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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 239726

Charge code: 0023 9726 0026

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd June 2016 and created by CAPITA TRUST COMPANY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th June 2016 .

Given at Companies House, Cardiff on 25th June 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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LLOYDS BANK ﬁ >

/3115247/CNIMM

Mortgage of freehold or leasehold property to
- secure third party liabilities

(mdlwdual(s) or company or limited liability partnership. NB no floating charge)

To be presented for registration at Companies House against any Mortgagor who is'a company ora
limited liability partnership within 21 days of dating,

To

- Lloyds Bank plc
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Clause 6.2 contains a request to HM Chief Land Registrar to note a restriction in the Proprietorship Register,

(day) {month) {year)
THIS MORTGAGE DEED is day

made on the 2%‘?0 of deE .. (2,6 | b

BETWEEN

Capita Consortium Nominees No.1 Limited (Co. No.  4964867) of
The Registry, 34 Beckenhani Road, Beéckenham, Kent: BR3 4TU

and
Capita Consortium Nominees No. 2 Limited (Co. No, 4964901} of
The Registry, 34 Beckenham Road, Beckenham, Kent. BR3 4TU

as nominees on behalf of Capita Trust Company Limited as Sole Trustee to the TM Property Unit
Trust
{the "Mortgagor”)

AND Lloyds Bank plg (Company number 2065)("the Bank")

- Address for communications with the Bank under this Mortgags is Pendeford Securities Centre, Dept. 9542,
Pendeford Business Park, Wobaston Road, Wolverhampton, WV9 SHZ or at such other address as the Bank may
from time to time notify tg-the Mortgagor in writing for this purpose,

This mhortgage is executed by the Mortgagor in consideration of ‘the Bank providing or continuing to provide
facilities, products or services or giving time or releasing any security or releasing any person from any obligation
in respect of facilities, products, or services provided to or at the rédliest of :

In the case of a Limited Company:

Capita Trust Company Limited as Sole Trustee to the TM Property Unit Trust, whose registered address is c/o
Consortium Investment Management LLP, 33 Wigmore Street ; London . Wil 1BZ (the “Customer™)
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1. " DEFINITIONS AND INTERPRETATION . -

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

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

“Chattels" means all stock, goods; maveahle plant, machingry, implements; utensils furniture and
equtpment now or from time to time placed on or used in or about (but not forming part of) the
Mortgaged Property;

“Customer” includes, where more than ong person is named as the Customer, any one of more of
such persons;

“Customer’s Liabilities” means:

(a)

(b)

(c)
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all money and liabilities whether actual or contingent (including further advance$ made
hereafter by the Bank) which now are or at any time hereafter may be due, owing or
incurred from of by the Customér to the Bank anywhere or for which the Customer may
be or become liable to the Bank in any manner whatscever 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 earlier
time have been due, Gwing or incurred to some othér person and have subsequiently
become due, owing of incurred to the Bank as a result of a transfer, assignment or other
transaction or by opération of law) inctuding, (without prejudice to the generality of the
foregoing):

) in the case of the death, bankruptcy, administration, liquidation. or
dissolution of the Custoiner all money and liabilities {whether actual or
contingent) which would at any time have been owing ta the Bank by the
Customer if such death or dissolution had occurred of such bankruptey,
administration or l1quidation had commenced on the date.of discontinuance
and notwithstanding. such death, bankruptcy, administration, liquidation or
dissolution; and

(i) in the event of the discontinuance of this Mortgage all cheques, drafts or
) other ofders or receipts for money signed, bills accepted, promissory notes
made and negotiable ifistruments or securities drawn by or for the account of
the Customer on the Bank or {ts agents and purporting to be dated on or
before the date of discontinuance, although presented to or paid by the Bank
or its ‘agents after thé date of discohtinuance and al_l liabiljities of the
Customer to the Bank at such date whether actual or contingent and whether
payable forthwith or at some future time or times and also all credits then
established by the Barik for the Customer;

interest on all such money and Uabilities to the date of payment at such rate or rates as
may from time to time be agreed between the Bahk and the Customer or, in the absence
of such agreement; at the rate, in the case of an amount denominated in Sterhng, of two
percentage points per annum above the Bank’s base.rate for the time being in force {or
its equivalent or substitute rate for the time belng) of, in the case of an amount
denominated in any currency of cufrency unit other than Sterling, at the rate of two
percentage points per-annum above: the cost to the Bank (as conclusively determined by
the Bank) of funding sums comparabte to and in the currency or €urrency unit of such
amount in the London Interbank Market {or such other market as.the Bank may select) for
such consecutive periods (including overnight deposits) as the Bank may in its absolute
discretion from time to time select; and

commission and other banking charges and legal, administrative and other costs, charges
and expenses (on.a full and unqualified mdemnity basis) incurred by the Bank In enforcing
or endeavouring to enforce payment of such money and liabilities whethet by the
Customer or others and in relation to preparihg, preserving defending or enforcing any
security held by or offered to the Bank for such money and liabilities, together with
interest computed as provided in paragraph (b) above on each such sum from the date
that the same was incurred or fell due;
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“Enfranchising Legislation” means any leglslatfon conferring upon a tenant or tenants of property
(whether individually or collectively with other tenants of that or other propertles) the right to
acquire a new lease of that property or to acquire, or require a nominee to acquire, the freehold or
any intermediate reversionary interest in that property including (without limitation) the Leasehold
Reform Act 1967 the Leasehold Reform, Housing and Urban Developtnent Act 1993 and the
Commonhold and Leasehold Reform Act 2002 but does not include Part Il of the Landlord and Tenant
Act 1954;

