3

1062527 /[3

In accordance with
Sections 859A and
8591 of the Companies
Act 2006

MRO1

Particulars of a charge

CH

Companies House

A fee 1s payable with this form
Please see ‘How to pay’ on the
last page

You can use the WebFiling service to file this form online,
Please go to www companeshouse gov uk

J What this form 1s for

You may use this form to register
a charge created or evidenced by
an instrument

What this form 1s NOT for For further information, please
You may not use this form to refer to our guidance at
register a charge where there i1s no www companteshouse gov uk

instrument Use form MRO8

This form must be delivered to the Registrar for registration wi G
21 days begmning with the day after the date of creation of the char S
delivered outside of the 21 days 1t will be rejected unless 1t 1s accomp. i
court order extending the time for delivery z
w *A29DH1SB*
D You must enclose a certified capy of the instrument with this form T 5 A10 20/05/2013 4218
scanned and placed on the public record COMPANIES HOUSE
Company details _6"6|—'Z O“’”’"'”a' e
Company number I 0 [0_|_3_|3_’3_|4_|9_|2_ 3 Filling wn this form
Please complete in typescript or in
Company name in full | W BRINDLEY (GARAGES) LIMITED < botd black capitals
| All fields are mandatary unless
specified or inchcated by *

Charge creation date

Charge creation date |L’l [Z lg-l%: E@ng ’/

Names of persons, security agents or trustees entitled to the charge

entitled to the charge

Please show the names of each of the persons, security agents or trustees

>

Name

LLOYDS TSB BANK PLC

I

Name

Name

Name

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

[ 1confirm that there are more than four persons, secunity agents or

04/13 Version 10




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which s
subject to this fixed charge or fixed secunty

Description

/

ADDRESS - STAFFORD ROAD, WOLVERHAMPTON, WV10 6HT

FREEHOLD TITLE NUMBERS SF286269 and WM208820
LEASEHOLD TITLE NUMBERS WM160138 and WM145821

Continuation page
Please use a contnuation page If
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

Yes

1 No

Floating charge

15 the instrument expressed to contain a floating charge? Please tick the
appropriate box

Yes Continue
] No GotoSection?

s the floating charge expressed to cover all the property and undertaking of
the company?

(1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunity that will rank equally with or ahead of the charge? Please
tick the appropnate box

Yes
[0 Ne

04/13 Version 1 0




MRO1

Particulars of a charge

I Trustee statement @
You may tick the box if the company named in Section 1 1s acting as trustee of | ©This statement may be filed after
the property or undertaking which 1s the subject of the charge ;:f"f.ea';g;)“ﬂn of the charge {use
O

u Signature

Please sign the form here |

Signature Signature |

X Asaq LaP / X

This form must be signed by a person with an interest in the charge

04/13 Version 1 0




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, If none are given, we will send the certificate
to the company's Registered Office address

Contact name

REBECCA WHITTAKER
ANSONS LLP

Company name

™ COMMERCE HOUSE, RIDINGS PARK,
| EASTERN wAY

| Post town

CANNOCK

County/Region STAFFORDSHIRE

e wls o [z lrfv
[

|™ 16002, CANNOCK

Telephone

01543 466660

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office i
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

& The company name and number match the
information held on the public Regster

J&* You have included a certified copy of the
instrument with this form
You have entered the date on which the charge
was created

" You have shown the names of persons entitled to
the charge

¥ You have ticked any appropriate boxes in Sections
3,56 7&38

" You have given a description in Section 4, if
appropriate
You have signed the form

& You have enclosed the correct fee

{2”Please do not send the onginal instrument, 1t must
be a certified copy

Please note that all information on this form wll
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal crders payable to
‘Compantes House ’

EWhere to send

You may return this form to any Compames House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compamies registered in Scotland

The Registrar of Companies, Companies House,
Fourth fioor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enguiries@companieshouse gov uk

This form Is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Compantes House

04/13 Version 1 0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 333492

Charge code: 0033 3492 0020

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th May 2013 and created by
W.BRINDLEY(GARAGES)LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 29th May 2013.

Given at Companies House, Cardiff on 3rd June 2013

¥04 Ree
&Y T,
.

%}l

OF ¢y
Oy,
ﬂ

;‘.{' *

4,
Ceanp °

THE OFFICIAL SEAL OF THE
Companies House REGISTRAR OF COMPANIES
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¥ Lloyds TSB

11949346/GCST/3
WE HENERY CERTIFY that this ts a true copy

of the onyg.sal gocument
.&W ..............
ANSONS LLP

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

To be presented for registration at Companics House against the Mortgagar within 21 days of
dating.

Ta

Lloyds TSB Bank plc

40200 VFv2,2 16F81/09
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"

Clause 5 2 contains a request Lo HM Chief Land Registrar to note a restnction in the Proprietorship Register

(day) {month} {yoar)
THIS MORTGAGE DEED is day
made on the Qq- of | M% aﬂ >
BETWEEN
W, Brindley (Garages) Limited (Company number 00333492)

Finch House, 28/30 Wolverhampton Strect, Dudiey, West Midlands. DY1 1DB
{the "Mortgagor”)

and Lloyds TSB Bank plc {Company number 2065)("the Bank”)

Address for communications with Lhe Bank under this Mortgage 15 WM Sccunities, Dept. , Sth Flpor, 110 St Vincent
Street, Glasgow, G2 SER or at such other address as the Bank may from Lime 10 Limé nolify La'the Martgagor in
wniting for this purpose.

1 DEFINITIGNS AND INTERPRETATION

1.1 in this Mortgage, so far as the context admits, the following words and expressions shall hé,vr.: the
following meanings:

"Agricultural Land™ means agricultural land within the meaning of the Agnculture Act 1947;

*Chattels” means all. stock, goods, moveable plant, machincry, implements, utensils, furniture-and
cquipment now or from time to time placed on or used I or about (but not forming part of) the
Mortgaged Properly;

“Enfranchising Leglslation” means any tegislation conferring upon a tcnant'or tenants of property
{whether indwidually or collcctively wath other tenants of that or olher properties) the right to
acquire a new lease of that pmperty ar to acquire, or requirc a nominec to acquire, the freehold or
any \ntermediate reversionary interest in that property including (without limitation) the Leasehold
Reform AcL 1957 the Leasehold Reform, Housing and Urban Dcvclopmcnt Act 1993 and thé
Commonhotd and Leaschold Reform At 2002 but does not Include Part | ‘of the Landiord and Tenant
Act 1954;

“Environmental Law"” means all laws (statutory, common law or othcrwise) including, without
bmitation, circulars, gindance notes and codes of practice from Ume Lo time regulating.the control
and prevention of pollution to land water or atmosphere and/or the carrying on of any process or
activity on premiscs and any emjssions from and all waste produced by such process or.actwity and
- any chemicals or substancei relating to.the same whether relating to health and safety, the work
place, the cnvironment.or the provision of energy (including, without {imitation, the Health and
Safely al Work etr. Act 1974, the “Controt of Pollution Act 1974, the Environmental Protection ACt
1990, the Environment Act 1995, the Waler Industry Act 1991, the Water Resources Act 1991, the
Statutory Water Compamies Act 1991, the Water Consolidation (Consequentlal Pravisions) Acl 1991,

the Water Act 2003, Lhe Clean Air Act 1993, the Atkali, etc., Works Regulation Act 1906, the Planning
{Hazardous Substanccs,‘l Act 1990, .the Public Health Acts and the
Rad[oactlve Substances Act 1993 afd any European Linion directives or regulauons regulating the
same) from tie to time n torce and any instrument, plan, regulation, permission, authorisation,

order or direclion made ar issued thereunder or deriving validity therefrom;

“Environmental Licence” mcans any permit, liconce, autharisation, consent or other approval
required by or given pursuant to any Environmental Law;

“Insolvency Event” i relation to the Mortgager means each of lhe follawing

(a} a meeting is convened for Lthe purpose of conwidering a resolubion to wind up the
Morigagor;
(b) such a resolution as 1s mentioned w paragraph (a) 1s passed,

Form of Charge fited at HM Land Registry under reference MD964K
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)
(d)
{c}

(f)
(2}

h

0
{k}
{

{m}

a meeting of the directors ér members of thé Mortgagor 1s convened for the purpose of
considering a resolution to seek a winding up order, an administration order or the
appointment of an administrator;

such a resolution as is mentioned in paragraph () is passed,

a petition for a winding up or an applicalion for an administration order 15 made by the
Maortgagor or its dircctors o1 members or is presented against the Mortgagor,

such an order as is mentioned 1n paragraph (e) is'made;

a notice of appontment of or notice of intenlion to appont an administrator s issued by
the Mortgagor or its dircctors or members or by the hotder of a qualifying floating charge
or a proposal is made for, or the Morigagor becomes subject to, any voluntary
arrangement;

a recewer {administrative or otherwisc) s appointed over. all or part of the Mortgagor's
assets; .

the Mogtgagor Lakes part in any action {including entering negotiations) with a view to
readjustment, rescheduting, forgiveness or deferral of any parl of the Mortgagor's
indebtedness,;

the Mortgagor proposcs or makes any general assignment, composition or arrangement
with or for the benefit of all or some of the Mortgagor's creditors,

the Mortgagor suspends or threatens to suspend making payments to all or some of the
Mortgagor's crc;i;gors.

any action is taken in any furisdiction which fs simitar or analogous to any of the
forcgoing, or

the Bank has.reasonable grounds for bebieving that any of the foregaing is imminent;

"Inteflectual Property Rights” means,

{n}

(0)

m

all present and future copynghts, patents, designs, trademarks, service marks, brand
namgs, ventions, design nights, know-how, formulas, ‘confidential informalion, trade
secrets, computer software programmes, computer systems and alt other intellectdat
property rights whatsoever without any lumtation, whether reaistered or unregistered, in
all or any part of the world 1n which the Mortgagor is lcgally, beneficially or otherwise
nterestad; '

the benefit of any pending applications for the same and all bencfits deriving therefrom
and thercunder including but not limited to royalties, fees, profil shanng agrecments and
income arising therefrom and 2ll licerices in fespect of or relating to any Intettectual
praperty rights, whether such liccnces are granted to the Mortgagor or granted by the
Mortgagor; and

cvery em af physical material of any desceiption or lype whatever in or In respect of
which intcllectuat property rights may subsist and in respect of each such item the
onginat copy or version ¢r vaniant owned by, produced by or debvered to or obtained by
the Mortgagor and any rejected and surplus matenals associaled or connected with or
forming parl of the foregoing which shall nclude, without timitation, any and all manuals
and translations thereof, log books, designs, sketches, algorithms, calculatlons, diagrams,
computations, source codes, models, piototypes, apparalus, COMPULCT programmes,
photographs, books and other records n any medium, electromic data and any other
material of any description whatever in which intcllectual property may be intorporated;

“Mortgaged Assets” means Lhe Mortgaged Properly and alt of the other assets, rights and propertles
assigned, mortgaged or charged under ar pursuant to this Mortgage, and such expression shall include
all or any part thercof;

“Mortgaged Chattels" means all prescnt and fulure Chattels belonging to the Mortgagor or in which
the Mortgagor has any intercst;

407000 - 11/09
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12

“Mortgaged Licences™ means all present and future licences, permits, consenls and authorisations (if
any) (including Environmental Licences to the oxtent they are capable of being charged) held in
connection with any business at any time carried on by Lthe Morlgagor at the Mortgaged Property,

“Mortgaged Property”-means the praperly, assels, nghts and inlerests charged by clause 4 1 and
such expression shall include all or any part thereof;

“Ptanning Acts” mcans atl legislation from time to time regulaking the devclopment, usc, safety and
control of properly Including, withoul limilation, the Town and Counlry Planmng Acl 1990 and any
instrument, plan, regulation, permission and direction made or issued thercunder or derving validity
tirerefrom;

“Prior Mortgage(s)" means the prior morlgage{s) or charge(s} (if any} mentioned in the Second
Schedute,

“Secured Obligatiens” means.

