutory power of sale
and other powers given by section 101 of the LPA (as varied or extended by this legal
mortgage) shall, as between the Lender and a pirchaser, arlse on the execution of this legal.
mortgage and be exercisable at any time after such execution, but the Lender shall not
exercise such power of sale until the security constituted by this fegal mortgage has becéme
enforceable under clause 11.

After the security constituted by this legal mortgage has become enforceabile, the Lender
may in its absolute discretion enforce all or any part of that security at the times, in the

- manner and on the terms it thinks fit and take possession of. and hotd or dispose of-all or

any part of the Charged Proparty.

The statutory powers of leasing and accepting surrenders are extended so as to authorise
the Lender and any Receiver, at any time aftér the seclrity constituted by this legal
mortgage has become enforceable, whether in its own name or in that-of the Mortgagor; to
make any lease or agreement for lease, accept surrenders of-leases or-grant any option of
the whole or any. fart of the Property with whatéver righits relating to other parts of it
containing whatever covenants on the part of the Mortgagor, generally on such terms and
conditions {including the payment of money to a lessee or tenant oh a surrénder) and
whether or not at & premium as the Lender or ‘Receiver thinks fit without: the need to comply
with.any of the restrictions imposed by sections 99 and 100 of the LPA,

-Each Receiver and the Lender is-entitied to all the rights, powers, privileges and immunities

conferred by the LPA on mortgagees and receivers.

Neither the Lender, any Receiver nor any Delegate shall be Hable to account as morlgagee
in possession in respect of all or any of the Charged Property, nor shall any of them be liable
for any loss on realisation of, or for any neglect or default of any nature in connection with,
all o any of the Charged Property for which a mortgagee in possession might be liable as
such.

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

To the extent that:

10.8.1 the Charged Property constitutes Financial Coliateral; and

.10.8.2  this deed and 'Eh'e-'obli'gatiOﬂS' of the Morigagor urder if 'c:}nstitﬁité a Security

Financial Collateral Arrangement;

the Lender shall have the right,. at any time after the security -cohstit_uted_ by this deed has
become enforceable, to appropriate all or any of the Charged Property in or towards the:
payment-or discharge of the Secured Liabilities in any order-that the Lender may, in its
absolute: dlscretmn, determine.

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

the case of tash, the amount stafiding to the credit of any rent account of the Mortgagor,
together with any accrued but unpaid interest, at: the time the. right of appropriation is
exarcised.
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10.10 . The Mortgagor agrees that the rmiethod of valuation provided forin clauses 10.8 and 109
grecomriercial veasonable for the. purposes of the Finantial Collateral Regulations.

11, Event of Defauit
11.1  An Event of Default shall meany

11 1 1 :non payment ef any sums requzred by the terms of the Facility ora i:reach of any
: of the terms of the Faczilty orthis Eega! mortgage whether hy the Mortgagor orthe
Borrower SO .

‘11:.1.2  the Mortgagor 6F the Borfower summoning & meeting of its creditors;. mak’mg &

.0 opropesal for a voluntary  arrangement, becoming subject to-a voluntary

- -aFrangement, oF being unable to pay its: debts w;thm the meamng “of séction 123
.Inso%vency Ak 1986; or- : : : ;

' 11.1.3' ._the Mortgagor or: the Borrower havmg a: recewen manager ar admsmstratwe _
receiver appomted over any of its assels, undertakmg or mcome, or

CItL4- the- Mortgagcr or the Bormwer passmg a resoiutuon for :ts wmd;ng up (save for the

e purpose s of -8 voluntary reconstruction: or arnalgamation) ‘or being.subject to a

‘petition presented to any Court for its winding up: (save for the purpose of a
vo!untary reconstruction or amaEgamatlon or

Si1A5 ft:he Mortgagor or the Borrower havmg 8 provrssonaé iiqu;dator appomted havmg a
S oproposal cmade for - schemie - of - dtrangement unider. géction 425 Companies
Act: 1985 or hav;ng dn adm:msta’ator appcmted i respect of it; o

A _the Mortgagor cr the- Borrower bemg the subject ef an: appEscatron for
. - administration filed at any court or a notice of. appointinent of an:administrator
~filed-at-any court er & hotice: af mtent:mn to appmnt an adm:n:strator gwen by any

person; or

11,17 the Mcrtgagor or the: Borrower becoming the sub}ect of a notuce to strike off the
_ Fegister at Compan:es House; or - - .

o LA -the Mortgagar ar the Borrower becemmg the sub;ect ofa bankruptcy petltson or
Tl beang made bankrupt cr .

CILEY the Mortgagor or the Bnrrower havuag any dustramt executmn or ether process
levied or enforced on-any of its property; or

T 1TEI0 qany other event or matker ocourring which in the reascnable belief of the Lender
places the Facility or this I8gal mortgage in 3eoparc£y and pre;uct:ces the position of
thie Lender.

12. Recelvers:
12,1 AF any time after the securﬂ:y constztuteci by t?ns legal mortgage has become enforceabfe ofr

at the raguest of the Mortgagor, the Lerder may, wathout further notice

12.1.1  appointby way of degd, or otherw;s& in wrrtmg, afiy ofé of more pérson or persons
coece ko besarreceiver oF a recetver and manager of aEi or. any part of the Ci‘aargac}
Property, and.- : .