“Environmental Law” means all laws (statutory, common law or otherwise) including, -without
limitation, clrculars, guidance notes and codes of practice from time to time regulating the centrol
and prevention of pollutiof to land water or atmosphere and/or the carrying on of any process or
activity on premises and any emissions from and ‘all waste produced by such process or actlvity and
any chemicals or substances relating to the same whether retating to health and safety, the work
place, the environment or the provision of energy (including without limitation the Health and Safety
at Work etc Act 1974, the Control of Pollution Act’ 1974 ‘the Environmental Protection Act 1990, the
Environment Act 1995 the Water Industry Act 1991, the Water Resources Act 1991, the Statutory
Water Companies Act 1991, the Water Consolidatien’ (C nsequential Provisions) Act 1991 the Water
Act 2003, the Clean Air Act 1993, the Alkali, etc, Works Régulation Act 1906, the Planning (Hazardous
Substances) Act 1990, the Public Health Acts and the Radioactive Substances Act 1993 and any
European Union directives or regulatlons regulating the same) from time to time in force and any
instriiment, plan, regulation, perrnission, authonsatlon, er or direction made of issued thereunder
of- derlvmg validity therefrom; '

"Envlronmental Licence” means any permit, licence, authorlsatmn consent or other approval
réquired by or given pursuant to any Environmental Law;

“Insolvency Event” in relation to the Mortgagor or the Customer means each of the following:

(a) a meeting is convened for the purpose of considering a resolution to wind up the
‘ Mortgagor or the Custormer;

(b} such a resolutfon as is me'_n_f;io’ned in paragraph (a) is passed;

(c) a meeting of the directors or members of the Mortgagor or the Customer (or where the

Mortgagor or Customer is a partnership or acting on behalf of a partnership the partners
in any such partnership) s convened for the purpose of considering a résolution to seek a
winding up order, an administration order or the appointment of an administrator;

(d) such a resclution as is mentioned in paragraph {c)is passed;‘

(&) a petition for a wiriding up or for bankruptcy or an application for an administration order
is made by the- Mortgagor or the Customer or their directors or members {or where the
Mortgagor or Cistomer is a partnership or acting on behalf of a partnership the partners

in any such partners_hip) or is presented against the Mortgagor or the Customer;
(i such an order as is mentioned in paragraph {e).is made;

(2) a notice of appointment of or notice of mtenUon to appomt an administrator is issued by
the Mortgagor or the Customer or their directors or members {or where the Mortgagor or
Customer is a partnership or acting on ‘behalf of a partnership the partners in any such
partnership) or by the holder of a qualifying fldating charge or a proposal is made for, or
the Mortgagor or the Customer becomes su']:ijec't to, any voluntary arrangement;

(h) a receiver (administrative ar otherwise) is appuinted over all or part of the Mortgador’s or
’ the Customer’'s assets;

{i) the Mortgagor or the Customer takes part in any action (including entering negotiations)
' with a view to readjustment, rescheduling, forgiveness or deferral of any part of the
Mortgagor’s of the Customer’s indebtedness;

(1 the Mortgagor or the Customer proposes of makes any general assignment, composition or

‘ arrangement with or for the benefit of all or some of the Mortgagor’s or the Customer's
creditors;

(k) the Mortgagor or the Customer suspends or threatens to suspend making payments to all

ar same of the Mortgagor's or the Customei’s creditors;
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) © any action is taken in any ]ur|sd|ct|un Wthh is similar or analogous to any of the
faregoing; ot

(m) the Bank has reasonable grounds for believing that any of the foregoing is imminent;
“Intellectual .Property Rights"” means;

(a) all present and future copynghts, patents, designs; trademarls, service marks, brand
iames; inventions, design rights,” know-how, formulas, confidential information, trade
secrets, ‘computer software programmes, computer systems and all other intellectual
property rights whatscever withaut any limitation, whether registered or unregistered, in
all or any ‘part of the world in which the Mortgagor is legally, beneficlally or otherwise
interested;

(b) the benéfit of any pending apphcatlons for the same and all benefits deriving therefrom

o and thereunder including but not limited to royaltles, fees, profit sharing agreements and
income arising therefrom and all licences in respect of or relating to any intellectual
property rights, whether such licences .are granted to the Mortgagor or granted by the
Mortgagor; and

{c) every item of physical material of any description or type whatever in or in respect of
' which intellectual property rights may subsist and in respect of each such item the
origfnal copy or version or variant owned by, produced by or delivered to or obtained by
the Mortgagor and any rejected and surplus materials associated or connected with or
forming part of the foregoing which shall include, without Uimitation, any and all manuals
- and translations thereof, lug books, designs, sketches, algorithms, calculations, diag irams,
computations, source codes, models, prototypes, apparatus, computer progl‘ammes,
photographs; books and other records in any medium; electronic data and any 6th
material of any descriptmn whatever in which intellectual property may be incorporated;

“Mortgaged Assets” means the Mortgaged Property and all of the other assets, rights and properties
assigned, mortgaged or char ied under of pursuant to this Mortgage, ‘aihd such expression shall inclirde
all or any part thereof;

“Mortgaged Licences™ means all present and future licences, permits, consents and authorisations (if
any) (including Environmental Licences to the extent they are capable of being charged) held in
connection with any business at any time carried on by the Mortgagdr at the Mortgaged Praperty;

“Mortgaged Property” means the property, assets, rights and interests charged by clause 2.1 and
such expression shall Include all or any part thereof;

“Planning Acts” means all legislation from time to time regulating the development, use, safety and
control of property including without limitation the Town and Country Planning Act 1990 and any
instrument, plan, regulatfon, permission and d1rectmn made or issued thereunder or deriving validity
therefrom;

“Notice of DiscontinUance” means a hotice served in accordance with sub-clauses 3.1 and 29.6;

“Prior Mortgage(s)" means the prior mortgage(s) or charge(s) (If any}) mentioned in the Second
Schedule;

“Secured Obligations” mears:

(a) the Customer’s Liabilities; and

(b} all other money and liabilities expressed to be secured hereby (Including, without
limitation, any expenses and charges arising out of or in connection with the acts or -
matters referred to in clauses 4; 8, 14, 15, 16, 18, and 37), and all other obligations and
liabilities of the Mortgagor under this Mortgage,

not exceeding the limit on the amount recoverable specified in the Third Schedule (if any); and

“Value Added Tax” includes any other form of sales or turfiover tax.