{a) all money and liabililiés and olher sums hereby agreed to be paid by the Mortgagor to the
Bank, pnd
(b} alt other money-and liabilittes expressed to be secured hercby (including, wathout

Limitatton, any expenses and charges arlsing out of or In connection with the acts or
matters referred to in clauses 12, 13, 14, 16, 20'and 29) and all other obligations and
Labllities of the Mortgagor undef tins Mortgage, and

"Yalue Added Tax" includes any other form of sales or turnover tax
In this Mort;_mgc.

{a} The cxpressions the “Mortgagor” and the “Bank® where the context admts include ther
respective succéssors in title and/or assigns, whether immediate or derivative. Any
appointment-or removal under clause 9 or consents under this Mortgage may be miade or
given in wrillng executed by any such successors or assigns of the Bank and the Mortgagor
hercby irrcvocably appoints each of such successors and assigns to be its attomey in the
terms and for the purposes set oul In clause 15;

{b) untess the context requires otherwise:
(i} the singular shall include the plural and vice vorsa;
[£1] any reference to a person‘shall include an indiw'dual' company, corporation,

limited liability partnership or other body corporate joint venture, society or
an unincorporated associatien, orgamsation or* body of persons (including
without bmitatwon a trust, and a partnership}, and any government, state,
government or state agency or International organisation {whelher or ot a
tegal entity) Referonces to a person also include that person’s successors
and assigns whether immediate or derivative,

{n1) the expression “this Mortgage” shall mean tins morteage and shall extend to
every separate and independent stipulation contaiped herein;

{iv) any right, entitlement or power which may be exercised ar any
determination which may be made by the Bank under or in connection with
this Mortgage may be exéraised or made in the absolute and unfettered
discretion of Lhe Bank, which shatl not be under any obiigation lo give
reasons therefore,

{v) references to any statutory provision {which for this purpose means any Act
of Parliament, stalitory fnstrument or regulation or European directive or
regulation or other European legistation) shall include a reference to any
modification or re-enactment or replacement thereof for the.time being in
force, alt regutations made theréunder from tinie to time anid any anatogaus

provision or rule under any applicable foreign law;

{v1) for the avordance of any doubt, the rights, powers and chscretions conferred
upon the Bank by.or pursuant to this Morigage shall (unléss otherwlse

40200M - 11/09 5 of 28
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(c)

)

expressly stated) apply and be exercisable regardless of whether a demand
has been made by the Bank for the paymont of the Secured Obllgatlons or
any of them and regardless of whether the power of sale or other powers and
remedles conferred on mortgagees by the Law of Property Acl 1925 or this
Marigage shall have ansen or become exercisable, and

(v} réferences to clauses, sub-clauses and schedules shall be references to
clauses, sub-clauses and schedules of this Mortgage; .

if for any reason whatsoever Lhis Mortgage shall not be , or shall cease to be, a valid and

cffective charge over, or assignment of the Mortgaged Assets (as the case may be) tihen

Lhis Mortgage shatl take effect as a charge over or assignment of the beneficial interest of

the Mortgagor in Lhe Mortgaged Assets;

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

M any reference to the “Morlgagor” shall where the context permits include all
or any one or more of such partes,

() all covenants and agreements hereln contained or implied an the part of the
Martgagor shall be deemed to be jJoint and several covenants on the part of
such parties;

(iii) if for-any rcason whatsoever this Mortgage shall not be, or shall cease to be,
binding on and effective against one or more of such*parties, then Lhis
Mortgage shall take effect as a charge over or assignment of the beneficial
interest of the other such party or parties in the Morigaged Assets “and over
such other estate, nght, title or Interest in the Mortgaged 'Assels as such
other party or parties may havc

{iv} any demand made under this Mortgage shall be decémed to have beén duly
made if made on any oné or more of such parties, and

(v) if any one or more of such parties 15 not bound by the provisions of this
Mortgage {whether by reason of its or their tack of capacity or improper
execution of this Morteage or for any other reason whatsoever) the remaimng
party or parties shall be and remain bound by the provisions of this Morlgage
as if such other parly or parties had ncver been party héreto.

"

13 The clause headings and marginat notes shall be ignored in construing this Mortgage

1.4 The perpetuity penod applicable to any trust coastituted by this Mortgage shall be eighty years.

AGREEMENT TO PAY

The Mortgagor shall.pay Lo Lthe Bank in accordance with afy relevant agiccment belween the Bank
.and the Morlgagor relating to the amounts-hereby secured or, in the absence of any such agreement,

on demand:

{a)

{b)

40200N - 11409

all money and tiabitittes whether actual or contingent {(including further advances made
herealter by the Bank,which now.are or at any time hereafter may be due, owing or
incurred by Lie Mortgagor to the Bank anywhére or for which the Mortgagor may be or
become liable to the Bank in any manner whatsogver without limitation (and (in any case}
whether alone or jointly with any other person and In whatever style, name or form and
whether as principal or surety and notwithstanding that the same may at any earlicr time
have been due, owing or incurred to some other person and have subsequently bacame
due, owing or incwrred to the Bank as a rosult of a transfer, assignment or other
transaction or by operation of law),

interest on all such money and liabidities to the date of payment at such rate or rales as
may (rom time to time be agreed between the Bank and the Mortgagor or, in the absence
of such agreement, at the rate, 1n the case of an amount denonwnated in Sterting, of two
percentage points per annur above the Bank’s base rate for the Lime belng in fofce {or
its equvalent ar subslitttle rate for the time beng) or, in the casc of ‘an amaount
denominaled In any currency or currency unit other than Sterling, al Lhe rate of two
percentage points per annum above the cost to the Bark fas conclusively dotcrmined by
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4.1

4.2

43

the Bank) of fundng sums comparable to and i the currency or currency umit .of such

amount in the London Interbank Market {or such other market as the Bank may select) for

such consecutive penods (including overmght deposits) as the Bank may 10 ats absoliite
discretion from time to time select; i

(c) commission and other banking charges and tegal, administrative and other costs, charges
and expenses sncusred by the Hank in relation to the Mertgage or the Mortgaged Asselts
(includeng any acts nécessary Lo release the Mortgaged Assels’ frem this security} or in
enforcing the security hereby created an a full and unquahified indemnity basis; and

() any fees charged by the Bank for the time spent by the Bank’'s officials, emptoyees or
“agents in dealing with any matter relating to this Mortgage. Such fees shall be payable at
»such rate as may be specified by the Bank,

INTEREST

The Mortgagor shall pay interest at Lhe rate aforesaid an the money so dug (whether before or after
any judgment‘which may be obtained theretor} upon such days w cach year as the Bank and the
Mortgagor shall from time to time agree or, in the absence of such agreement, as the Bank shall from
time to time fix and (wuhout prejudice to the right of the 8ank to require payment of such interest)
,2ll such interest shall be compéunded (both before and after any demand or judgment) upon such
days n cach year as the Bank shall from timic to time fix.

CHARGES AND ASSIGNMENTS
The Mortgagor with full title guarantee:

{a) charges by way of legal mortgage the property speciffed in the First Schedule and ‘all
buildings and fixtures {including trade fixtures} from time to time on any such propeorty as
a conlinuing security for the payment Lo the Bank of Lhe Secured Obligatlons;

{b) charges by way of fixed charge as a continuing security for the payment Lo Lhe Bank of
the Secured Obligations any fixed plant and mach{ncry from time to time on any such
property as 1s referred Lo'In clause 4 1(a) and which §s tol included within Lhe charge in
clause 4.1 {a); and

{c} (where any property referred to in clause 4.1 (a) is leaschold) charges by way of fixed
charge as a continuing secur[ty for the paymenl to Lhe Bank of the Secured Obligations
any present or future right or interest conferred upon the Mortgagor in relation thereto
by virlue of any Enfranchising‘Leglstation including any rights arising against any nominee
purchaser pursuant thereto,

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

(a) rent (but excluding ground rent, service charge and any sums payable in respect of any
sefvices provided to any tenant or payable in respect of insurance prermums) by any
tenant {whether present or future) of the Mortgaged Property;

(b) licence foe by any hicensee {whether present or future) of the Mortgaged Property,

(c} service charge and sums payabie in respect of senaces provided to any terant or payable
n respect of insurance premiums by any tenant {whether present or future) of the
Morteaged Propc rty,

() rent deposit and purchase deposit, and

() any other amounts (including without limitation ground fents, rent charges, and
dilapidations) payable by any tenant licensee or occupler (in any such case whether
present or future) of the Mortgaged Property,

and 1n cach case the proéecds thoreof and all rights to recover such amounts and, subject to re
assignment on paymenl of Lthe Secured Obligations

The Mortgagor with full Litle guarantee charges as a continuing securily for Lthe payment to the Bank
of the Secured Obligations
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(b}

()

()

{e),

n

{e)

by way of fixcd charge all present and future amounts owing Lo the Mdrteagor by way of
rent (but excluding ground rent, service charge and any sums payable in respect of
services provided to any tenanl or payable in respect of Insurance premiums) by any
tenant (whether prosent ar future) of Uhe Mortgaged Property {and the proceeds thercof),

by way of Tixed charge-atl prcsent’ar}d_‘fulure ahmunthpwmg to the Mortgagor by way of
licence foe by any licensee {whether prescat or future) of the Mortgaged Property (and
the proceeds thercof);

by way of fixed charge all present and future amounts ovaing to the Morigagor in respect
of service charge and sums payable in respect of services provided to any tenanl or

payable in respect of jnsurance premlums by any tenant {whether present or future) of
the Mortgaged Properly (and the proceeds thereof); .

by way of fixed charge ail present and future amounts owing to the Mortgagar by way of
fnsurance claims in connection with the Mortgaged Properly (and the procoeds thereof),

by way of fixed charge all present and future amounts owing or which may become owing
to the Mortgagor under any building, construction or development contract entered into
in connection with the Morigaged Property or by wirtue of Lhe Mortgagor's rights undér
any retention or other trusts 1n cennection therewith, whether or not any certificate as
to the amount due has been fssued 1n rospect thereof (and the proceeds thereof),

by way of fixed charge all present and future book and other debts other monetary claims
and choses In ackton owing or belonging to the Mortgagor and ansing in connection with
the Mortgaged Properly or any busincss at any time carrfed on thereat (1nsofar as not
charged by 4,3(a} - 4.3(c) inclusive) {including vathout limitation any ground reats, rent:
charges, rent deposits, purchase deposits, dilapidations and momies payable Lo the
Mortgagor pursuant to any Enfranchising Legislation) {and wn each case the procceds
thereof), and

by way of floaling charge all the Mortgaged Chattels.