12.1.2° {subject te sectmn 45 of the Ensofvency Act 1986) from tirne fo txme, by way of
deed or otherwise. in writing, remove any person appointed to be Receiver and
may, ina samntar manner, appoint another in has place; :

12,2 Where more than one person is5: &ppomted Recesver, they shaii have power t:o act: separately.
{unlessthe appomtment by the Lender-specifies to the contrary), :
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12.3

124

12:5

13

13.1

13.2

13.3

13.4

14, -

4.1

15,

A5

The power to appoint a Receiver conferred by this:legal mortgage shall ben addition to all
statutory -and other powers of the Lender under the Insolvency Act 1986, the LPA or

otherwise, and shall be exerc:sable thhout the restncuons c:ontamed m sectaons 103 and

109 of the LPA, SRR R

The power to appoint a Receiver (whether conferred by this legal mortgage or by statute)
shall be, and remain, exercisable by the Lenffer desp;te any prior appointment in respect of

- all or. any part of the Charged Property,

Thé Lender may fixthe remuneration of any Receiver appomted by it wstheut therestrictions
contained i section: 109 of the LPA and the remunetation of the Receiver shall be a debt
secured by this legal mortgage whlch shall be due and payable immediately upon its being
paid by the Lender,

Powers and Capacity of a Receiver

Any Receiver appointed by the Lender under this legal mortaage shall, in addition to the:
powers conferred on him by the LPA and the Insolvency Act 1986 or otherwise, have the

- powers set out in Schedule 4 anid such powers shall be exercisable wnthc:ut the restrictions

contamed i sections 103 and 109 of the LPA or ctherwrse

. Any exercise -of any of the. powers of ‘@ Receiver by the Recewer ray be o behalf of the:

Mortgagor, the directors of the Mortgagor or himself,

Ahy Réceiver appointed by the Lender under this_legal mortgage shall be the agent of the
Mortgagor and the Mortgagor shall be solely ‘responsible’ for his acts, omissions, losses,

-Habilities and rermuneration, as well as for any defaults committed by him.. The-agency of
- gach Recelver shall continue uritil the Mortgagor goes- into-fiquidation -and after that the

Receiver shall act as principal and-shali not become the agent of the Lender;

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

- Delegation -

Each of the Lender and any Receiver may delegate (either genérally or-specifically} by power
of attorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this legal mortgage {including the power of attorney granted tinder
clause 18.1). Ay such delegation. may be made upon such terms and conditions (including
the power to sub-delegate) as the Lender or any Receiver shall think:fit. Neither the Lender-
nor any Receiver-shall be in any way Hable ér responsible to the Mortgagor for any Joss or
liability arising from any act, defauit, omission or masconduct on the part of any Delegate.

Ap;:lfcatson of Procesds

Al fonies received by the i.ender, a- Rece:ver ora DeEegate (other than sums received

pursuant to any Insurance: Policy) - pursuant’ to: this legal mortgage after the seclirity
constituted by this legal mortgage fas become enforceable, shall (subject to the claims of
any person having priorrights and by way of variation of the LPAj be applied: .

15.1.1 first in paying all costs, liabilities, charges and ex’pénsea incurred by or on behalf
- of the Lender (and any Receiver, Delegate, attorney or agenﬁ appmnted by ity
'under o it connection. with t?us iegal mnrﬁgage, -

: -15.'11;2.' second in payrng t?ne remuneratmn of aﬁy Receaver (as agreeci between the

Receiver and the Lender): -

15.1.3  third in or towards: duscharge of the Secured Llab:htzes i such Qrder and manrer

- -as-the Lender-determines; and

15.1.4 finally in paying any surplus to the Mortgagor or any other person 'éntitied o ik,
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152

“15.3

16.

6.1

162
~-purchaser and, in making :any sale or-other disposal-of any of the Charged: Property or in
“makingany: acquisntmn in-the exercise of their respective powers, thé Lender, every Receiver

Zi?:a- .

17

"-Netther ‘theLender, any Recewer nor any: Delegate shaii be bound (whether by virtue of
-1 -gection 1(}9(8) of the LPA, which is varied. accordingly, or otherwise) to pavior-appropriate
“aiy receipt or-payment- first: towards: interest rather than pr;ncapal or otherwuse i any

Darticularorder between arny of the Secured Liabilities,

- All monies received by the Lender of a Recewer ora Deiegate under this lega! fhortgage:
--{other'thansums recéived pursuant to any Insurance Palicy which are not going to be applied

inor towards d:scharge of the Secured Liabilities) 'may; at. the ‘discretion .of the Lender,
Rece ver or Deiegate, be credzi:eci to any suspense or securat;es reaiasect acceunt anci shail

L or Delegate and the: Martgagur, and may be heid tn such accouni: for.so icmg as the E..ender

Receiver or Délegate t;hmke fit.
Protection of Third Parties

No purchaser, mortgages or other person c:feaimg wrth the Lender or ar:y Receaver oF

De!egate shall be concerned

: 1_6_.1.-1 to enqusre whether any of the Securecﬁ Lsab;lst;es have bemme due or payabte, or

“remain unpasd or: undmcharged or whitherthe power the Lender ora: ‘Receiver or
: Deiegate is purpoﬂ:ing to exercise has became exerc:lsable, or

16.1.2  fo see tc the appltcatson of any money patd to the E,ender oF any Recewer or

Deiegate

The rece:pt 0f the Lender oF any Rece:ver or Detegate shaIE be & conciuswe cfsscharge toa

and every Delegate may dosoforsuch consideration, insuch manner and ‘orsuch terms as
it or he thinks fit.

- Casts-‘-and'lnéemn:ty

The Mortgagor shall pay to, or resmburse, the Lender and any Rece;ver on demaad ona fult
indemnity: bas:s, all Costs incurred by the Lender, any Receiver or Delegate:in: reiatuen tor

17,48 thls Eegal mortgage orthe Charged Property, _

1762 - .takmg, hoidmg, protectmg, perfectmg, preservmg OF enforcmg (or attempttng to

wodosse)yany of the Lenders, Rece:vers nr Delegates nghts under thfs legal
E .mortgage‘ and

s 1785 sumg fcr or recavermg, any of the Secumd Lsab:!xt:;es, B

: (uncludmg, without hmttat:on the Costs of any proceedmgs in re!atzen to thts Eegai mortgage: '
‘of the Secured Liabilities), together with: interest from’ day to day until full discharge:
: -..'(whether before or after judgment; - liquidation; winding-up. or- administration of the:

e Mortgagor and/or the Borrower) at the default rate of 5% above the base rate of the Bank