1.2 In this Mortgage:
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(a)

{b)
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the expressions the “Bank” “Customer” and "Mortgagor” where the context admits
include their respective successors in title. and/or assigns, whether immediate or
derivative. Any appointment ot removal under clause 11 or consents under this Mortgage

_fiay be made or given in writing executed by any such successors aor assighs of the Bank,

and the Mortgagor hereby irrevacably appoints each of such sticcessors and assigns to be
its attorney in the terms and for the purposes set out in clause 17;

unless the context requires etherwise:

(i
(if)

{iif)

(iv)

v)

{vi)

(vii)

(viii)

(ix)

the singular shall include the plural and vice. versa;

any reference to a person shall include -an individual, a company,
corporation, limited liability partnership or other body corporate, a jaint
venture, society or uUnincorporated association, organisation or body of
persons (including a trust, and a partnership) and any governiment, state,
government or state agency or international organisation (whether or not a
legal entity). References to a person also including that person’s successors

and assigns whether immediate or derivative,

the expression “this Martgage™ shall mean this mortgage and shall extend to
every separate and indepéndent stipulation contained herein;

any - right, entitlement or power which may be exerclsed of any
determination which may be made by the Bank under or in connection-with
this Morteage may be exercised or made in the absolute and unféttered
discretion of the Bank which shall not be under any obligation to give reasons
therefore; L )

references to any statutory provision (which for this purpose means any Act
of Parliament, statutory instrument or regulation or European directive or
regulation or other European legislation) shall iriclude a reference to any
modification re-enactment or replacement thereof for the time being in
force, all regulations made thereunder from tirmie to time and any analogous
provision or rule under ahy applicable foreign law;

for-the avoidance of afy doubt, the rights, powers and discretions conferred
upon ‘the Bank by or pursuant to this Mdftgage shall (unless otherwise
expressly stated) apply and be exercisable regardless of whether a demand
has been made by the Bank for the payment of the Secured Cbligations ar
any of them and regardless of whether the power of sale or other powers and
réfnedies conferred on mortgagees by the Law of Property Act 1925 or this
Mortgage shall have arisen or become exercisable;

if at any time the value of the Customer's Liabilities is adjusted pursuant to

or as a result of any law, regulation or other governmental provision or
requirement, then @ny limit on the amount of the Secured Obligations set
out in the Third Schedule shall be automatically adjusted on the same basis;

references to “discontinuance” shall mean discontinuance of this Mortgage
effected by a Notice of Discontinuance and discontinuance or determination
of this Mortgage or any part thereof by any other means whatsoever
(whether or not involving notice to the Bank) including (without prejudice to
the generality of the foregoing) the administration, liquidation or dissolution
of the Customer or the Mortgagor;

“the date of discontinuance” shall for the purposes of this Mortgage be
treated as whichever shall be the earlier of:

(a) the date upon which the Bank receives actual notice (rather than
notice givén in_any officlal publication or by newspaper) of such
discontinuance; and .

(b} the date upon which a Notice of Discontinuance becomes effective;
and )
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1.3

1.4

2.1.

2.2,

(c)

(d)

(e)

(x) references to clauses, sub-clauses and schedules shall be references to
clauses, sub-clauses and schedules of this Mortgage;

if for any reason whatsoever this Mortgage shall not be, or shall cease to be, a valid and
effective charge over or assignment of the Morlgaged Assets (as the case may be) then
this Mortzage shall take effect as a charge over or assignment of the beneficial interest of
the Mortgagor in the Mortgaged Assets;

if there are two or more parties comprised in the expression the "Mortgagor” then:

(i) any reference to the "Mortgagor” shall where the context permiis include all
or any one or more of such parties;

(i) all covenants and agreements herein contained or implied on the part of the
Mortgagor shall be deemed to be joint and several covenants on the part of
such parties;

(i) if for any reason whatsoever this Mortgage shall not be, or shall cease to be,
binding on and éfféctive against one or more of such parties, then this
Mortgage shall take effect as a charge over or assignhment of the beneficial
interest of the other stich paity or parties in the Mortgaged Assets and aver
such other estate, right, title or interest in the Mortgaged Assets as such
other party or parties.imay have;

{iv) any demand made undér this Mortgage shall he deemed to have been duty
made if made on any one or more of such partfes; and

V) if any one or more of such parties is not bound by the provisions of this
Mortgage (whether by reason of lack of capacity or improper execution of
this Mortgage or for any other reason wh’atsoev’er) the remaining party or
parties shall be and remain bound by the prpvisions of this Mortgage as if
such other party or parties had never been patty hereto; |

except where expressly otherwise stated or where the context requires otherwise, each
provisfon of this Mortgage shall apply both before ard after any demand for payment
under this Mortgage both before and after the date of discontinuance.

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

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

CHARGES AND ASSIGNMENTS

The Martgagor with full title guarantee

(a)

(b)

(c)

charges by way of legal mortgage the property specified in the First Schedule and all
buildings and fixtures (including trade fixtures) from time to time on any such property as
a continuing security for the payment to the Bank of the Secured Obligations;

charges by way of fixed charge as a continuing security for the payment to the Bank of
the Secured Obligations any fixed plant and machinery from time to time on -any such
property as is referred to in clause 2.1(a) and which is not included within the charge in
clause 2.1 (a); and

(where any property referréd to in clause 2.1 {a) is leasehold) charges by way of fixed
charge as a continuing security for the payment lo the Bank of the Secured Obligations
any present or future right d6r interest conferred upen the Mortgagor in relation thereto
by virtue of any Enfranichising Legislation including any rights arising against any nominee
purchaser pursuant thereto,

The Mdrtgagor with full title guarantee assigns to the Bank all amounts now or hereafter owing to the
Mortgagor by way of:

40230 - 11/09
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2.3.