4.4 The Martgagor with full title guarantec assigns to the Bank Lhe goodwill of the business (if any) now or
sat any Lime hereafter carricd on by the Mortgagor at the Mortgaged Property and the full benefit of
the Mortgaged Licences (if any) and also the full right Lo recover and reccive all compensation which
may at any time becomc payable to the Mortgagor by wrtuc of the Licensing Act 2003 or any other
statutory enactment, subject to re assignment upon payment of all the Secured Obligations

15

{a)

(b}

The Mortgagor with full title guarantee assigns to the Bank the benefit of all guarantees:
or covenants by any surety or suretics of any of the lessee's obligations under any existing
lease or underlease of the Mortgaged Property, subject to re-assignment upon payment of
all the Secured Obligations.

The Mortgagor shall at any time if and when required by the Bank cxecute to the Bank or
as the Bank shalt dircct an assignment or assignments of the henefit of all guarantees or
covenants by any surety or suretics of any of the lessee’s oblhigations under any lease' or
underlease of the Mortgaged Property hercafter granted Lo secure the Sccured
Obligations, such assignments to be prepared by or on behalf of the Bank at the cost of
the Morlgagor and to contamn all such clauses for the boneht of the Bank as the Bank may
roguireg

4.6 Where the Mortgagor (hy virtue of an estatc or interest n the Mortgaged Property) 15 or bedomes
entitled to a share or shards 1n any company connected with the Mortgaged Property.

{a)

(b)

40200N - 11/09

Lthe Mortgagor with full title guarantee chargos by way of fixed charge the entitlement to
such share or shares,’and such share ar shares when fssued and all rights, benefils and
advanlages at any time arising in respect of the same (hereinafter called the “Share(s)”)
as a contintng securily for the payment to the Bank of the Sccured Obligations, and

subject to the rights of the holder(s) for the ume being of any Prior Mortgage(s), the

Mortgagor shalt {if the Bank so requires) transler the Share(s) to Lhe Bank o1 as the Bank
shall direct and shall deposit the certificate(s) relating to the Sharc(s) with the Bank.
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The Mortgagor with full title guarantee assigns to the Bank the Intcllectual Property Righls Lhal arise
1n connectlon with the business (if any) now or at any time hereafter carrled on by the Mortgagor at
the Mortgased Property, subjecl Lo re-assignment on payment of all the Secured | Obligalions

It there are two or mare parties coniprised in the expression the “Mortgagor”, each of such pariies
with full Litle guarantee hereby charpes and assigns all such pdrly s eslale, rights, title and intercst 1n
the Mortgaged Assets Lo secure payment of the Secured Obligations.

The sccurity hereby constiluted shalt extend to all bencficial intercsts of the Mortgagor In the
MorLgaged Assets and to any procceds of sale ar other reatisation thereo! or of any part theredf,

Paragraph 14 of Schedute B to the Insolvency Act 1986 shall apply to the Heating charge created by
this Mortgage

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

(a} any information relating Lo each part of the Mortgaged Assets and each night held by any
ot.her person 1n relation to any part of the Mortgaged Assels which, in each case, would
'be material to the Bark m relalion to the appropriateness or adcquacy of any parl of the
Martgaged Asscts as sccunity-for the Secured Obligations; and

() each matter i respect of which the Bank has requested information from the Mortgagor
in cannection with this Mortgage.

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

(a) ‘sell, assign, license, sub-ticense, discount, factor or ‘Gtherwise dispose of or deal in any
other way with, the Morlgaged Assets {ather than the Mortgaged Chattels) subject'as
provided wn clause 5 5 (a);

(b} sell or otherwise dispose of all or any part of the Mortgaged Chattcls except by way of
sale, asslanment, licence or sub-licence in the archnary course of business;

(c) creale or permit to subsist or arisc any morlgage, debenture, hypothecatmn, charge,
ass:gnrncnt by way of Secunty, pledge or lien or any other encumbrance or security
whalsogver (other than the Prior Mortgage(s) and a Len aver any Chatlels ansing by
operation of law-in the ordinary course of the Morlgago:i’s business as conducted during
the 12 months preceding Lhe date when the licn first came into existence) over all or any
part of the Mortgaged Assets; or

{d} cnter mto any contractusl or other agreement or arrangement which has or may have an
econamic effect stmifar or analogous to any such cncumbrance or securily as would be
prohibited by sub-clause's.1 (c).

The Mortgagor hereby requests the Cidef Land Registrar to register the following restriction en the
Praprietorship Register of any repistercd land forming part of the Morigaged Property:

“RESTRICTION

Mo disposition of the registered estate by the praprietor of the registered estate or by the proprictor
of any registered charge 15 to be registered without a written consent signed by the proprietor for the
time being of the charge dated L{i&%l@i} in favour of Lloyds TSB Bank ple referred te in the
Charges Register.”

The Mortgagor represents and warrants o Lhe Dank, and so that cach such representation and
warranty shall be deemied to be repeated on cach day during the continuance of this security, that,
except to the extent disclosed by the Morlgagor to the Bank i writing prior to the date hereof:

(a) the Mortgagor has not made any eléclion pursuant to paragraph 2 of schedule 10 to the
Value Added Tax Act 1994 1n rctation te or affecting any part of Lhe Mortgaged Property;
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(b} so far as the Morlgagor is, aware after making due and careful onquiry the charges and
assignments containcd n clause’d do nat infnnge any inteliéctual property nghts whether
registered or unregistéred whatsoever,

{c) no circumslances have occurred duning the Mortgagor's ownership of the Mortgaged
Property and, so far as the Mortgagor 1s awarc after making due and careful enquiry no
circumstances uccurred before the Mortgagor's ownership of the Mortgaged Properiy
which have led or could lead Lo a competent authonty or a Lhird parly taking any action
or making a claim under aiyy Environmental Law (including the requirement to clean up or
remedy in any other way any contaminated part of the environment of the revocation,
suspension, vanalion or non-reneval of any Environmentat Licence) or which have led or
could lead to the Mortgagor having Lo take action to avert the possibility of any such
action or claim; ani

{d) the Mortgagor is salely and beneficially inLerested in the Mortgaged Assels

The Mortgagor shall nol make ot revoke such an etectionsas 15 referred to in sub-clause 5 3(a) in
relalion to any part of the Mortgaged Property without the Bank's prior wnitten consent or unless Lhe
Bank requests the Morlgagor to do 50, 1n which case Lhe Mortgagor shail immediately make or revoke
{as the case may be} such an election in relation to any part of the Mortgaged Property that the Bank
cop.f.lglcrs appropriate and give valid notification of it to !t.M Revenue and Customs.

(a) sub-clause.5 1{a} shall net prevent the Mortgagor without such consent as is referred to
n that ¢lause coltecting

(i) the rents, fces, service charges, sums, deposits or other amounts referred to
in sub-clause 4 2 ar the proceeds thereof; or

() the proceeds of the book and other debts,-monetary claims and choses n
action, rentals or ther paynients referred to in sub-clause 4.3,

in the ordinary course of business and paying the same inlo the Mortgagor's account{s)
with the Bank in accordance with sub-clause 5.5(b}. Where the Bank makes a payment
at the request of the Mortgagor which 15 debited to any account with the Bank which is
for the bime being in credit, the Bank shall be taken to have given any necessary cohsent
for the purposes of clause 5.1(a) to such payment unless such payment was madc as a
result of seme mistake of fact on the parl of the Bank; i

(b} The Mortgagor shall pay into 1ts account or accounts with the Bank:

)] the rents, fees, sarvice charges, sums, dcposits and olher amounts referred
Lo [n sub-clause 4.2 and the proceeds thereof; and

() the praceeds of the book and olher debts, monctary claims and choses in
action, rentals and other payments referred to in sub-clause 4 3,

provided that (where relevant) the Bank shall be deemed Lo receive the rentals and
other amounts referred to in sub-clauses 4 2 and 4.3 (a),{b},(c),{d) and {f) pursuant to
the assignment or fixed charge respectively contained therein and not pursuant to the
charges over the Morteaged Properly or as mortgagec in posscssion.

{4] The Mortgager dectares that all such proceeds received or obtained by the Mortgagor or
on the Mortgagor’s hehalf but which are not so paid or teansferred into that account or
accounts shall be received and held by the Mortgagor oa trust for the Bank

FURTHER ASSURANCE

The Mortgagor shall at any tume if and when required by the Bank exccute and deliver to Lthe Bank or
as the-Bank shall direct such further legal or other assignments, mortgages, securitics, charges,
agreements and other legal documentation as the Bank shall requirc of .and on all or any of the
Mortgaged Assels to securc payment of lhe Secured Obligations  Such asslgnments, mortgages,
securities, charges agreements or other legal documentation shall be preparcd by or on hehalf of the
Bank at the cosl of the Mortgagor and shall contain all such clavses for the benefiL of the Bank as the
Bank may requirc including wilhoul limitation if so required by Lhe Bank, in the casc of a morlgage or
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charge on the Mortgaged Property, any such clautes as are containcd n any of the Bank's standard
forms of mortgage from Lime to time.

The Mortgagor shall at any Ume if and when roquired by the Bank and at the Mortgagor's cost give
notice Lo such persons as the Bank may requie of Lhe assignments, mortgages and charges hereby
effected and any such Turther {egal or other assignments, maortgages, secwilles, charges; agrccments
and other iegal documentation, and shall take do or execule 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 grantcd by this Mortgage or any such further legal or other assignments,
‘mortgages, sccuritw-s charges, agreements or other legal documentation.