: -of Bngland as in: place fromi to time to time. In ke cage of any Costs; ‘such interest shall

accrue and be payable as frotn the-date on whsch th@ relevant Ccsts arose, withoutthe need”

for any demand for payment bemg made

The Lender, any Receaver and any Delegate, aﬁci thelr respectwe em;:aloyees and agents

shall be indemnified by the Mortgagar-ona full: :ndemmty basis out-of the-Charged Property
in respect of all- actmnﬁ, Esabshtles aﬁd Costs mcurrecf or suffered inorasa resuit of

1? 2 1 '-'the exermse, OF pi.zrperted exercise, of any of the ;;owers authontses or- dfscret:ons

'_vested in: them under this iegal mortgage of

E 1?,:2'_.-2_ any matter or th;ng done or cmutted tc: be dune, in relateon to t:he Charged Property

'under those powers, or
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173

18,

18.1

18.2

19,

19,4

20.

20.2

21

211

21.2

17.2:3  any default or delay by the Mortgagor in performing any of its obligations. under
thig legal mortgage.

Any past or present employee or agent may eriforce the terms of clause 17.2 subject to and
in-actordance with the Contracks. (Rights of Third Parties) Act 1999,

Power of Attorney

By waly of security, the Mortgagor ifrévocably appoints the Lender, every Receiver and every
Delegate separately to be the attorney of the Martgagor and, in its name, on its behalfl and
as its act and-deed, to execute any docurmients anid do any acts and things which:

18.1:1  the Mortgagor is required to execute and do under this legal mortgage; and

18.1,2°  any attorney may deem. proper or desirable in exercising any of the powers,

authorities @nd discretions conferred by this legal mortgage or by law on the
Lender, any. Receiver or any Delegate,

‘The Mortgagor ratifies and é'onﬂrms’ -and agrees to ratify and confirm, anything which any
- of its attorneys may do in the proper and lawful exercise-or purported exercise of all or any

of the powers, authorities and discretions referred to in clause 18:1.

Releas_e-

‘Subject to clause 22.3, ofi the expiry of the Secuirity Period (but rigt otherwise), the Lender

shall, at the réquest and cost of the Mortgagor, take whatever action is necessary to refease
the Charged Property from the security constituted by this legal mortgage:

Assigninent anid Transfer

At any time; without the consent of the Mortgagor, the Lender may assigr or transfer the
whote-orany part of the Lender’s rights and/or obligations under this legal mortgage toany

‘person. The Lender may disclose such information about the ‘Mortgagor, ‘the Charged

Property. and this legal miortgage as the Lénder considers. appropridte to any actual or
proposed assignee or transferce.

The Mortgagor may not-assign any of its rights, o transfer any of its ablfgatlcens, under this

legal mortgage. or enter into any transaction whsch would result in ‘any of those rights or
obligations passing to another person.

Prior Security Interests

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

2111 redeem-such or any other prior security interest;

21.1.2  procure the transfer of that security interest to itself; and/or

21.1.3  settle any account of the holder of any prior security interest.

“The settlement of any such account shall be, in the absence of any manifest error, conciusnve

and binding on the Mortgagor All_monies. paid by ‘the. Lender to an. encumbrancer in

. settlement of sueh an account shall bé, as from its payment by the Lender; due from the
. Mortgagor to the Léndér.and ‘shall bear interest. at the rate specified in the Famitty and be

secured as part of the Secured Liahilities, .
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22,

22.1

Further Provisions.

This legal martgage shall be in addition to, and mdependent ef every other securlty or

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

' 'secur:ty held by the Lender sver the wholé or ‘any part of the Charged Property shall merge

222

in the security created by this legal mortgage.

Thes tegal mortgage shall remain in full force anc! effect as & contmaang secursty for the

. Secured Liabilities, despite any settlement of account, or intermediate payment; or other

- _matter ot thing, unless and until. the: Lénder: dfscharges thas tegai mortgage in writing..

22.3

22.4
2725

22.6

22.7

25
22.9
22.10

22.11

32,12

Any reieasef dlscharge nr settlement between thee Mortgagor and the Lender shal! be deeme’cf
conditional .on no payrment or security received by the Lender in respect of the Secured
Liabilities being avoided, rédiced or ordered to be refunded pursuant to any law relating to

~insolvency, bankrupt:cy, winding-up, administration, recewershlp or-otherwise. Despite any

such release, discharge or settlement:

22.3.1  ‘the Lénder orits nomiinee may retain this legal mortgage and the security created
by or pursuant to it, including all certificates and documents relating to the whole
' _oranypartof the Chargéd Property, for such peraod as the Lender deems necessary’
to provide the Lerzder w;th security against any such avmdanee, reductlon or order
for refund; and

22.3.2  the Lender may recover the value or amount of such sécurity or payment from the
N :Mortgagor subsequentiy as if such reieese, dfscharge of settlement had not
_ occurred '

A certificate or de'termu'netzdh by the Lender a5 to any amount foF the time being due to it
from the Mortgagor shall (in-the: ‘absence of any manifest error) be’ concfuswe evidence of
the arount due;

The. fights and powers of the Lender conferred by this legal mortgage are- cumulatwe, may
 be'exercised as often as the Lender” consnders appruprsate, and are: in addst;on 6 :ts rights
anci powers ueder the genera? an

Any walver or variation of any right by the Lender (whether ar;smg under this fegai mortgage
or under the: general Iaw) shall only be effectiveif it is in writing and szgnecﬁ by 'the Lender
and applies only in the dircamstances for- whrch it was: g_zven and shalk not preveet the Lender

from subsequently relying ‘on the rfelévant pmv:s;on

No act or couise of conduct or negotiation by -or on behalf of the Lender shalk fry any-way,
preciude the Lender from exercising any right of power under this legal miortgage or-
constitute-a suspenszon or vanatien c)f any such rsght or power

" No deiay or failure to exercsse any right or power under tms legal mortgage shall operate s

awaiver.