2.4,

2.5,

2.6.

2.7.

2.8,

2.9

(a) rent {but excluding ground rent, service charge and any sums payable in respect of any
services provided to any tenant or payable in respect of insurance premiums) by any
tenant {whethei present or future) of the Martgaged Praperty; .

{b) licence fee by any licensee {(whether pre-_s'én"t- or future) of the Mortgaged Property;

{c}’ service charge and sums payable in respect of services provided to any tenant or payable
in respect of insurance premiums- by any tenant (whether present or future) of the
Martgaged Property; - .

(d) rent-deposit and purchase deposit; and

{e) any other amounts (including without limitation ground rents, rent charges and
dilapidations) payable by any tenant licensee or occupier {In‘any case whether present or
future) of the Mortgaged Property,

and In each case th_e_ proceeds thereof and all rights to recover such amounts, ahd subject (o re-
assignment on payment of the Secured Obligations.

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

{(a) The ‘Mortgagor with full title guarantee hereby assigns to the Bank the benefit of all
guarantees oF covenants by any surety or sureties of any of the lessee’s obligations under
any existing lease or underlease of the Mortgaged Property, subject to re-assighment
upon payment of all the Secured Obligatioris.

(b} The Mortgagor shall at any time if and when required by the Bank execute-to the Bank or
as the Bank shall direct an-assignment or assignmerits of the benefit of all guarantees or
covenants by any surety or sureties of any of the lessee’s obligations under any \ease or
underlease of the Mortgaged Property hereafter granted to secure the Secured
Obligationis, such assignmetits to be prepared by ar on behalf of the Bank at the cost of
the Mortgagor and to contain all such clauses for the benefit of the Bank as the Bank may
require.

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

(a) the Mortgagor with full titte guarantee charges by way of fixed charge such share or
shares and all rights, benefits and advantages at any time arising in respect of the same
(hereinafter called the "Share(s)") as a continuing security for the payment fo the Bank
of the Secured Obligations; and

(b) subject to-the rights of the holder(s) for the time being of any Prior Mortgage(s), the
Mortgagor shall (if the Bank so requires) transfer the Share(s) to the Bank or as the Bank
shatt direct and shall deposit the certificate(s) relating to the Share(s) with the Bank.

The Mortgagor with full title guarantee assigns to the Bank the Intellectual Property Rights that arfse
in connection with the business (if any) now of at-any time hereafter cartied on by the Mortgagar at
the Mortgaged Praperty, subject to re-assignment on payment of all the Secured Obligations.

If there are two or more parties comprised in.the expression the “Mortgagor” each of such parties
with full title guarantee hereby charges and assigns afl such party’s estate, rights, title and interést in
the Mortgaged Assets to secure payment of the Secured Obligations.

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

If a limit on the amount recoverable under this Mortgage has been inserted in the Third Schedule:
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2.10.

2.11.

3.1,

3.2,

4.1.

(a) such limit shall not in any way prejudice or affect any right of the Bank Independently of
this Mortgage to recover the total sum due to the Bank; and

(b) if the Secured Obligations exceed the said limit the Bank may conclusively determine
what part of the Secured Obligations (not excceding the said limit) shall be deemed
secured by this Mortgage and what part or parts thereof shall be deemed not so secured.

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

(a} any infotimation retating to each part of the Mortgaged Assets and each right held by any
S other person in relation to any part of the Mortgaged Assets which, in €ach case, would
be miaterial to the Bank in relation to the appropriateness or adequacy of any part of the

Mortgaged Assets as securlty for the Secured Obligations; and

{b) each matter in respect of which the Bank has requested information from the Mortgagor
in connection with this Mortgage.,

It shall not be necessary for the Bank, befofe demanding payment of the Secured Obligations or
enforcing this Mortgage, to' make demand on or seéek to obtain payment from the Customer or any

PREVENTING FURTHER CUSTOMER’S LIABILITIES BE:']:NG SECURED

The Mortgagor may give written notice to the Bank to prevent further Customer's Liabilities being
secured by this Mortgage. The Mortgagor or the ‘Cystomer {or any of their respective personal
representative(s), trustee(s) in bankruptcy, receiver(s) appointed under the Mental Health Act 1983,
deputies ‘appointed under the Mental Capacity Act 2005 liquidator(s) or administrator(s) of the
Mortgagor or the Customer) may also give the Bank written notice of the death, bankruptcy; mental
incapacity, liquidation, administration or dissolution of the Mortgagor ar the Customer, which notice
(subject to clause 19) shall ‘have the same effect as a natice given. by the Mortgagor as above, Any

such notice shall only be vahd arid become effective when the prowsmns of sub-clause 29.6 are met.

When any Notice of Discontinuance becomes effective under the terms of sub-clause 29.6; or where
there is discontinuance by any other means there shall continue to be secured by and recoverable
under this Mortgage:

(a) the Secured Oblfgations which at the date of discontinuance were (whether actually or
contingently) secutred by this Mortgage;

(b) all money and liabilities {whether actual or contingent) which become due, owing or
incurred by the Customer to the Bank after that date by reason of agreements, events,
transactions or any other fact or matter whatsoever without limitation occurring or
arising on or before that date (as well as those referied to in paragraph (a)(il) of the
definition of "Clstomer’s Liabilities™){ and

(c) any fnterest, commission and banking charges and legal and other costs charges and
expenses which accrue or are incurred after that date and which form part of the Secured
Obligations.

COSTS AND EXPENSES

The Mortgagor agrees to pay to the Bank on demand all legal and other costs, charges and expenses
(on a full and unqualified indemnity basis) incurred by the Bank {(whether before or after the power of
sale has arisén under this Mortgage or the date of discontinuance):

(a) in enforcing o reasanably endeavouring to enforce this Mortgage or otherwise in relation
to this Mortgage of the Mortgaged Assets (including any acts necessary to release the
Mortgaged Assets from this secunl’.y),

(b) in resisting of reasonably endeavouiring to resist any: claims or defences made against the
Bank by the Customer in connection with any liahilities or alleged liabilities to the Bank
of the Customer or any money or benefits recewed by or any preference or alleged
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4.2.