BARNK'S POWERS OF SALE AND LEASING

(a) The powers and remedics conferred on morlgagees by the Law of Property Act 1923 shall
apply to this Mortgage but without the restriction on the exercise of the power of sate
imposed by Section 103 of that Act and the statutory powers of leasing conferred on the
Bank shall bc cxtended so as 1o authorise the Bank to lcase and make agreements for
leases aL a premium or otherwise and to accept surrendens of leases and grant optiorss as
the Bank shalt think exgedhent, without the nced to obscrve any of the provistons of
Seclions 99 and 100 of the said Act

ib) The Bank In exercising its statutory power of sale and any receiver appointed by the Bank
in exercising s powers under this Mortgage shall be at liberty to sell at such price and en
'such Lerms and conditions as it or he w fts or his sole discretion thinks fit, and shall not
be under any duty or obligation to obtain the best or any partiewtar price

() Heither the Bank nor any such receiver shall be hable to the Mortgagor or any other
person Tor any koss, damage, cost, expense or lability which the Mortgagor or any such
person may suffer or incur as a diect or indirect resull of the Bank exercising its
statutory power of sale, as hereby vaned or extended, or such receiver ekerclsing Iis
powrers under this Martgage

In favour of a purchaser the Secured Obligations shall be deemed to have become due on the day on
which demand for payment thercof 1s made by Lhe Bank and the statutory power of sale as hereby
.varied or cxtended shall be exercisdbte from and after that date, which date {without prejudice to
the equitable nght to redcem) shall he the redemption date

 MORTGAGOR'5 POWERS OF LEASING AND LICENSING

The Mortgagor shall not, without the prior written consent of the Bank, n relation Lo any of the
Mortgaged Properly:

{a) exercise the_statutory powcrs and any -other powers of leasing, letting, entering Into
agrecments for leases or lettings and accepling or agreelng Lo accept surrenders of
leases, or

{b) part with possession of the Mortgaged Property or grant any lease, tenancy, heence, right
or interest 1o occupy the Mortgaged Property; or

4] -amend or canfer upon any persen any lease, tenancy, heence, right or intercst to occupy
the same or any part thereof or grant any licence or permission to assign, underlét or
part with possession of the same or any part thereof. .

APPOINTMENRT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of any.of Lhe Secured Obligations or the
Mortgagor shall have requested 1t 50 to do or-an hsolvency Event shall have occurred (upon the
happening of which the secunity crealed by tins Mortgage shall be immedhately enforceable) the Bank
shall have power in writing under the hand of any officlal of the Bank authorised by the Bank from
time lo time, or any person authorised by any such official 1n writing, tu appoint, any person of
persons as the Bank Lhinks fit to be, where so entitled as referred to in sub clause 28.10, an
admnistratar or joint administrators ar several admimstrators or 1ot and several administrators of
the Mortgagor ar alternatively a 1eceiver or joint receivers or several recewers or joint and several
recewers of Lhe Mortgaged Asscts to act, in the case of two or more roceivers, jointly, severally or
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9.3

jointly and scverally in relation to any part of the Mortgaged Asscts and to the extent pernmitted by
law similarly to remove any such recelver and to agpoint ancther or others in his place

If the Bank excludes any part of the Mortgaged Assets from the appointment of any roceiver, the Bank
may subsequently extend that appointment {or Lhal of any recciver replacing such receiver) to such
excluded part of the Mortgaged Assets.

Any such reteiver at the cost of Lhe Mortgagor may, 1n the name of of on behalf of the Mortgagor or at
his option 1n the name of the Bank {but only with Lhe specific approval'in wiiling of the Bank) or at his
oplion in his own name {and_in any case notwithstanding any adnwinistration or Liqusdalion of the
Mortgagor)., do or omit to do anything which the Morteagor could do or omiL Lo do in relation to the
Moartgaged Assots ar the Chaltets-or any, of them and (in addition) may exercisc in felatton Lhereto alt
or any of the powers specified in Schedule 1 Lo the Insolvency Act 1986 (notwithstanding that such
recelver may not be an administralive recewver), and w parlicular (but without prejudice Lo the
gcncrality of the foregoing) any such recelver may.

"(a) deal with, take possession of, cullivate, collect and get in Lhe Mortgaged Assets or the'
Chattels;
{b} carry on, manage, develop or diversify or concur in carrying on, managing, developing or

diversifying any business of the Mortgagor at any time carnied on by the Mortgagor at the
Mortgaged Property, and for any of those purposes reccive, retain or use any Chattels and
any proceeds, books or records of such business and carty out or complete (with or
without modification) on the Mortgaged Property any works of demolition, buitding,
repalr, construction, furnishing or any project or development in which the Mortgagor
was engaged,;

{c) raise or borrow any money from_or incur any other bability to the Bank or any other
person and on such terms as to interest ar otherwise and with or without security as such
receiver may think cxpedient, and so that any such security may, with the prior consent
of the Bank, be or include a charge on the Morigaged Assets ranking either in priority to
or parl passu with or after the security hercby created;

(d) forLthwith and vathout the restriction imposed by Section 103 of the Law of Property Act
1925 sell, realise, dispose of or concur in selling, realsing or disposing cf (but where
necessary with the leave of the Court) and without the need to observe any of the
provisions of Sections 99 and 100 of the said Act let or concur in tetting or surrender or
‘cancur In surrendering ar accept surrenders of lcases or tenancles of all or any part of the
Mortgaged Assets;

(e} carry any sale, exchange, realisation, disposal, lease, temancy or suirender of the
Mortgaged Asscts into effeck by conveyng, transferding, assigning, icaswng, letting,
surrendering of accepting surrenders in the name and on hehalf of the Mortgagor {or
ather the estatc owner) and so that covenants and conlractual- gbligations may be
granted in the name of and so as to bind the Mortgagor {or other the estale owner), so
far as such receiver may consider it necessary, appropriate or expedient for the exercise
of tho powers conferred by this Mortgage so to do. Any such'sale, exchange, realisation,
«disposal, fease, tenancy or surrender may be for cash, debentures or other obligations,

. ‘shares, stock or other valuable consideration and may be payable i a lump sum or-by
instalments spread over such period as such receiver shall Lhink fit, and so that any
consideration received or recewvable shall forthwith be and become charged with the
paymenl of thé Securcd Ohligations Plant, machincry and other fixtures may be severed
and sold scparately from the premuscs contaming them without the consent of the
Mortgagor being obtained thereto,

{1) obtawn (by way of application or olherwise) any approval, permission, consent and ticencé
(including _any Environmental Liceace, planning pernnssion and building regulation
approval), enter nto and perform cantracts and arrangements, purchase matenals and
incur any type of obligation; .

(®)

) promote the formation of a subsidiary or subsidiarics of the Mortgagor with a
view to such subsldiary or subsidiarics purchasing, teasing, licensing or
otherwise acquiring interests 1n ar the use of the Mortgaged Asself and the
Chattels or vith a view 1o such subsidiary or subsidiaries engaging employces
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(k)
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{m)

()

(o)
®)

(@)

n

or providing managemeal or other services in conncction thercwith or for
any other purpose or function which may he regarded as necessary or
appropriate by such recelver from time to time'

{n} arrange for such subsidiary or subsicharies to trade or ceasc to trade as such
receiver may think fit from time to Lime; and

(i) arrange” tor the purchase, {case, lLicence or acquisitlon of the Mortgaged
Assets and the Chattels by such subsidiafy or subsidiarics on a basis wherehy
the ‘constderation may be cash, shares, debentures, loan stock, convertibte
loan stock or other secur[lles shares of profits or sums calculated by
reference to profits or turnover, myaltles, licence fees o otherwise
howsocver and whether or not secured on the assets of the subsidiary or
subsidlaries, and whether or not such consideration is payable or recelvable
n @ lump sum ar by instalments spread over such period as such receiver
may think fit;

take any proceedings in relation te the Mortgaged Assets in the name of the Mortgager or
otherwise as may scem expedient, including {without prejudlce to the gencrality of the
foregoing} proceedings for tho collcction of rent in arrears al the date of his
appeintment;

enter 1nto any agreement or make any arrangement or compromise as such receiver shall
think expedient in respcct of the Mortgaged Assels ar the Chattels;

exerclse the Mortgagor's nghts under any rent review clause in respect of the Mortgaged
Praperty ar grant or apply for any new or extended tenancy thereof;

.make and effect repairs to ‘and rencwals and improvements aof the Mortgaged Chattels;

Insure the Mortgaged Assets and the Chattels and/or maintaln or renew any insurances of
the same on such terms as such recelver shall think fit or as the Bank shall from time to
Ume direct,

appoint managers, agents, officers and employees for any of the aforesaid purposcs at
such salaries and for such perfods as such receiver may determine and dismiss any of e
same;

.adopt any contracts of employment entered inlo beLween the Mortpapor and any of its
employees'with such variations to the contract as such receiver may thmk fiL and dismilss
any such cmployces,

cause the Mortgagor to grant such powers of attorney or appoint agents (for any of the
aforesatd purposes) as such recciver may fram time to time think expedient;

do all such things as may be thought necessary for the management of the affaws,
business and property of the Mortgagor,

grant, vary and release easements and other nghts over (the} Mortgaged Property and
impose, vary or release covenants affecting the Morteaged Properly and agree that the
Maortgaged Pmperty may be subject to any easements or covenants;

purchase any frechold and teasehold properties and other capital assets if, such recewer
considers it would be conducive to realisation of the Bank's security 10 do so, and

do all such other acts and things as may fram time to time be considered by such receiver
to be incldental or condurive to any of Lhe matters or powers aforcsaid or othéiwise
incidental or :onducive to the réalisation of the Bank's secunty or Lhe' exerclse of his
functions as recover,

9.4 Sub-section 109(8) of the Law of Property Act 1923 shall not apply and all moncy mceivcd by such
re¢ewver shall (subject in relatlon Lo each paragraph botow to any claims having priority to the matler
thereln described) be applicd.

{a)
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(b} sccondly (i such receiver thinks fit, but not otherwise) in or téwards payment of all or
any of the matters referred to in paragraphs (1), (i), {m) and {iv) of Sub-section 109(8) of
the Law of Property Act 1925 as he in iis absalute discretion shall decide, and

{c) thirdly in or towards satisfaction of the Secured Obligations

-Any stich receiver shatl al all times and for all purposes be deemed to Be the ageat of the Mortgagor
which alone shall be responsible for his acts or defauits and for his remuneralion

Any such receiver shall be entjtled to remuncration for his services and the services of s firm at a
rate or rales or 1n an amount or amounts as may from time to time be agreed between the Bank and
such receiver or (in default of agreement} as may be appropniate to the work and responsibibitics
involved upon Lhe basis of charging from time.ta time: adoptled by such recciver in accordance with
the current practice of such recelver or his firm and wathout 1n cither siich case belng linited by the
maximum rale specified 1n Section 109(6) of the Law of Property Act 1925

If the Bank shall appoint morc than one receiver Lhe powers given to.a receiver hereby and by statute
shalt be cxcrcisable by all or any one or more of such reccivers and any ¢ réference In this Mortgage to
"recelver™ shall be construcd accordimgly.