No single or partial exercise of any right under this legal mortgage shall pre\rent any other
or further exermse of that ar any ather raght

The restriction on the nght of consoisdataen ccntaaned in sectxoe 93 of the LPA shall not apply
to this legal mortgage..

‘The invalidity, tnenforceability oF x[iegahty af any provision (or part of a provusaon) of this

tegal mortgage under the laws of any jurisdiction shall not affect the: validity, eriforceability

" or ldgality of the othér provisions..If any- :nvailci, unenforceable or ﬂiegaf provision would be

valid, énforceable or legal if: some part of it were deleted, the: provision shall‘apply with any’
mod;f;catlon necessary to give effect to the commerdal intention of the parties. '

This fegal mortgage may be execut&d and delivered in any number of counterparts; each of
which is ari original and which together have the same effect as if each party had signed the

same- document,
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23.

231

23.2

23.3

234

24,

24.1

24.2

24.3

Notices

Each niotice or other communication required to be given under, or in conmection with, this

legal mortgage shall be in writing, delivered personally or sent by pre-paid first class letter
or fax and sent to:

23:1.1 the Lender at: Central House, 47 St Pauls Street; Leeds L51 2TE;

23.1.2  the Mortgagor at its.registered office address; or

23,13 suchothier address or fax number as fs notufsed in writing by ane party to the other

from time to fime.

Any niotice of other communication that the Lender gives shall be deemed to hive been
received:

2321 if-sent by fax, when received in legible form;

_23,2._-2 if given by hand, at thetime of actual delivery; and

23.2.3  if posted, on the second Business Day after the day It was sent'by pre-pald first
class post.

A notice or other communication given as described in clause 23.1 on'a day which is not &

Business Dy, ofF after norrral business Hours, i the place it isreceived, shall be deemed-to

‘have been received on the next Business Day.

Any notice or other communication given to the Lender shall be deemed to have been
receivad only-on actual receipt.

Governing Law-afd Jurisdiction

This legal mortgage and any dispute or claim arising out of or in tonnection with-it or ifs
subject matter or-formation (including non-contractual disputes-or claims) shall be governed
by and construed in accordance with the law of England and Wales.

The parties to this légal inortgage irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim

‘that arises out of or in connection with this legal mortgage or.its subject matter of formation
(including non-contractual disputes or claims), Nothing in this clause shall limit the right of
the Lender to take proceedings: against the Mortgagor in' any other court of competent
jurisdiction, nor shall the taking of proceedirnigs in-any one ormore jurisdictions preciude the
taking of proceedings in any other JUF!SdICtmnS, whether conc:urrentiy or not, to-the extent

permitted by the law of such other jurisdiction.

The Mortgagor srrevocably consents to any process In any proceedings under. ctause 24.2
belng served on it in accordance with the provisions of this legal mortgage relating to service
of notices. Nothing contained in'this legal mortgage: shall affect the rlght to serve process.in

-any other manner permitted by law,

“This document fas beean éntared into on the date stated at the beginning of it:
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21

34

4.1

5.1

6.1

7.1

81

e

10,

101

11

111

Schedule 1 - Representations and Warranties

Ownership‘ oF'Charged Property

The Mortgagor is. the Eegal and beneﬁcsai owner of the Charged Property and has good wnd

marketable title to the. Prapeﬂ:y

Mo Encumbrances '

-this Eegat mortgage and any legal charge completed by regxst:rahon agamst the Praperty at

the Land Regnstry prior to the date of this legal mottgage..
Adverse ctasms_

The:Mortgagor has not'received of acknowledged notice 6f any adverse claim’ by any person
in respect of the Charged Property or any interest in it .

Adverge covenants

. There are.no_covenants, agreementsf reservations, conditions, interests, Fights. or ﬁther

matters whatsoever which materzaily adversely affect the Charged Property.

.. No breach of laws

There is rio breach of any an or regulatmn which. matenally adversety affects the Charged
Property,

No intérference in enjoyment

No facility necessary for the enjoyment arid use of the Charged Prcperty is subject to terms
entitling any person to terminate or t:urtanl its use.

No ovamdmg-mterests

Nothing has arisen; has baen created or is subsnstmg wh:ch wouid be an overrud;ng interest

ir the Propeity..

--'Avouiance of secunty

: 'Nn &ncumbrance expressed !:o be creat&ci urider thzs Iegai mortgage is E;abfe to be-avolded,
.-'oa' ctherwzse set asade, on the hquzdatsen or adm;mstratxon of the. Mortgagor ur cttherwsse

No prohsb;teons or breaches

“Theré is nio prohibition on the Mortgagor assigning |ts rights in any of the Charged Property -
“referred to in clause 3.1.and the entry into of this legal mortgage by the Mortgagor does not

and will not tonstitite & breach of any lease; pchcy, agreement dncument or mstrument
binding on the Mortgagor or its assets. ; -

Environmental compliance -

The Mortgagor has, at all tmés complied in all material respects with all applicable
Environmental Law and Environmental Licerices, :
Information for Valuations

All written information supplied by the Mortgagor or on its behalf for the purpose of each
Valuation was true and accurate in all material respects as at its date or as at the date (if
any) on which it was stated to bie given,
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11.2  The information referred to in paragraph 11.1 of this Schedule 1 was, as atits date or as at
the date (if any} on which it was stated 1o be given, complete and the Mortgagor did not
omit to supply any information which; if disclosed, would adversely affect the Valuation.

41.3  In the case of the first Valuation, riothing has occurred since the date the information
referred to in paragraph 11.1 of this Schedule 1 was.supplied and the date of this legal
rmartgage whick would adversely -affegc‘t such Valuation.