4.3,

4.4,

4.5,

4.6,

4.7.

(¢} in connection with effecting any appointment of any receiver of” administrator or in
dealing with any appointment of,.or notice of intention or application to appoint, any
receiver or administrator by any party including the Mortgagor afid without prejudice to
any other right or process of recovering such costs.

If any payment made by or on behalf of the Bank under this Mortgage includes an amount in respect of
Value Added Tax, or if any payment due to the Bank under this Mortgage shall be in reimbursement of
any expenditure by or on behalf of the Bank which includes an amount in respect of Value Added Tax,
then such an amount shali be payable by the Mortgagors to the Banl on demand,

Without prejudice to the generality of clauses 4 and 11, the Mortgagor shall pay to the Banl all costs
fncurred or suffered by the Bank (on a full and unqualified indemnity basis) and any receiver
appointed by the Bank shall be entitled to récover as a receivership expense, all ¢dsts incurred or
suffered by him: .

(a) in connection with any application under Part Ill of the Insolvency Act 1986; and

(b) in defending proceedings brought by any third party impugning the Bank's title to this
security or the enforcement or exercise of the rights and remedies- of the Bank or any
such receiver under this Mortgage. o

The Mortgagor agrees to pay on demand any fees charged by the Bank fd_r the time spent by the
Banit's officials, employees of 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.

The Martgagor agrees to pay to the Bank on demand interest on each sum reférred to in this clause 4
(exéept interest provided for by this sib-clause 4.5) and on all costs awarded to the Bank or agreed to
be paid to the Bank in any procéedings brought by the Mortgagor against the Bank from the date of
the award or agreement, such intefest to be at the higher of;

(a) in the case of an amount denominated in Steflifig, the rate of two percentage polrits per
: annum above the Bank's base rate for the time being in foree {or its equivalent or
substitute rate for the time being) of in the case of an amount denominated in any
currency or currency unit other than Sterting, at the rate of two percentage points per
annum above the cost to the Bank (as conclusively determined by the Bank) of funding
sums comparable to and in the currency or currency unit of such amount in the London
Interbank Market (or such other market as the Bank may select) for such consecutive
periods (including overnight deposits) as the Bank may in its absolute discretion from time
to time select; or

(b} the rate payable by the Customer or which, but for any such matter or event as is
' mentiohed in clause 5, would have been payable by the Customer.

Without prejudice to the right of the Bank to require payment of such interest, all such interest.shall
be compounded both before and after any demand or judgment and shall be paid (in the case of
interest charged by reference to the Bank’s base rate) on the Bank’s usual charging dates in each year
and (in the case of interest charged by reference to the cost of funding in the London Interbank
Market or other market) at the end of each such period as is selected by the Bank pursuant to sub-
clause 4,5(a) or at three monthly intervals whichever is the shorter.

All amounts referred to in this clause 4 shalt, pending payment, be secured hereby.
UNENFORCEABILITY OF CUSTOMER'S _I__I_ABILITIES v

Any money and [iabilities which, but for the circumstances. set out in this clause 5, would form all or
part of the Customer’s Liabillties and which cannot be recovered or cannot for the time being be

recovered by the Bank from the Customer for any reason whatsoever including (without prejudice to
the generality of the feregoing):

{a) . any legal disability or incapacity of the Customer;

{b) any invalidity or fllegality affecting any of such money or liabilities;

(c) any \;vant of authority in any person purporting t;: ack on behalf of the Customer;
(d) any provision of bankruptcy or insolvency law;
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6.1,

6.2.

6.3,

(e) the death, mental incapacity, bankruptcy, ‘administration, liquidation or dissclution of
the Customer or the inability of the Bank.to malie effective demand on the Customer as a
result of such death, mental incapacity, bankruptcy, administration, liquidation or
dissolution of the Customer;

4] the passage of time under any relevant Limitation Act;

(g) any moratorium or any statute, decree or requirement of any governmental or other
authority in any territory; '

(h) any nability of the Customer to acquire or effect payment in the currency or currency
unit in which any such money or liabilities are denominated or to effect payment iri the
place where any such money or Uabilities are or are expréssed to be payable;

(i the miaking, implementation or effect of any arrangement whereby, notwithstanding that
security taken by the Bank from the Customer, any Mortgager or any surety may be
ranked ahead of security held by any third party, the Bank is obliged to account for any
money received from or in respect of the Bank’s security to such a third party or to share
any such money with such a third party;

(i) any event of force majeure or any event frustfating payment of such money or liabilitles;

or
{k) any other évent or circumstance (apart from payment or express release of the

Customer’s Liabilities) which would constitute or afford a legal or equitable discharge or
release of, or defence to, a guarantor ar indermnnifier,

shall nevertheless be secured by and recoverable under this Mortgage (stibject to any limit specified in
the Third Schedule), whether any such reason or circumstance shatl have been made known to the
Bank befare or after such money or liabilities were incurred,

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

(a) sell, assign, license, sub-license or otherwise dispose of of deal in any other way with the
Mortgaged Assets subject as provided in clause 6.5(a);

{b} create or permit to subsist or arise any mortgage, debenture, hypathecation; charge,
assignment by way of security, pledge or lien or any other encumbrance or security
whatsoever over all or any part of the Mortgaged Assets or aver the Chattels (other than
the Pricr Mortgages(s) and a lien over any Chattels arising by operation of law in the
ardinary course of the Mortgagor's business as canducted during the 12 months preceding
the date when the lien first came into existence); or

(c) enter into any contractual or other agreement or arrangement which has or may have an -
econorni¢ effect similar or analogous to any such encurmbrance or security as would be
prohibited by sub-clause 6.1(b). :

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

“RESTRICTION

No disposition of the registered estate by the proprietor of the registered estate or by the proprietor
of any registered charge is to be registered without a written consent signed by the proprietor for the
time being of the charge dated in favour of Lloyds Bank plc refefred to in the Charges
Register” .