The powers conferred by this flause ¢ shall be in addiuion to all powers éwen by statute to the Bank
or ta any such recelver,

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

PROTECTION OF THIRD PARTIES

No person (2ach a “Third Party”, including any insurer, assurer, purchaser or sccunty holder) dealing
with the Bank or any receiver appointed by it or their respective employees and agents need enquire:

{a) whether any right exercised or purported to be exerciséd by the Bank, such recewver or
their respective cmployees and agents, has become excrcisable; ar

() whether any of the Secured Obligations are duc or rematns outstanding; or

(3] as to the propriely or regularity of anything done (ncluding any sate, dealing or

application of moncy paid, rased or barrowed) by the Bank, such receiver or Lheir
respective employees and agents

Each of those things shalt {as between the Third Party on the one hand and the Bank or any receiver
appolnted by it or their respective employees or -agents on the other hand) be deemed to be
exercisable, due, outstanding, proper, regular and within the terms of this Mortgage (as the case may
be} and be fully valid and cffective.

All the protections to purchasers conlained In Sections 104 and 107 of the Law of Property Act 1925
and to persans conlained 1n Section 42(3) of the Insolvency Act 1986 apply to cach Third Party

The Bank, any receiver appointed by it and their respective employees and agents may give receipls
Lo any Third Party. The Mortgagor agrees that each reccipt shall be an absolule and conclusive
discharge to such Third Parly and shalt relieve such Third Parly of any obligations to see te the

.applicatlon of any asscts paid or Lransferred W or by the dircction of the Bank, such recewer,

cmployee ar agent.
COVENANTS

The Mortgagor shall*
(a) culivate  and managé any Agriculttal Land in a good  and
proper and hushandhike manner,

{b) pay the rent and other outgoings rescrved or payable under any lease under which the
Morlgaged Property is held by the Mortgagor and any rent-charge or other outgoing
charged upon the Morlgaged Property, and produce to the Bank on demand any receipt
for such payment, and further perform and observe all covenants, regulations and
agreements on the parl of the lessee and conditions cantained in any such tease;

40200N - 11/0% 14 0f 28




i)

(d)

(e)

{f)

(s)

()

N

m

{k)
0

40200 - 11/09

comply with all-covenants, restrictions, requirements, provisions, conditions, laws and
regulations affecting the Mortgaged Pioperty (including the usc and enjoyment of it);

comply with all relevant licences, consentis, penmssions and ¢onditions from time to time
granted or imposed by the Planming Acts and not without the prior wiillen consent of Lhe
Bank gve any undertaking to or enter inlo any agreement with any rclevant planming
authority alfecting the Mortgaged Praporty,

not make or consent to the making of any application for planning permission or any
other apphcatmn under the Planning Acts alfecting the Mortgaged Property unless either
the Bank has consented in writing to such application being made or-a copy of the
proposed apphication has been sent Lo Lhe Bank at least onc month before the date of the
.application and the Bank has raised no ohjection to the making of the apptication;

forthwith upon receipt of any permission, notice, order, proposal or recommendation
_miven or wssucd by any compelent planhing authonty to the owner or occupier of the
Morlgaged Properly or any notice under Scction 146 of the Law of Praperly Act 1925 or
otherwise from any supenor landlord of Lhe Mortgaged Property, forward the same or a
Lrue copy thereof to the Bank,

not demolish of remove any part of the Mortgaged Properly nor sever & remove from the
Mortgaged Property any trade or other fixtures or fixed plant and machinery for the time
belng thereon except tor the purpose of rencwing or replacing Lhe same by trade or ather
fixtures or fixed plant and machinery of equal or greater value;

permit the Bank or its agents at any time to enter.upon the Mortgaged Property for the
purpose of establishing whether or 'not the Mortgager fs complying fully with its
obtigations under this Mortgage or of inspecting the Mortgaged Assets;

not do or cause or permit to be done or omit to do anything which may in any way
depreciate jeopardisc or otherwise prejudice the value 1o the Bank or marketability of
the security hershy created by this Morteage or of the Mortgaged Properly,

not {withoul Lhe prior written consent of the Bank) incur any expenditure or ljabilities of
an exceptional or unusual nature {includmg withoul limitation any expense 1 carrying out
any development pursuant to a planming permission unless a copy of the relevant planning
permission has beon sent to the Bank al least one month before the date of
commencement of such development and the Bank has rased no ohjection lo such
development),

notify the Bank immedately an Lhe accurrence of an Insolvency Event,
where the Merteaged Property is held under a lease:

1) notify, the Bank forthwith if the Mortgaged Property becomgs subject Lo an
Estate Management Scheme pursuant to Chapter IV of Part | of the Leasechold
Reform, Housing and Urban Develapment Act 1993, and provide a copy of the
scheme deed as approved by the relevant leasehold valuation tribunal;

(1) notify the Bank befare exercising (whelher lndividually or collectively wath
others) any night conferred upon the Mortgagor in relation to the Mortgagecl
Properly by Enfranchising Legrslation and supply to Lhe Bank such
formation as it may redsonably require In relation to the exercise of such
right;

(iii) not without the prior witten consent of the Bank agree the terms of any
new lease of the Mortgaged Praperty [with or without any turther property)
to be granted to the Mortgagor pursuant to any Enfranchising Legistation or
othcrwise;

{1v) if as a result of the exercise of any rights conferred by Enfranchising
Legislation or olherwise the frechold intcrest or any intermechate
reversionary intercst in the Mortgaged Properly becomes vested 1 a third
party on hehatf of the Mortgagor {with or ‘wathout others), forthwith supply
Lo the Bank particulars of such thrd party and {where such Lhird party 1s 3
body corporate)} details of any shares therein to be issued to the Mortgagor,
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(m}

m

{o)

and deliver the share certificate in respect thereot to the Bank when
recewed; and

{v) at its own cosl take such further action as the Bank may require.in rélation
to the sccurity granted by Lhis Mortgage,

where Lhe Mortgaecd Property or any parl of it is or, {without projudice to clause 8)
hecomes subject Lo any tenancy”

)] forthwith notify the Bank on receipl of {and provide to the Bank a copy of}
any notices recelved from any tenant of thc Mortgaged Properly pursuant 1o
the provisions of any Enfranchising Leglstation;

{il) not sorve upon any tenant of the Mdrtgaged Property a notice pursyant to
the prowisions of any Enfranchising Legistation unless the Bank has consented
n wanting thereto,

{ih) serve such notices 1n such form and take such other steps as the Bapk may
reasonably reqiire following the exercise by any tenant of the Mortgaged
Property of any rnights arlsing under Enfranchising Legislation,

{iv} not enter o any agreement to grant a ncw lease to any tenant of the
Mortgaged Property pursuant to or In consequence of the operation of any
Enfranchising Legislation unless the Bank has consented in writing theréto;
and

not enter into any agreement pursuant 1o or {n consequence of the operation
of any Enfranchising Legislation to transfer to any person or persons the
Mortgagor's ntcrest n the Morigaged Property subject to this Mortgage
unless the Bank has consented in writing thereto and (if such consent be
given or be dcemed to be given as hereinafter provided) to provide to the
Bank such information in respect of any such transfer and its terms (including
the identity of the transferees) as Lhe Bank may reasonably require,

)

provided that 1n all cases in this sub-clause (m) where the Bank’s consent in wnling fs
required before the Mortgagor may take further action the Bank' 's cansent to such action
shall be deemed to.be.granted if the Bank has not raised any ob]ectwn to such action
witiun onc month of Lhe date of thé ‘relevant request to the Bank for such consent.
Provided that the Mortgagor must at all times use 10s bast éndeavours (and at no cost to
the Bank) to obtan the maximum compensation permtted under the relevant
Enfranchising Legislation from any person or persons exercising any rights under such
legislation,

if any notice (whether agreed or umtateral) 15 registered aganst Lie Utle of all or part of

the Mortgaged Property, give to the Bank full particulars of the circumstances relating to
such registration and, if such notice shall have been registered In order to protect a
purparled interest the creation of which 1s contrary to the obligattons of the Mortgagor
under this Mortgage, immedlalely at the Mortgagors cipense take such steps as thie Bank
requires to ensure that the notice #s withdrawn or cancelled, and

if the Bank so requires, deposit with the Bank, and the Bank during the continuance of
this Mortgage shall be entilled to hold and retain {unless held by Lhe hotdes for the time
being of a Prior Mortgage), all deeds and documents of fitle relating to the Mortgaged
Property

12 REPAIR AND INSURANCE

12.1 The Mortgagor shall”

(a)
(b)

40200N - 11/09

keep Lhe Mortaaged Asscts in a good state of repair,

wnsure and keep insured the Mortgaged Assets with reputable insurers and on tcrms (for
the time being) approved by the Bank (making such ameadments thereto as the Bank
may from Lime Lo time requirc) agamst loss or damage by fire, by terrorist damage and
by such other nsks and contingencies as may from time to time be required by the Bank
n their full reinstatement value for the bme being in the joint names of the Martgagor
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(d)

(c)
1212

(a}

(b)

and the Bank or with the interest of the Dank endorsed on the pobicy or policies’or hoted,
as the Bank may require;

{unless deposited vath the holder(s) for the time being of the Prior Mortgage(s}, or unless
the nsurance to which such policy or policies relate and which was approved by the Bank
was effected by a landlord vath the respective mnterests of the Mortgagor and the Bank
endorsed or rioted thereon), deposit the relevant policy or policies with the Bank;

duly pay all premiums and sums payable n relation to such wnsurance and produce the
receipts Lhérefor to the Bank within seven days of their becoming duc and payabte, and

ensure that the relevant policy ar policies remain valid at all times

Il default shall at any time be made by the Mortgagor i kéeping the Mortgaged Assets or
any part thereof In a good state of repawr, or in effecting or kecping up any such
nsurance, of in paying any renl’or other qutgeings or dllaprdahons or in producmg to the
Bank any such pollcy or rccoipt or, where the Morigaged PrOpnrty 15-or includes
Agricultural Land, 1n cultwatmg or managing the same or any part thereof In 2 good and
proper and husbandiike manner, it shall be tawful for bul not obligatory on the Bank (as
the case may reguire) to repalr 'and maintain or cultivate and manage the same with
power to enter the.Mostgaged Property for that purpose or Lo pay, such rent and other
outgoings and dilapidations or to effecl or renew any such insurance as aforesawd as the
Bank shall think fit, and any sums paid .by the Bank for any such purpose shall hc
‘repayable by the Aortgagor to the Bank an demand with intcrest computed and payable
as provided in clauses 2 and 3 from the datc of payment by the Bank as aforesaid, and
pending payment shall be secured hereby

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
Urust ‘for the Bank and {at the Bank's.oplion) the Mortgagor shall pay such mongy Lo the
Bank or shall apply the same’ In replacing, rostoring or rennslallng the bunidings, fixtures
and assets destroycd or damaged.