12. Enforcegble security
12,1 This deed constitutes and will constitute the tegal, valid, binding and enforceable obligations

of the Mortgagor and is, and will continue to be, effective security over all and.every part: of
the Charged Property in accordance with its terms.
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2.1

3.1

4.1

5.1

6.1

: Schedule 2 Covenants
| f’art 1 ﬁaneral Cuvenants
Negatwe pledge and dnspcsal restr;atmns
The Mortgagor shat! not at any ttme, except wsth the prsar wrztten cohsent of the Lender:

1.1.1 créate; purport to create or permit to subsist-any Encumbrance oh, orin relatioh
to,; the Charged Property other than t?*us Eegai martgage, o

g I 5t I -.seil asssgn transfer, paﬁ: w;th pcsaess:orx of of otherwzse d;spase of i any manner

{or purport to do so) all or any. part of,.or any interest in, the Charged Property;
or

1.1.3  create or grant (or purport to create or grant) any interestin the Charged Property
I favour of a third party.

Preservation of Charged Property

The Mortgagor shall not do, or perinit to be:done, any act or thing which would or might
depreciate, jeopardise or ¢therwise prejudice the security held by the Lender or materially
diminish the valie of any of the Charged Property or the: effectiveness of the security created
by this legal mortgage.

Enforcament of rights

The Mortgagor shall use its best endeavours to:

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

3.1.2 enforce any rights and institute, continue or defend. any proceedings. relating to
any of the Charged Property which the Lender may require from time 1o time.
c:ampiaamé with laws

The Mortgagor shall comply with all laws and regulations for the time being iri force relating
to.or affecting any Charged Property and shall obtain ‘and promiptly renew from time to time
and comply with the terms of all aUthorisations which ray be necessary to enable it-{o

' preserve, maintain-or renew any Charged Property.

 Notice of breaches

The Mertgager sha[i promptly on becoming aware of any of the saime, give the Lender notice.

inowriting. of any breach of:

5:1.1 any representation of warranty set-out in Sthedule 1; and

5.1.2. any covenant.set out in this Schedule 2.
Title docurmerits

The Mortgagor shall, on the execution of this legai fmortgage, deposnt with the Lender and

‘the Lender shall, far the duration of this legal mortgage; be entitiad to hold

6.1.1 all deeds and documents of title relating to the Charged Property which are in-the
possession or control of the Mortgagor {if these are not within the possession
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7.1

8.1

9.1

1.1

21

2.2

31

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

6.1.2  -any Insurance Policies,

Notices to be given by the Mortgagor

The Mortgagor shall immediately on the execution of this Jegal mortgage:

7.1.1 givienotice to the relevant insurers of the assignment pursuant to tlause 3.2 of the
Mortgagor's rights and interest in and under the Insurance Policies (including the
proceeds of any claims unider Insurance Policies) and procure that each addressee

of such n‘aticezpram‘ptiy provides an acknowledgement of that rto’ti’ce to the Lender;

7.1.2 obtain the Lender's prior approval of the foffriof aray notice or acknawledgement
to be used under this paragraph 7.

Further-assurance

Theé Mortgagor, at ité owd cost, shall prepare and execute such further legal or othet
fmortgages, charges or transfers (containing a power ¢of sale and such other provisions as.
the Lender may reasonably require) in favour of the Lender-as the Lender, in its absolute
discretion, requires from time to time over ail or any part of the Charged Property and give:
alt rotices: orders and directions which the: Lehder miay require, in its absolute discretion,
for perfecting, protecting ot fadilitating. thie realisation of its -security over the Charged.
Property.

Mortgagor's walver of set-off

The Mortgagor waives any present or future right of set-off it may have in respect of the:
Secured Liabilities {induding sums.payable by the Mortgagor under this fegal moitgage).

Part 2.~ Property Covenants

Repair and maintenarice

. The Mortgagor shall keep all premises; and fixtures and fittings on the Property in good and

substantial répair and condition and shall keep all premiises-adequately and properly painted
and decorated and replace any fixtures and fittings which have become worn .out or
otherwise unfit for use by others of a like nature and equal value. :

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

2.1 pull down or rem'o"ve the wh-d_iej or any part of any building forming part of the
Property nor permit the same to.oceur; or

2.1.2 imake or permit to be-made any alterations to the Property or Sever or remove or
permit to be severed or removed any of its fixtures or fittings (except to make any.
necessary repairs.or renew or replace the same in- accordanca with paragraph 1 of
this Part 2 of Schedule 2).

. The Mortgagor shall promptly gwe notice to the Lender if the premises of fixtures of fittings

foitring part of the Property are destroyed or damaged.
Development restrictions

The Mortgagor shall not, without the prior written éonsen’_t of'the Lender:
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4.4

4.2

4.3

44

- 3:1:3. makeor, in'so far as i isable, permit athers to miake. any application for plaining

permission or development cofsént i respect of the Property; or

312 carry out or permit-or suffer to be-carried out on the Property any’ developmeni; as
defined in each of the Town and Country Planning Act 1990 and the Planning
Act 2008 or change or permit or suffer to bie changed the use of the Property,

Insurance

property, irisurance is the resﬁonsnbmty of the !andiord under the terms of the Iease, gither

procure that the landlord insures and keeps ihsured or; if and to the. éxtent that the landlord

- does:not do-so, itself insure and keep msured) the Charg_ed Pmpefft‘v_:ag_amst

4.1 - loss oridarhage by fire of ferrorist acts, mcludang any third. party inabti;ty arising

from such acts;

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

' _4,.1,3 . _-any other rigk, penEs and: ccntmgencues as the Lender may reasonably requare

: Any such msurance must be wzth an insurance campany ar underwraters and on such terms

as are reasonably acceptable to the Lender and must include property owners’public liability

- and: third. ‘party lability insurance and be for not less than the réplacement value of the

Charged. Property {meaning in the case of any premises on the. Property, the tokal ‘cost of
eritirély rebuilding, reinstating or replacing the premnses in the event of their being.
destroyed, together with architects’, surveyors’; engineers’ and other professional fees and.
charges for shcrmg or proppnng up, demoiltwn, s;te cEearance and reinstatément w:th
of the Property foéra per;od bf at least three years {mtiucfmg prams;en for mcreases inrent
durmg the period- of msuranr:e)