'T'he Mortgagor represents and warrants to the Bank, and so that each such representation and

warranty shall be deemed to be repeated on each day during the continuance of this security, that,
except Lo the extent disclosed by the Mortgagor to the Bank in writing prior to the date hereof:

{(a) the Mortgagor has not made any election pursuant to paragraph 2 of schedule 10 to the
Value Added Tax Act 1994 in relation to or affecting any part of the Mortgaged Property;
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6.4,

6.5,

71,

7.2

(b} so far as the Mortgagor is aware after making due and careful enquiry the charges and
assignments contained in clause 2 do not infringe any inteflectual property rights whether
registered or unregistered whatsoever; '

ic) no circumstances have occurred during the Mortgagor’s ownership of the Mortgaged
Property and, so far as the Mortgagor is aware after making due and careful enquiry no
circumstances occurred before the Mortgagor's ownership of the Mortgaged Propetty,
which have led or could lead to a competent authority or a third party taking any action
or making a claim under any Environmental Law (including the requirement to clean up or
remedy in any other way any contaminated part of the environment of the revocation,
suspension, variation or non-renewal of any Environmental Licence) or which have led or
could lead to the Mortgagor having to take action to aveft the possibility of any such
action or claim; and

(d) the Mortgagor is solely and beneficially interested in the Mortgaged Assets,

The Mortgagor shall not make or revoke such an election ;as is referred to in sub-clause 6.3(a) in
relation to any part of the Mortgaged Property without the Bank’s prior written consent or unless the
Bank requests the Martgagor-to do so, In which case the Mdrtgagor shall immediately riake or revoke
{as the case may be) such an election in relation to any part of the Mortgaged Property that the Bank
considers appropriate and give valid notificatien of it to H.M. Revenue and Customs.

-{a) Sub-clause 6.1(a)__§h_éll‘ not prevernt the Mortgagor without such-consent as is referred to

in that clause collecting the rents, fees, service chiarges, sums, deposits of other amounts
referred to in sub-clause 2.2 of the proceeds thereof in the ordinary course of business
and paying the same into the Mortgagor's account(s) with the Bank in accordance with
sub-clause 6.5(b). Where the Bank makes a payment at the.request of the Mortgagor
whiich is debited to any account with the Bank which is for the time being in credit, the
Bank shall be taken to have given any necessary consent for the purposes of clause 6.1(a)
to such payment unless such payment was made as a result of some mistake of fact on
the part of the Bank.

{b) The Mortgagor shall pay into Its account of accounts with the Bank the rents, fees,
service charges, sums, deposits ahd other amounts referred to in sub-clause 2.2 and the
\proceeds thereof provided that (where relevant) the Bank shall be deemed to receive the
rentals and other amounts referréd to in sub-clause 2,2 and such proceeds pursuant to
the assighment contained thereéin and not pursuant to the charges over the Mortgaged
Property or as mortgagee in possession.

(©) . The Mortgagor declares that all such praceeds received or:'c_a-_t:)tained by the Mortgagor or
on the Mortgagor's behalf but which are not so paid or transferred into thal account. or
accounts shall bé received and hield by the Mortgagor on trust for the Bank:

FURTHER ASSURANCE

The Mortgagor shall at any time if and when required by the Bank execute and deliver-to the Bank or
as the Bank shall direct stch further legal or other assignments, mortgages, securities, charges;
agreements and other legal documentation as the Bank shall require of and on all or any of the
Mortgaged Assets to secure payment of the Secured Obligations, Such assignments, mortgages,
securities, charges agreements or other legal documentation shall be prepared by or on behalf of the
Bank at the cost of the Mortgagor and shall contain all such clauses for the benefit of the Banlc as the
Bank may require including without limitation if so required by the Bank, in the case of a mortgage or
charge on the Mortgaged Property or the proceeds of sale thereof, any such clauses as are contained
in any of the Bank's standard forms of mortgage from time to time,

The Mortgagor shall at any time if and when required by the Bank and at the Mortgagor’s cost give
notice to such parties as the Bank may require of the assignments, mortgages and charges hereby
effected and any such further legal or other assignments, mortgages, securities, charges, agreements
and other legal documenitation, and shall take, do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary or desirable to give effect to and procure the perfection, of
the security intended to be granted by this Mortgage or any such further legaf or other assignments,
martgages, securities, charges, agreements or other legal docurmentation.
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a. DEALINGS WITH CHATTELS

If the Bank or any receiver appointed by the Bank takes possession of tHE-Mortgaged Property:

(@)

(b)

{c}

(d)

(e)

the Bank or any receiver appointed by the Bank is hereby authorised as-agent for the
Mortgagor if it or he elects so to do to remove, warehouse, store or sell any Chattels
which the Mortgagor shall fail or refuse to remove from the Mortgaged Property within
seven days of being requested so to do by notice from the Bank or any receiver appointed
by the Bank, and neither the Bank nor any such receiver shall be liable for any loss or
damage occasioned to the Morlgagor;

the Mortgagor shall indemnify the Bank and any receiver appointed by the Bank against
all expenses incurred by the Banl or any such receiver in relation to such Cha tels
including expensés of removal and storage and against all liability to any third party in
respect thereof, and such expenses and liabilities shali be paid by the Mortgagor on-
demand with interest computed and payable as provided in sub-clauses 4.5 and 4.6 from
the time or respective times of the same having been paid or incurred by the Bank or the
receiver as the case may be and, until payment, shall be secured hereby;

the Bank or any receiver appointed by it, as the case may be, shall account to the
Martgagor for the proceeds of any such sale after deducting any such expenses and
conditionally: upon the Mortgagor procuring the release of the Bank and such receiver
from all liability for any charges or -expenses in respect of future storage of any such
Chattels;

the Bank or any receiver appointed by it, as the case may be, shall not be liable to the
Mortgagor for any act or omission by any person appointed by it or him to effect such sale
or for any fallure by any such person to obtain a proper price provided only that such

: _a_p'pointment shall have been made by the Bank or such receiver in good faith; and

“the Mortgagor shall not sell or otherwise dispose of the Chattels or encumber them in any
‘way nor remove them from the Moftgaged Property unless requested to do so pursuant to

sub-clause B(a). 7 '

9. : BANK’S PGWERS OF SALE AND LEASING

9.1.