12.3 Any sum pald by the Bank to the lessor of any lease under which the Mortgaged Property !s held (or
under any superior tease} in setlement of any claim made by the lessor for any ront or other
outgoings ar dilapidations reserved-or payable or alleged 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
dctually due to the tessor and whethoer or not dispuled by the Mortgagor) provided that such payment
was made by the Bank n goad faith for the purpose of avoidng, compromising or terminating any
proceedhngs for forfelture, or otherwise for the purpase 6f preserving or enforcing the security hereby

created.

124 The Mortgagor authorises the Bank in the Mortgagor's-name and on the Mortgagor's behalf to make
+any claim against the tnsurer under any part of any Insurance pollcy relating to the Mortgaged- Assets
.and to admit, compromise or setile such ctoim or any labibty relating Lo any such claim or any

potential elalim

12.5 The Mortgagor also authonses the Bank to reécewve any amounts payable or recesved in respecl of any
insurance policy or claim undér any Insurance policy relating to the Mortgaged Assets and to give a
good discharge Lo the insurer in respect of such amounts

13 MORTGAGED LICENCES

13.1 The Mortgagor shall af its own cxponse oblain and Mmaintain all licenges, permits, consenls and
authonisations rcguircd in connection with any business at any ume carded on at the Mortgaged

Property.

1312 If any Mortgaged Licences are held in conneclion with any business at any time carried on al the
Mortgaged Proporty, the foltowing shall apply:

{a)

40200N - 11409

the Mortgagor shall at its own expensc conform to all orders, regulations and notices
made by the licensing authonty, thE heensing justices or any othcr authority cancerning
the Mortpaged Assets: and Lhe sald bisiness, and apply for and use Its best endeavours to
obtain whenever necessary proper renewals ar regrants of the Mortgaged Licences,.and

17 of 28




40200M

(h)

()

(d)

(€}

11/09

shall not surrender, abandon ér Lransfer to any person any of the Mortgaged Licences or
remove Lhe same or any of them to any other premises or do or permit any act or thing
whercby the renewal af any such licences may be refused or discentinued or whereby the
said business or the goodvall thercof or the letting or sale of the Merigaged Property may
be prejudicially affected, and shall upon deménd by or on behalf of the Bank deliver Lo
the Bank or as the Bank shalt dircct the Mortgaged Licences and give; 06 and execute all
notices, acts, instruments and Lhangs necessary or convenment for transferring the same or
any-of them Lo or vesting the same n the Bank or its nominee or nominees, or
wlthdramng from the books of H.M Revenue and Customs the entry of the Mortgagor as
carrying on Lhe business carried on upon the Mortgaged Praperty;

‘all money received by the Bank as campensation awarded in fespect of the refusal of the

licensing authority, the licensing jusuces or any other authonty conceining the Mortuaged
Assets Lo renew Lhe Mortgaged Licenices or any of them shall be’ applied first in payment
of the costs 1ncurrcd by the Bank under this Motigage, secondly in or towards satisfaction
of the other Secured Obligations and subjoct thereto shall be hetd I Lrust for the
Mortgagor;

the Mortgagor shall farthwith upon Lhe receipt of any order, dircction or notice from the
licensing authorily, the licensing justiccs or any other authority affecting the Mortgaged
Asscls forward the same or a irue copy thereof to the Bank,

the Mortgagar further covenants with the Bank wn the manner following:

{i) the Mortgagor shall pay alt charges which may be Imposed in respect of the
Mortgaged Licences or any of them by virtue of the, the Licensing Act 2003
or any other statutory cnactment, and in defaull Lthe Bank or any recciver
may pay all such costs charges and expenscs,

(m the Mnrtgagar shall from time to time at the request of the Bank endéavour
to procure the transfer of any of the Morigaged Licences which may be held
by nominees an behalf of or in trust for the Mortgagor to such other persoft
or persons as the Bank may approve or appoint, and shall not permit the
transfer of such Hcences to any person or persons not approved by the Bank,

{hi) the Morigagor shall keep the Mortgaged Licences and every renewal or
regrant thercof and any new licences granted in respect of the Moftgaged
Assels insured against forfoiture or sefusal to renew In the name of the Bank
for a sum and in an office ‘to be approved by Lhe Bank in wnting, and shall
depasit the relevant policy or policies with the Bank and shall duly pay alt
premiums and sums of money payable for (his purpose and produce the
receipts therefor to the Dank within seven: ‘days of their becoming due and
payable. tn the casc of the Mortgagor making default in that behalf, the Bank
may pay all premiums and sums of moncey for cffecting or keeping in force
the . sald insurance If any other policies of insurance cover the Mortgaged
Liconces and/or thelr reaewal or regrant as aforgsaid, the Mortgagor shall
held any sums received under such policies in trust for Lhe Bank and shall pay
the same 1o the Bank on demand;

() if the Mortgaged Uicences or any of them shall at any time be vested n a
nominee of the Mortgagor, the Mortgagar shall procure that all covenants by
the Morteagor herein contalned shalt be pefformed and fulfilled by any such
nominee; and

{v) all sums, costs and cxpenses pawd or incurred by the Bank under thce powers
conferred hy Lhis clause shall be paid by the Mortgagor to the Bank on
demand with interest computed and payable as provided in clauses 2 and 3
from the time or respective limes of the same hawng heen pad or incurred
by the Bank or the recewer as the case may be, and pending payment shall
he secured hereby, and

without Unmting the menerality of clause 15, the power of attorncy contained in Lhal

clause shall aulhorise the attorney or attorncys for and in the name of the Morigagor or
otherwise:
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(1) te assign and transfer the Mortgaged Licences to any purchaser or pitrchasers
of the Mortgaged Assets or to such other pérson or persons as the Bank shall
direct;

) to altend before the relevant authontics and to sign all-such notices and
other documents and to do all such other acts and things for and n the
name, place and stead and on behalf of the Mortgagor or otheiwise 1n arder
to obtaln protection fnr ar the Uransfer af Lhe Mortgaged Liconces to, such
purchaser or purchasers or other .person or persons-as aforesaid, and Lo
appeal against any refusal by any authority in respect of any grant or
transfer or any renewal of any of the Mortgaged lLicences or any order,
regulation or-direction made by any authority in respect of the Mortgaged
Licences,

{m} to sign all necessary notices and make all nccessary applications for the
purpose of obtaining the renewal, grant or regrant of any of the Mortgaged
Licences, and

() generally, Lo execute all such instruments and te give or sign all such nolices
as the attorncy shall think fit as fully and effectualty to all intents and
purposes whatsoever as the Mortgagor could do personally,

14, ENVIRONMENTAL OBLIGATIONS

The Mortgagor shall:

()

(b}

()

(d

()

)

(g}

obtain all Environmental Licences applicable to the Morlgaged Assets and any business of
the Mortgagor carried on at Lhe Mortgaged Property and comply with the' terms and
conditions of the same;

comply with all Environmental Laws applicable to the Mortgaged Assets and any husiness
of the Mortgagor carmed gn al the Mortgaged Property and not permit a cantraventioh of
the same;

notify the Bank of the receipl of and content of all claims, notices or other
communications In respect of any alleged breach of any Environmental Law or the terms
and conditions of any Environmentat Licence which may ‘have a mateniat adverse effect
on the market value of the Mortgaged Assets or on'the value of any business carried on by
Lhe Mortgagor at the Mdrtgaged Property, and forthwith take such steps,as the Bank may
:d1rect to remedy or stop such atleged breach;

promptly pay 2\l fees and other charges in respect of any Environmental Licence
-apphcable to the Mortgaged Assets or any business carrled on by the Mortgagor at ‘the
Mortgaged Property,

forthwith nolify Lhe Bank of the roceipt of and the contents of any notices or other
communication varying or suspending any Envirenmental Licence relating to the
Mortgaged Assets or any business carried on by the Mortgagor at the Mortgaged Property
and forthwith take such stops as the Bank may direct to relnstate in full Torce and cffect
any Envwronmental Licence so vanied or suspended;

forthwith 'supply the Bank with copics of-any environmental reports; audils or studies
undertaken in relation to the Mortgaged Assels or any. business camicd on by the
Mortgagor al Lhe Mortgaged Property, and

pay on demand Lhe costs and expenscs (including Value Addéd Tax) incurred by the Bank
in commissioning environmental audits (which Lhe Bank shall be entitled to do whenever
it thinks fit) and shall permit the Bank and its agents full and free access Lo all the
Mortgaged Assets for the purposcs of such environmental audils (Such costs and expenses
shall bear interest fram the date of demand computed and payable as provided in clauses
2 and 3, and pending payment, shall be secured hereby).

15. POWER OF ATTORNEY

151 Fof the purpose of securing the payment of the Secured Obligations and for securing any proprictary
interest which the Bank has in any of Lhe Moilgaged Assets, the Mortgagor irrevocably appoints Lhe
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15.2
16,

161

16.2

fiank and the persons derving title under it, and its and their substitutes and any receiver or recelvers
appointed under this Mortgage (Lhe “Attorney™) jomtly and also severally to be the Mortgagor's true
and lawful attorney For the purposes aforesaid the ALtorney shall have the right to do anything winch
the Mortgagor may lawfully do and all the rights-and powers which may lawfully be given to an
attorney including, without prejudice ta ihe generality of the forcgoing,

(a) the fight’ to do anything to procure or carry out the performance of Lhe Morigagor’s
obligations under Lhis Mortgage and anythmg to facilitate the excrcise of the Bank's
nghts under this Mortgage,

(b) the right to act in the name of the Mortgagor,
(c) the nght to delegale and sub delcgate any or all of the rights of the Attorney, and
(d) the right Lo sign, execute, scal, debiver and olherwise perfect,
] any documents or instrurments which the Bank or any receiver may require

for perfecting Lhe title of the'Bank to the Mortgaged Assets or 16r vesting the
. same in the Bank, its nernéas or any purchaser; and

{1) any further security documentation referred to in clause 6.
The Mortgagor ratifics and shall ratify everything done or purported to be done by the Attorney.
INDEMNITY

The Mortgagor hereby agrees to indemmify thc Bank and any receiver appointcd by it and their
respective employees and agents {as a separate covenant wath cach such persan indemnified) against:

{a) all existing and future rents, rates, taxes, dutics, charges, assessments and outgoings
now or al any time payable in respect of Lhe Mortgaged Asscts or by the awner of
occupicr theréof; and