“The Mortgagor shall, if réqueéted B'y'.'the Léhéér, r.ﬁré)du'c"é fo the Lender the: policy, certificate

or .cover note relating to any such insurance required by paragraph.4 of this Pait 2 of
Schedule 2 {or where, in the case of any leasehold property, such instrance is effected by

‘the. landlord, such evidence of insurance as the Mortgagor ns ent:tied to cbtam frorh the:
) Iandlord under the terms of the refevant lease). '

The Mortgager shail if requested by the Lender procure that a rwte of the' i_ertder s ffiterest.
Is endorsed upon or the Lender 18 narmied as co-itisired with the Mortgagor on each Thsurance
Policy maintained by it or any person on its behalf in accordance with paragraph 4 of this:
Part 2.of Schedule 2 and procure that;

4.4.1 that the térms of each such Insurance: Policy require the insurer not to mvatzdate-
the policy as against the Lender by reason of the act or defauit of any other jolfit
" -or hamed insured or any misrepresentation, non- d;sciosure or failure to make-a

- fair presentation of risk by any’ other inglred party; and

_ 4-_.’%2.- .gsch Iﬂsurance Poliey mc}udes a Waiver of each ihsurer’s tghts of subrcgat:on

againstithe Mortgagor, the Lender and the tenants of the Property, other than any.
such rights arising in connection with any frauid.or criminal offerice committed by
-any of those persons in respect of the Property or an_y Insurance Policy; and

4,43 ‘eachiInsurance Policy includés termis ensuring that no insurer can repudiate,

rescind or caricel it; tréat it as avaided in whole or inpart rio treat it as expired due:
to non-payment of premium,; and

4.44  notto cancel it without giving at least 30 days’ prior written netice to the Lender;

10450425, 1 Page 19




5.1

6.1

7.1

8.1

9«1

but without the Lender having any liability for-any premium in relation to thoselinsurance
policies unless it has expressly and specifically requested to be made liable in respect of any
increase in premlum GE‘ unpaid premiurm-in respect of any msurance pciacy

Insurance;_premsums
The Mortgagor:
5.1.1 shall promiptly pay all premiums in réspect of each Insurance Palicy and do all ether

things necessary to keep such policy in full force and effect; and .

5.1.2 shall (if the Lender so requires) produce to the Lender 'the.r.eceip_ts for all premiums
and other payments necessary for effecting and keeping up the Insurante Policies
(or where, in-the case of leasehold property, insurance is effected by the landiord,
—such-evidence of the payment-of premiums as.the Mortgagor is entitled to obtain

: 'from the landlord under the terms.of the relevant lease)..

No invatidation of msurance

The Mcrtgagor shall hot do or omit to.do or permit to be done or omitted any thing that- may
invalidate or otherwise prejudice the Insurance Policies. '

Insurance Policles’ proceeds

All mionies payable under any of the Insurance Policies at any time (whether oF not the

security consti_tute‘d by this Eega!_ mortgage has become enforceable) shail:
5 0 AR smmeduataly be paid to the Leﬁder

7.1.2 if they are hot paid d!rectiy to tha Lender by the insurers to be helcE, pending such
‘payment,. by the Mortgagor" upon trust for the Lender, and

713 Etthe nptsor\ of the Lender, be appited in ‘making: good or fecoupiny expenditure

“in respect of the loss or damage for which such monies are. recesvad orin ortowards
discharge or reduction of the Secured Liabilities:

Leases and lisences affecting the Prop‘e‘rty

The Morfgagor shall niot, without the prior” wr;tten consent of the Lerder which cansent, i
the case of paragraph 8.1.4, is not to be unreasonably withheld or delayed in circimstances
irt which the Mortgagor may not unreasonably thhhoid or delay its consent

8,11 grant, of agree to grant, any licence or tenancy: affecting tE‘ae whoie or-any partof
' ‘the Properly, or exercise the statutory powers of leasing (or agreeing to-grant any
such licence or tenancy oragree to exercise the statutory powers of leasing) or of
accepting (or agreeing to accept) stirrefiders under sections 99 or 100 of the LPA;
or

812 . inany other way dispose of (or agrée'to dispose of), accept the surrender of (or

‘agree to accept the-surrender of), surrénder (or agree to surrender) or create any
legal or equitable estate or interest in the whole or any part-of the Property; or

8.1.3 et any person into bccupation of or sharé occupation of the whole or any part-of
the Property; or

8.1.4 grant any consent- or licence under- any lease or licence: affeci:mg the Property

No restnctme obixgattcns

‘The Mortgagor shall not, without the prior wntten consent of tﬁe Lender, enter into any

oneirous oF restrictive obligations affecting the whole or any paft of the Property of create or
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10

10

il

P I 1% R

12.

12,1

122

13.

13.1

14, o

144

- permit to arise: any overriding mterest easement or right whatsoever i or over the whole

or any part of the Property
F’ropﬂetary raghts .

The Mortgagor shall procure that no persan shaii bécome entetlecf t:e assert any proprretary
or other like right or interest over the whole or any part of the Property, without the prior

wrttten consent of the Lender

_The Mortgagor shalt

L -.1.1-,-1-.'13_ observe and perfcrm ail covenants, stspu!atseﬂs and ccnditmns to which the

Property, or the: usé of it; is or-may be subject and (if the Lenhder so requires)
produce . to. the Lender evadente ‘sufficient to- satisfy ‘the -Lender that those
covenants, st:puiatnons and conditions have been observed and performed and

© 1142 diligently enforce aii covenants, stspuiatmns and condrtaons benefstmg the Proparty-_

- -and shall not (ahd shaE not agree to) wa;ve,. release or vary any cf the same.