(a)

(b)

{c)

The powers and remedies conferred on martgagees by the Law of Property Act 1925 shall
apply ‘to this Mortgage but without the restriction on the exercise 6f the power of sale
imposed by section 103 of that Act, and the statutory powers of leasing conferred on the
Bank shall be extended so as to authorise the Bank to lease and make agreements for
leases at a premium or otherwise and to accept surrenders of leases and grant options as
the Bank shall think expedient; without the need to observe any of the provisions of
sections 99 and 100 of the said Act,

The Bank in exefcising its statutory power of sale and any receiver appointed by the Bank
in exercising his powers under this Mortgage shall be at liberty to sell at such price and on
such terms atid conditions as it or he in its or his sole discretion thinks fit and shall not be
under any duty 6F obligation to obtain the best or any particular price.

Neither the Bank nor any such receiver shall be liable to the Mortgagor or any ather
person for any loss, damage, cost, expense or liability which the Mortgagor or any such
person may suffe_r_'or incur as a direct or indirect result of the Bank exercising its
statutory power of sale, as hereby varied or exténded, or such receiver exercising his
powers under this Mortgage. '

9.2, In favour of a purchaser the Secured Obligations shall be deemed to have become due on the day on
which demand for payment thereof is made by the Bank, and the statutory power of sale as hereby
varted or extended shall be exercisable from and after that date, which date (without prejudice to
the equitable right to redeem) shall be thé fedemption date.

10. MORTGAGOR'S POWERS OF LEASING AND LICENSING

'Tfh'e Mortgagor shall not, without thé prior written consent of the Bank, in relation te any of the
Mortgaged Property:
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11.

(a) exercise the statutory. powers and -any other powers of leasing, letting, entering into
agreements for leases or lettings and accepting or agreeing to accept surrenders of
leases; or

(b) part with possession of the Mortgaged Property or grant any lease, tenancy, licence, right
' or interest to occupy the Mortgaged Property; or

() amend of confer upon any person any lease, tenancy, licence, right or Interest to accupy
the same or any part thereof or grant any licence or permission to assign, underlet or part
with possession of the same or any part thereof.

APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment-of any of the Secured Obligations or the
Mortgagor shall have reguested it so to do or an Insolvency Event shall have occurred (upon the
happening of which the security created by this Mortgage shall be imfriediately enforceable), the Bank
shall have power in writing under the hand of any official of the Bank authorised by the Bank from
time to time or any persen authorised by any such official in writing to appoint such person or persans
as the Bank thinks fit to be & receiver ot joint receivers or several receivers or joint and sevetal
recéivers of the Morigaged ‘Aséets ta act, In the case of two or mofe receivers, jointly, severally or

_jointly and severally in relation to any part of the Mortgaged Assets, and to the extent permitted hy

law similarly to remaove any such receiver and to‘appoint another or others in his place,

(f the Bank excludes any part of the Mortgaged Assets fram the appgintment of any receiver, the Bank
may subsequently extend that appointment (or that of any receiver replacing such receiver) to such
excluded.part of the Mortgaged Assets.

Any such recelver at the cost of the Martgagor may in the name or on behalf of the Mortgagor or at his
aption in_the name of the Bank (but only with the specific approval in writing of the Bank) or at his
aption in his own mame (and in any case notwithstanding any bankruptey, death, mental incapacity,
administration or liquidation of the Mortgagor) do-oF omit to do anything which the Martgagor could
do or omit to do in relation to the Mortgaged Assets or the Chattels or any of them and (in addition)
may exercise in relation thereto all or any of the powers specified in Schedule 1 to the Insolvency Act
1986 {notwithstanding that the receiver may not be an administrative receiver and notwithstanding
that the Mortgagor may not be a company), and in particular (but without prejudice to the generality
of the foredoing} any such receiver may: - -

(a) deal with, take possession of, cultivate, collect and get in the Mortgaged Assets or the
Chattels;
b) "carry on, manage, develop or di\jq'el_‘:sify or concur in carrying an, managing; developing or

diversifying any business of the Mortgagor at any time carried on by the Mortgagor at the
Mortgaged Propefty, and for any of those purposes receive, retain or use any Chattels and
any proceeds, books or records of such business and carry out or complete (with or
without madification} on the Morftgaged Property any works of demolition, building,
repair, construction, furnishing or any project or development in which the Mortgagor
was engaged; '

{c) raise or borrow any money from or incur any other liahility to the Bank or any other
person and on such terms as to interest or otherwise and with or without security as such
receiver may think éxpedient, and so that any such security may, with the prior consent
of the Bank, be or include a charge on the Mortgaged Assets ranking either in priority to
or pari passu with or after the security hereby created;

(d} forthwith and without the restriction imposed by Section 103 of the Law of Property Act
1925 sell, realise, dispose of or concur in selling, fealising or disposing of (but where
necessary with the leave of the Court) and without the need to observe any of the
provisions of Sectiohs 99 and 100 of the sald Act let or concur in letting or surrender or
concur in surrendéring or accept surrenders of leases or tenancies of all or any part of the
Mortgaged Assets;