() all costs, claims, demands, expenses, charges, assessments, lmpasmons, fines and sums
and the consequences of any proceedings or prosecutions ariswig difectly ar lndlrectiy
from or in connection with any breach by the Mortgagor of any {aw or of any provision in
Lhis Mortgage,

in cach case whelher imposed by statute or otherwise and whether of the nature of capltal or tevanug
and even though of a wholly novel character [f ariy such sums shall be paid by the Bank or any such
receiver or any of Lhelr respective employees or agents, the same shall be paid by the Morlgagor on
demand with interest 'computed and payable as provided i clauses 2 and 3 from the time or
respective times of the same having been paid or incurred, and pending payment, shall be secufed
hereby, but the Bank shall not be deenied te have taken possession of Lhe Mortgaged Assots by reason
of such payment,

The Mortgagor hereby agrces to indemnify the Bank and any recciver appoinled by It and their
respective employees and agenls {as a separate covenant with each such person indemmficd) aganst

-all loss incurred n connecticn with:

{a) any statement made by the Morlgagor or on the Mortgager’s behialf In connection vath
this Mortgage, the Mortgaged Asscts or the business of the Mortgagor being untrue or
misteading;

(b} the Bank entering into any obligation with any person (whether or not the Mortgagor) at
the requesl of the Mortgagor (or any persan purporting to be the Mortgager);

{c) any_actual or proposed amendment, supplement, waiver, consent or release in relation Lo
this Mortgage,

(d) any skamping or registration of this Mortgage or the securily constituted by 1t; and

(e} any failurc to register this Mortgage in rospect of any Mortgaged Assets whcrc such
registralion s vequired in-order to preserve the effectiveness or priority of the security
created by this Morigage,
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i7.

18.

181

18.2

18.3

18 4

19.

whether or not any faull {including neglivzence) can be allribuled Lo the Bank or any receiver
appointed by it or their respective ecmployees and agonts.

This indemnity does not and shall not extcind to any loss to the extent that.

(a) in the case of any loss incurred by the Bank or ils employees or ageuts ft arises from the
Bank or its employees o1 agents acking other than in good faith, or

{b) In the case of any loss mcurred by the recoiver or is employces or agents it arises from
the receiver ar bus employees or agents acling other than in good falth; or

(<) there 15 a prohibition against an indemmnily extlending to that loss under-any law relating
to this indemnity.

NOTICE OF SUBSEQUENT CHARGES

I the Bank recoives notice of any subscquint.assignment, mortgage,-security, charge or other interest
affecting thé Morigaged Assels, Lthe Bank may open a new account. If the Bank does not ‘'open a new
account 1t shall nevertheless be treated as if it had done so at the time when it receved such notice,
and as from thal time all payments made Lo the Bank In respect of any of the Secured Obligations
“shall be credited or be treated as having been credited to the new account and shall not operate to
'reduce Lhe amount of Lhe Secured Dbligations awing at the time when the Bank received the notice.

NOTICES AND DEMANDS

Withoutprejudice to the provisions in clause 1.2 (d){iv) any notice or demand by the Bank to or on the
Mortgagor shall be deemed to have been sufficiéntly given or made If sent to the Moftgagor.

(@) by hand or prepaid leller gosl Lo Its reaistered office or its address stated herein or its
address last known to the Bank; or

(b) by facsimile to the Mortgagor’s last known facsimile number relating to any such address
or office,

without prejudice’ to the provisiens in clause 1.2{d){1v) any such notice or demand given or made
under sub-ctause 18 1 shall be’'deemed ta have been served on the Mortgagor

{(a} at Lhe time of delivery Lo Lhe address referred to in sub-clause 18 1{a), if sent by hand;

by at the eartier of the Lime of delivery or 10.00 am on Lhe day alter posting (or, if the day
after posting be a 'Sunday or any ather day upon which no delivery, of letters 15 scheduled
to be made, at the earlier of the Lime of delivery or 10 00 am on the next succeeding day
on which delivery of letters is scheduled to be made}, if sent by prepaid letter post;

) at the time of transmssion, if sent by facsimile (and a facsimile shall be deemed to have
been transmitted if it appears Lo the sender Lo have been transmitled fiom a machine
which is apparently in working order), or

(d) on the cxpiry of 72 hours from the time of despatch, in any other case,

*Service of any claim form may be made on the Mortgavor in Lhe manner described in sub-clause
18.1(a), in the evenL of a claim being fssued in relation to'this Mortgage, and shalt be deemed to
constitute good servige.

Any notice or communication required to be served by the Martgagor on Lhe Bank under the terms of
this Mortgage'shall be In wrillng and_delivered by hand or sefit by recorded delivery to the Bank at the

Bank's address stated herein {or at such other address as may be notified in writing by the Bank to the
Mortgagor for this purpose) and vall he effective only when aclually received by Lhe Bank. Any notice
or communication must also be marked for the attention of such official (if any) as the Bank may for
the bime being have notified to the Mostdagor in wriling.

CURRENCY CONVERSION
The Bank may at any time at its sole discretion, and with or without notice to the Mortgagor, elect to

.convert all or any part ot any sum reccived by tho Bank pursuant to this Mortgage (in wholc or in part)
into the currency or currency unit or currencies or currency units of Lhe whole or any part of the
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20 1

20.2

3

20.4

20.5

1.

2.1

2112

Secured Obligations {deducting fram the proceeds of the conversion any currency premiuny or-other
cxpense), and the rate of exchange shall:be the Bank’s spot rate for seliing Lhe currency or currency
unil o cUrrencics or currency units of the Sccured Obhgations or relevant part thereof for the
CUTFENCY oF currency unit of the sum received by Lhe Bank under this Morlgage at or about 11 00 am
" London on the date that the Bank exercises its right of conversion under this Martgage. The Bank
may take any such action as may be ncressary for this purpose, 1ncluding wathoul binitation opening
additional accounts ’

PAYMENTS AND COSTS

if at any time the carrency in which all or any part of Whe Secured Obligationis 15 denominated Js, is
due to be or has been converted nte theé etro or any other currency as_a result of a change in faw ar
by agrecment botween the Bank and the relevant obligor, then the Bank may in its sole discretion
direct that all or any of the Sccured Obligations shail be pard in the euro or such other currency ar in
any currcncy umt. )

The Bank may.apply, allocate or appropriate the whole or any part of any payment made by the
Mortgagor undef this Mortgage ar any money received by the Bank under any guarantce, indemnity or
third party security or from any Liquidator, recewver or administrator of the Mortgagor or from the
praceeds of realisation of the Morigaged Assets or any part thereof 1o such part or parts of the
Securced Obligations (or as the Bank may otherwise be entitled to apply, allocate or appropriate such
money} as the Bank may n its sote discretion think fit, to the entire exclusion of any nght of the
Mortgagor to do so,

If any payment made by or on behalf of the Bank under this Mortgage includes an amount in respect of
Value Adtied Tax, or if any payment due to the Bank under this Mortgage shall be in remmbursement of
any cxpenditure by or on behalf of the Bank which includes an amount in respect of Value Added Tax,
then such amount shall be payable by the Mortgagor to the Bank on demand wath interest fraan Lhe
“date of such demand computed and payable as provided In clauses 2 and 3, and pending payment,
shalt be"secured hercby

Wilhout prejudice to the generatity of clauses 2 and 9, the Mortgagor shall pay to the Bank {on a full
and unqualified indemnity basis) all custs incurred or suffered by the Bank, and any receiver
:appointed by the Bank shall be entitled to recover as a receivership expense all costs incurred or
-suffered by him.

(a) in connection with any application under Part {1l of the Insolvency Act 1986;

(b) In defending proceedings brought by any third party impugning the Bank's title to this
sccurity or the enforcement or exercise of the rights and remedies of Lhe Bank or of such
receiver under tins Morlgage, and

ic) {in the case of the Bank only} in connection with effecting any appointment of any
receiver ar administrator or in dealing with any appointment ‘of, ar notice of intention or
application to appainl, any receiver or administrator by any party including the Morlgagor
and without prejudice to any olher right or process of recovering such costs,

-and all such costs shall bear interest from the date such costs were incurred or suffered, computed
and payable as provided n clauses 2 and 3, and pending payment, shall be secured hereby.

M costs awarded to the Bank o1 agreed to be.paid to the Bank in any proccedings brought by the
Mortgagor against Lhe Bank shall bear wnterest from the datc of such award or agreerment computed
and payable as provided in ctauses 2 and 3 and, pending payment, shall be sccured hereby

NON-MERGER, ETC.

Nothing hercin contained shall operate so as to merge or otherwise prejudice or affect any bill, note,
guarantee, morlgage or other sceurity or any contractual or other right which the Bank may at any
lime have for any of the Secured Obligations or any right or remedy of the Bank thereunde:. Any
réceipt, release or discharge of the securily provided by, or of any lability ansing under, this
Marlgage shall not relcase or discharge the Mortgagor ffam any lability to the Bank for the same or
any other money which may east independently of this Mortgage, nor shall {t retease or discharge the
Morlgagor from any hability to the Bank under clause 16 and clause 20.

Where Lhis Mortgage imtially takes effect as a collateral or further secunity, then notwitlistqnding'any
receipt, release or dhscharge endorscd on or given in respect of the money and liabilities owing under
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2,

224

221

23.

24

" 25.

26

7.

the principal secunty to which this Mortgage operates as a collateral or further sccurity, this Mortgage
shall, be an independen! securily for Lhe Secured Obligations

This-Mortgage is in addition to and is not lo prejudice or be prejudiced by any olher security or

-secuntics now or hereafter held by the Bank

TRANSFERS BY THE BANK OR THE MORTGAGOR

The Bank may freely and separately assign or transfer any of its rights under the Mortgage or
otherwlse grant an interest in any such rights to any persen or persons On request by the Bank, the
Mortgagor shall immediately execute and deliver to the Bank any form of instrument requnred by the
Bank Lo confirm or facilitate any such assignment or transfer or grant of interest.

The Mortgagor shall not assign or transfer "any of the Mortgagor’s nights or obligations under ths
Mortgage or enter into any {ransaction or arrangement which would result in any of those nights or
obtigations passing to or being held in trust for or for the benofit of another person.

PARTIAL INVALIDITY

Each of the prowisians of this Mortgage shalt be soverable and distinct from onc another and if at any
time any one or maore of such prowisians 1s or becomes invalid, fllegal or unenforceable, Lhe validily,
lepality and enforceabulity of the remaiming provisions hercof shall not in any way be affccted or
impalred thereby.