Noteces oF ciarms relatang to- the Property

The: Mertgager shall:

12 1.1 give futf partlculars to the Lender af any netzce, crder, cizrectnoa, desagnatson,
resolution, apphcatson requirement or proposal given or made by any public or
tocal body or authority (“Notice”) that specifically applies to-the Pmperty, orito
the Jocality in which it is s:tuated w;thm SEVEDN days after becommg aware of the

- relevait i\lotlce, and. R 2

12.1.2 (sf the Lender 50 requsres) smmed;ately, and at the cost of the Mortgagor, take all
. -.reasonable and necessary steps.to comply. with any Notice; and make, or join with
- the Lender in making, such:objections.or representatmns sr; respect of any such

) Notice as the Lender may desire.. : .

'The Mortgagor shall give full partlcuiars fo the i,encier of AHY. claem, notzce o other:

communication served on it in respect-of any moé:ﬁcatzon, suspension or revocation of any

... Efvironmeantal chence of any aEieged breach of ¢ any Environmental E_aw, m each case relating
.tctheProperty e R B . .

Paymant of any rent and autgomgs .

. _:'f‘he Mertgagor s?\aﬁ

.13 1 1 where tha Property, or part of |t |5 Held under a !ease ctuly and punctuaEEy pay all

rents due from time to time; and

432 pay {or: procure payment.of the same) when due:all charges,. rates, taxes, duties;

assessments and other outgomgs relai:nrzg to-of :mpesed upcm the Property oron
- sccupier, : _ __ . .

- Rer_ft:__r‘evz_ews :

The Martgagor

:'14 1 1 : shail lf the Property is sub;ect to eccupat«onai Eeases or llcences, ;mpEement any-

.upwards rent review provisions and shall not, without the prior written consent.of.
the Lender, agrée to any change i rent to less than the open market rentai value
_af the raievant part of the Pmperty, and : :
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15.

15.1

16,

i6.1

17.

1741

18,

18.1

14.1,2  shall not, without the. prior written consent of the Lender, if the Property is
leasehiold, agree to any change in the rent payable under the lease in excess of
the open market rental value and shall only agree to any. upwards rent review in
accordance with the terms of the lease.

Environment

“The Mortgagor shailin relation to the Propérty:

15,11 propetly discharge ali duties of care ahd r‘espons;b;iuty placed upon it by
Environmental Law and comply with the terms of any Environmental Licerices;

15.1.2 observa.-and perfarm all- the requirements of -Eny;ronmentai Law;- and
i5.1.3- apply for and obtain all Environmental Licences:
Conduct of busmess on Property

The Mortgagor (or its tenant if applicable} shall-carry on its trade and business on those

‘parts {if @ny} of the Property as are used far the purposes of trade orbusiness in accordance

with the standards of good management from time to time current in such trade or business,

Inspéction

‘The Mortgagor shall permit the Lender and any Receiver and any person-appointed by either

of them to enter on and inspect the Properly on reasonable prior rietice..
VAT option to tax

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

1811 exercise any VAT option to tax in relation to the Property; or

18.1.2  revoke any VAT oplion to {ax exertised prior td and disclosed to the Lender in

writing prior to the date of this legal mortgage.
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1.2

21

3.1

4.1

5.1

5.2

6.1

. Schedule 3 - Powers of the Lender:
Power to remiady '
The Lender shall be entitled (but shall not be obE;’Qed) to rerﬁedy a breach at- .any time by

the Mortgagor of any of its obligations contained in this legal mortgage. The Mortgagor
irrevocably authorises the Lender and its agents to do all such things as are necessary or

desirable for that purpose. Any monigs expended by thé Lerder in remiedying -a bréach by,

the Mortgagor of any of its obligations contained in this legai mortgage shall be reimbursed

. by the Mortgagor. to. the Lender on a full sndemnnty basis and ‘shall carry interest in
. accordance with clause 17. . :

In remedying any breach, the Lender, its agents: and their respective offzcefs, agents and
employees shall be entitied to. ériter énto the Property and to take any #ction as'thé Lender
may reasonably consider- necessary or desirable mdud;ng, without %rm:tat:on, carry;ng out
any. repanra, other works of development..

Exercise of rights

.The nghts of t:he Lender under paragraph 1.of th:s Scheduie 3are w;thout prejud:ce to.any
other rights.of the Lender under this legal mortgage The exercise of those rights shall not

make the Lender liable to account asa mortgagee in possession.

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this legal

mortgage: (e:ther expressly or impliedly) on A Receiver tay, after the security constituted
by this legal mortgage has become enforceable, be exercised by the Lender in refation to
any of the Charged Property whether or niot it has taken possession of any Charged Property.
and without ﬁrst appmrstmg 8 Recewer of notwsthstancfmg the: appomtment of a Receiver.

Conversion of cu;'renty'

. For the purpose of, or pendmg, the discharge of ahy of the Secured Lsah:i:tses, the Lender
may Convert any monies received, récoveréd or realised by the Lender under this legal

mortgage (including the proceeds of any previous conversion under this paragraph 4) from
their existing currencies of dénomination into such other currencies of denomination as the
Lender may think fit. Any such conversion shall be effected at the Lender’s choice of spot

.selt;ng rate of exchange for such other currency against the existing currency or such other

rate as the Lender may reasonably deteérmine. Each reference in this paragraph 4 to a
currency-extends to funds of that currency and, for the avoidance of doubt, flinds of one

currency may be tonverted into different funds of the satrie currency.
‘New accounts

If the Lender receives, or is deémied 1o have received, notice of any subsequent

Encumbrance or other interest, affecting all or part of the Charged Property, the Lender may
open a new account for the Morfgagor In the Lender’s books. Without prejudice to the.

‘Lender’s right to. combine accourits, no ronay paid to the credit of the Mortgagor in any

such new account shall be appropriated towards, or have the effect of discharging, any part:
of the Secured Liabilities.

If the Lender does not open a new account immediately.on receipt of the notice or deemed
notice, then, unless the Lender gives express writter notice to the contrary to the Mottgagor,

all payments made by the Mortgagar to the Lender shall be treated as having been credited
to a new account of the Mortgagor and not as having beén applied in reduction of the Sécured.