RESTRICTION ON LIABILITY OF THE BARK

Except to the extent that any such exclusion is prohibited or rendered valid by {aw, neither the Bank
nor any receiver appomted by it nar their respective employees and agents shatl’

{a) be liable to account as a morlgagee In possession for any sums sther Lthan aclual receipls;

(b} be liable for any loss upon realisation of, or for any action, neglect of default of any
nature whatsoover in connection with, any part of the Mortgaged Assets for which a
mortgagee In possession might as such otherwase be Liable,

{c) be under any duty of care or other obligation of whatsoever description to the Mortgagor
n relation to or in connection wath the exercise of any nght conferred upon the Bank,
any receiver appointed by it and their respective employees and agents; or

{d) be under any lality te the Mortgagor as a result of, or in consequence of, the exercise,
or attempted or purported exercise, or fallure Lo exercise, any of Lheir respeclive nghls

CONCLUSIVE EVIDENCE

A Certificate by an officiat of the Bank as Lo the Secured Obligations shall (save for manifest error) be
bmdlng and conclusive on the Mortgagor in any fega! proccedings both in relation to the cxistence of
the Uability and as to the amount thereof.

CONTINUING SECURITY

This Mortgage shall conunue to bind the Mortgagor as a continuing secuﬂty for the Secured
Obligations notwithstanding that the liabilities of the Mortgagor te the Bank may from time to time be
reduced to nil.

NO RELIANCE ON THE BANK

(a) The Mortgagor écknowtedges‘ 1o and agrees with the Bank that, in entenng into this
Mortgage and incurning the Secured Obbgations:

(1) the Mortgagor has nol relied on any oral or written statement,
representation, advice, opinfon or information made or” given to the
Mortgagor 1n good faith by the Bank or anybody on the Bank's behalf,-and the
Bank shall have no Liability to the Mortgagor If the Mortgagor has in facl so
donc;
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{ri) the Morigagor has made, independently of Lhe Bank; the Mortgagor's ewn

- assessment of the wabilnty and profitability of any purchase, project or
purpose for which the'Mortgagor has incurred the Secured Obligations, and
the Bank shall have no liabitity to the tAortgagor 1f the “Nartgagor has notin
facl'so done; and

(i) there are no arrangements collaterat or relaling to this Mortgage which have
not been recorded in wilting and signed on behalf of the Bank and thé
Maorigagot. -
{b) The Mortgagor agrees with the Bank that the Bank did not have prior to the date of this
. Mortengc, does not have and will not have any duty to the Morigagor:
)] n respect of the application by the Mortgagor of Lthe money hereby secured,
(i} in respect of the cffcctiveness, appropriateness or adequacy of the secunty

constituted hy this Mmlgage or of any othcr sccunty for-the Secured
Obligations, or’

{hi) Lo preserve the goodvall of any business carned on by the Mortgagor by
running, or procuring ‘the runmng of, such husiness or otherwise, cither
before or after the enforcement of this Mortgage

{c} The Morigagor agrees with the Bank for flself and as trustee for its officials, employees
and agents that nefther the Bank nor its officials, employees or agents shall have any
liablifty to the Morigagor in respect of any act or omission by the Bank, ils officials,
cmployees or agenls done or made 1n good faith,

8 MISCELLANEOUS

28,1 Any amendment of or supplement to any part of this Mortgage shail enly be effective and binding on
the Bank and the Mortgagor if made in writing and signcd by both the Bank and the Mortgagor
References to “this security”, or to “this Mortgage® include each such amendment and supplement

81 . The Mortgagor and the Bank shall from time to time amend the prowisions of this Mortgage if Lhe Bank
notifies the Mortgagor that any amendinents are rcquired to ensure thal this Mortgage reflects the
market praclice prevalling at the rclevant time following the introduction or extension of ecanomic
and manctary umon and/or Lhe euro in all or any part of the European Unlon

28.3 The Bank and the Mortgagor agree that the eccurrence or nan-occurrence of European cconomic and
manetary unlan, any event or cvents associated with European cconomic and monetary unfon and/or
the introduction of any new curréncy in all or any part of the European Union shall not result in the

discharge, cancellation, rescission or termination In whole or in part of this Mortgage or give any party
hercto the nght to cancel, rescind, terminate or vary, this Morlgage in whole or n part.

28.4 -Any waiver, consent, recelpL settlement or relcase given by the Bank i relation to this Mortgage
shall enly be effective if given in writing and then anly for the purpose for and upon any terms on
which it 15 given.

28.5 For the purpose of exercising, assigming or transferring its rights under this Mortgage, the Bank may
disclose to any person any information relating to the Mortgagor which the Bank has at any time.

28.6 The restriction on the right of consolidating mortgages contained in Section 93 of the Law of Propeity
Act 1924 shalt not apply to this Mortgage or any further or other security entered into purstiant to this
Morlgage.

28.7 Any change 1n the constitution of the Bank or its absorption of or amalgarnation with any other person

shall not in any way prejudice or affect its or their rights under tins Mortgage and the expression
“Bank" shall include any such other person

8.8 Unless and until the Bank shall have made demand for payment of any of Lhe Secured Obligations or
tne of the other evenls mentioned in sub-clause 9.1 shall have occurred, the Bank shall not be
entitled (except for the purposes mentioned In sub-clauses 11{h), 12.2(a} and 14{g}) to enter upon the
Mortgaged Properly or to obtamn possession thereof,
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289 The Bark shall be.entitled to debit any account for the time beng of the Mortgagar with the Bank
with any sum falting due to the Bank under this Mortgage.

2810 The power of the Bank to appdint an administrator in accordance with sub clause 9.1 shatt arise where
the secunty constituted by this Mortgage {together with any other secunty oiven by the Mortgagor to
the Bank) sabisfies any one or more of the provistons of sub pajagraphs 14(3) {a), {b} or {¢) of Sehedule
81 to the Insolvency Art 1984

28 11 This document shall at all Limes be the properly of Lhe Bank.

28 12 The Bank or its nominee shall only exercise the righls atlachéd 1o any shares subjecl to this Morlgage
1n accordance with the Mortgagor’s instructions, except where the Bank or 1ts nomince is exercising
such right for the purpose of preserving the value of Lhe securily hereby crealed or of realising it.

29, PRIOR MORTGAGE(S)

291 Any sale In exercise of the statutory or other powers and remedies may be made either subject to or
, thscharged from all or any of the Prior Mortgage(s) and the Bank or any recewver appointed by it may
settle and pass the accounts of any person or persans in whom all or any of the Prior Mortgage(s) may
for the time being be vested and any account so settled and passed shall as between the Bank or any
such receiver and Lhe Morigagor be deemad to be properly settled and passed and shall be binding on
the Maortgagor accordingly.

292 If the person or persons entitied to the benefit of all or any of the Priar Mortgage(s) shall call in the
money thereby secured or shall take any step to enforce ail or any of the Prior Mortgage(s), the Bank
or any receiver appeinted by it may thereupon pay off all or any of the Pnor Mortgage{s) and take a
transfer of the benefit Lhereof, and the money so expended by the Bank or eny such receiver and all
costs"of and incidental to the transaction’ mcurrcd by, thc Bank or any such recever shalt be secured
hereby and shall bear interest compuled and payable as provided In elauses 2 and 3 from the date of
the same having hqcr} cxpended.

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

9.4 The Mortgagar shatl not (without obtaining the Bank's prior written conseat) ncrease the pnncipal
amaount secured by Lhe Prior Mo Lgage(s) In priority Lo this Morlgage

30. LAW AND JURISDICTION

301 This Morigage and any dispule {whether contractual or non-contractuat, fncluding, withsut limitation,

\claims in tort, for breach of statutory duty or.on any other basis) ansing out’af or in connection with
iLor its subject maller (“Dispule") shall be gaverned by and construed in accordance with the law of
England and Wales.

30.2 The parties to this agreement irrevocably agree, for the sole benefit of the Bank, that, subjoct as
provided below, the courts of England and Wales shall have exciusive jurisdictlon over any Dispute,
Nothing 1n this clause shall timit the nght of the Bank to take proceedings against the Mortgagor n any
‘ather court of competent jurisdiction, nor shall the taking of proceedings In any one or more
junisdictions preclude the taking of procecdings in any other jurisdictions, whether concurrently or
not, to the extent permitted by the law of such other jurisdiction.

IN WITNESS whercof the Mortgagor has executed this Mortgage as a deed and has debivered 1t upon its being
dated.
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THE FIRST SCHEDULE

THE MORTGAGED PROPERTY am . ,

The property knavin as or being The Property s Freehnldhw'\d [ ea.\e.hold( pﬂf")
Staffurd Road

Wolverhamptan

WV10 6MT

tctuding the entirety of Lhe property comprised in Lhe document{s) particulars of which are set out below.

Date Description (Conveyance, Lease, Assignment, Parties
Assenl etc) )

TFitle No(s). Administrativq Area

W M296269 « oM 20882 .I.reelqold

WM 160138 & bOHIH-SE.'J.I(l aaeholq) West HMudie. . :
oo lv es hanip fon

THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S)

Date of prior Parties
mortgage(s) or
charge(s)
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:

Use this execution clause it the Mortgagor is a Company and is to exccute acting by lwo directors or one dircctor
and the company secretary.

Signed as a deed by
W. Brindley {Garages) Limited

Acting by

Director 7 birector/Company Secretary

Use this execution clause if theﬁh&ortgagor-li a Company and {s t6 execute acting by only one direclor.

Signed as a deed by -
W. Brindtey (Garages) Limited

Acting by

D9 Tol W

R Directar
n the presence of:
Wilness: .\T\hmz.c.nfe.a..‘-;ﬁm'rmﬂhh ....... +.o (name}
e S R A v e L {sigNALUTC)
Address vt 26, SRR DL CRESE AT,
oo TTTIEAMRAM-. L, L.

. sdauadE Aeiamn ol mive T,

Qccupation R P = NS I N TS VLY

Usc this execution clavse if the Mortgagor ts a Limited Liabitity Parthership

Signed as a deed by

Acting by

Member Member
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NB-- NOT TO BE USED FOR REGISTERED CHARGES

Date (day, month, year)

The within-named LLOYDS 7TSB  BANK  PLC
(hereinalter called the “Bank™) hereby rcleases ALL
AND SINGULAR Lhe assets, property and rights now
comprised in or mortgaged chareed or assigned by
the within-written Mortgage from the secunty
herein contained, to the intenl that the same shall
henceforth be held free from the sad security and
from all clams and demands under the within-
writtcn Mortgage,

PROVIDED THAT this retease shall not discharge the
within-wrilten Mortgagor from any Hability to the
Bank remainmng to be paid or any other security
held by the Bank.

IN WITNESS whereof the Bank has executed this

instrument as a deed and has delvered it upon Its
being dated.

402000 - 11709

Signed as a decd by

Signature

As attorney for and on bechalf of Lloyds TSB Bank.

plc, in the presence of.

Witness' name

Witness® signature
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