Liabilities; as from the time of receipt or deemed receipt of the relevant notice by the Lender.

- Lender’s set-off rights

I the Lender has more than one account for the Mdrtgagor in its books, the i..encter miay at
any time afters :
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6.1.1 the security constituted by this:legal mortgage has become enforceable; or

6.1.2 the Lender has received oris deemed fo have received notice of any subsequent
Encumbrarice or other intergst affecting all or any part of the Charged Property,

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

7. Indulgence

7.1 The Lender may, at its discretion, grant time or other ‘indulgence or miake any other
arrangement, variation or release with any person that is not party to this legal mortgage
{whether o not such persor I jointly liable with the Mortgagor) in respect of any of the
Secured Llabliities or of any other security for them without prejudice either to this legal
mortgage or to the liability of the Mortgagor for the Secured Liabilities.
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1.1

2.1

3.1

4.1

5.1

6.1

7.1

- Sehedule 4 - Powers of & Receiver

e Power to repatr aﬂd deveiep the Property

A Rece;ver may’ undertake of campfete any works c}f repaer, aiteratson, building or

= deveio:ﬁment on the: Property: and may-apply for and ‘maintairn any: planning permission,
- development conhsent,: building regulat:nort appmval or: any other permissmn, s:cmsent or

licence to carry out any of the sameé.
Power to grant or sccept stirrenders of leases

AReceiver may grant; or accept surrenders of; any leases or tenancies affecting the Property

- -apd may grant any other interest.or rzght over the. Pmperty ot such terms and subject to
such ccndattons 85 ha thmks fit, .

Power ta emplay personneE and advzsers

A-Receiver may, 'for'the purfioses of this Schedule 4; provide services and employ, of engage,
such managers, officers; servarts, contractors, workmen, agents, other pérsonnel and

professional advisers on such salaries, forsuch periods and o such other tetinis as he thinks

fit. A Receiver may- discharge: any such person or any such. person appemted by the
Mortgagor.

Power to make and revoke VAT options to tax

A Receiver may exercise of revoke any VAT option to tax as he thinks fit.

Power to charge for remungration

A Receiver may charge and receive such sum by way of rémuneration (in addition to.all
costs charges and expenses incurred by him) as the Lender may prescribe or agree with
him.

Power to realise Charged Property

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

Power to mahage or réconstruct the Mortgagor's business

AReceiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur
In carrying. on, managing, developing, reconstructing, amalgamating or diversifying the
business of the Mortgagor carried out at the Property.

Power to dispose of Charged Property

A Receiver may grant options and licences over-all or any part of the Charged Property,
grant-any-other interest or right over, sell .or concur in salling, assign or concurin assigning,
lease or concur in leasing and accept or concur in acceptitig surrenders of leases of, all or
zny of the Charged Property in respect of which he is appointed for:such consideration and,
inrsuch manner {incliding, withiout limitation, by public auttion or private sale) and generally
on such terms and :conditions as he thinks fit. A Receiver may promote, or corcur in
promoting, a company to purchase the Charged Property to be dispased of by him.

Power to sever fixtures and fittings

A Receiver miay sever and sell separately any. ﬁxtureﬁ af fitkings from the Property without
the consent of the Mortgagor.
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10,

10.1
11,
114
12.
121
13.
13:1
14.
14,1
15.

151

16.

161

17.

171

8.

i8.1

19.

18,1

Power to give valid receipts

A Receiver may. give valid receipts for all monies and execute all assurances and thmgs
which miay be proper or desirable for realising any of the Charged Property.

Power to. make settlements

A Receiver 'ma"y settle, adjust, refer to .arbitration, compromise -and arrange any claim,
actolnt, dispute, guestion or demand with or by any perscn who ¢laims to be a creditor of
the Mortgagor or rélating in-any way to ahy Charged Property.

Power to hring proceedings

A Receiver may bring, prosecute; enforce, defend and abandon all actions; suits and

proceedings in relation to any of the Charged Property as he thinks fit.

Power to insure

A Recelver may, if he thinks fit, but without prejudice to the indemnity in clause 17, effect

with-any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the
insurance required to be maintained by the Mortgagor under this legal mortgage.

Forra subsidiaries.

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

Powers under LPA

A Recelver may exercise all powers provided for in the LPA"m the same way as if he had
been duly appointed under that act and exercise alt powers provided for an administrative
receiver in Schedule 1.0f the Ihsolvency Act 1986,

Power to borrow

A Receiver may, for any of the purposes authorised by-this Schedule 4, raise -money by
borrowing from the Lendér (or from any other person) on the security of all -or any of the
Charged Property in respect of which he is appointed on such terms as he thinks fit
{including, if the Lender consents, termis under which such Security ranks in priority to this
legal mortgage).

Power to redeem prior Encumbrances
A Receiver may redeem any prior Encumbrance and settle and pass the accounts to which '
the Encumbrance relates. Any accounts so settled and passed shall be conclusive and binding’
on the Mortgagor, and the monies so paid shall be deemed to be an expense properly
incurred by the Receiver,
Power of-absolute owner

A Receiver may do all such acts and things as an-absolute owner could do in -tha'.{)wr;ership‘

and management of the Charged Property or-any part of it.

Incidental powers

A Receiver may do all such other acts and things as he may consider incidental or conducive

to-any of the matters or powers in this Schedule 4, orwhich he lawfully may or can do as

agent for the Mortgagor.
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EXECUTED a5 a DEED by

EEET RN e razaE EE R E R Y RO R P P N

_Attorney

as attorhey for REWARD CAPITAL LIMITED
in the preserice of: |

WItness Signature: . isilesimini g
Withess Name:.

Withess Address:

Withess Qccupation:

EXECUTED as a DEED by MILLROYD MILL
MANAGEMENT COMPANY LIMITED actingby

Wikriess Namae:

Witness-Address:
| L §RHIGH PIRRET, i e IR

Witness Occupation: . .S®&E L0S
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