(e) carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of Lhe
' Mortgaged Assets into effect by conveying, transferring, assignlng, leasing, letting,
surrendering or accepting surrenders in the name and on behdlf of the Mortgagor {or
other the estate owner), and so that covenants and contractual obligations may be
granted in the name of and s as to bind the Martgagor (or other the estate owner) so far
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(f)

()

(h)

-t
()

{k)

(U

{m)

(n)
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as stich receiver may consider it necessary, appiopriate or expedient for the exercise of
the powers conferred by this Mortgage so to do. Any such sale, exchange, realisation,
disposal, lease ar tenancy may be for cash, debentures or othet obligations, shares, stock
or other valuable consideration and may be payable in a lump sum or by instalments
spread over such period as such receiver shall think fit, and so that any consideration
received or receivable shall forthwith be and become charged with the payment:of the
Secured Obligations, Plant, machinery and other fixtures may be severed and sold
separately from the premises cantaining them without the consent of the Mortgagar being
obtalned theretfo;

obtain (by way of application or otherwise} any approval, permission, consent and licence
(including any Environmental Licence, planning permission and building regulation
approval) enter into and perform contracts and arrangements, purchase materials and
fncur any type of obligation;

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

(i) arrange for such subsidiary or subsidiaries to trade or ceése to trade as such
receiver may think fit from time to time; and ‘

(iii) arrange for the purchase, lease; licence or acquisition of the Mortgaged
Assets and the Chattels by such subsidiary or subsidiaries on a basis whereby
the consideration may be cash, -shares, debentures, loan stock, convertible
loan stock or other securities, shares of profits or sums calculated by
reference to profits 6r turnover or royalties or licence fees or otherwise
howsoever and whether or nof secured on the assets of the subsidiary or
subsidiaries and whether or not such consideration s payable or receivable in
a lump sum or by instalments spread over such period as such receiver may
think fit;

take any praceedings in relation to the Mortgaged Assets in the name of the Mortgagor or
otherwise as may seem expedient ificluding (without prejudice to the generality of the
faregoing) proceedings for the collection of rent in arrears at the date of his -
appointrment;

enter into any agreement or make any arrangement or compromise as such receiver shall
think expedient in respect of the Mortgaged Assets or the Chattels;

exercise the Mortgagor’s rights under any rent review clause in respect of the Mortgaged
Property or grant or apply for any new or extended tenancy thereof;

eXercise all or any of the powers conferred by clause 8 and repair, reénew ar improve any
Chattels used by such receiver for the purposes of any business of the: Mortgagor at any
time ¢arried on at the Mortgaged Property;

insure the Martgaged Assets and the Chattels and/or maintain o renew. any insurances of
the same on such terms as such receiver shall think fit or as the Bank shall from time to
time' direct;

appoirit managers, agents, officers and employees for any of the aforesaid purposes at
stich salaries and for such periods as such receiver may determirie and dismiss any of the
same;.

adopt any contracts of employment entered inio between the Mortgagor and any

employees of the Mortgador with such variations to the contfacts as such reteiver may
think fit, and dismiss any such employees;
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11.4.

12,

12.1,

(o) cause the Mortgagor to grant such powers of attorney or appoint agents far any-of the
aforesaid purposes as such receiver may from time to time think expedient; '

(p) do all such things as may be thought héce;s_ary-_for the management of the -affairs
business and property of the Mortgagor; .

(q) grant, vary and release easements and other rights over the Mortgaged Property and
impose, vary or release covenants affecting the Martgaged Property and agree that the
Mortgaged Propeity may be subject to any easements ar covenants;

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

(s) do all such other acts and things as may from time to time be considered by such receiver
to be incidental or conducive to any of the matters or powers aforesald or otherwise
incidental or conducive to the realisation of the Bank’s security or the exercise of his
functions as receiver.

Sub-section 109(8) of the Law of Property Act 1925 shall not apply and all money received by such
receiver shall (subject in relation to each paragraph bélow to any claims having priority to the matter
therein described) be applied:

(a) first in payment of his remuneration and the costs of realisation inciuding all costs and
expenses of ar incidental to any exercise of any power hereby conferred;

(b) se_c-:o_n_diy_ (if such receiver thinks fit, but not aotherwise) in ar towards payment of all or
any of the matters referred to in paragraphs (i), (i), (iii) and {iv) of Sub-section 109(8) of
the Law of Property Act 1925 as he in his absollite discretion shall decide; and

{c) thirdly 1o or towards satisfaction of the Secured Obligations,

Any such receiver shall at all times and for-all purposes be deemed to be t'he: agent of the Mortgagor,
which alone shall be responsible for his acts or defaults and for his remunefation.

Any such receiver shail be entitled to remuneration for his services and the services of his. firm at a
rate or rates or fn an amount or amoints as may from time to time be agreed between the Bank and

'such recefver or (in default of agreement) as may be appropriate to the work and responsibilities

favolved upon the basis of charging from time to time adopted by such receiver in accordance with
the current practice of such receiver or his firm and without in either such case being limited by-the
maximum rate specified in Section 109(6) of the Law of Property Act 1925.

If the Bank shall appoint more than one receiver the powers given to a receiver hereby and by statute
shall be exercisable by all or any one or more of such receivers, and any reference n this Mortgage to
“raceiver” shall be construed accordingly.

The powers conferred by this clause 11 shall be in dddition to all powers given by statute to the Bank’
or to any such receiver. - '

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

PROTECTION OF THIRD PARTIES

No person {each a “Third Party”, including any insurer, assurer, purchaser or security helder) dealing
with the Bank of any receiver appointed by it or their respective employees and agents need enquire:

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

(b) whether any of the Secured Obligations are due or remain outstanding; or

(c) as to the proprlety or regularity of anything done (including any sale, dealing or

application of money paid, raised or borrowed) by the Bani, such receiver ot their
respective employees and agents.

40230 - 11/09 ' 18 of 39




12.2.

12.3.

12.4.

A3

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

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

The Bank, any receiver appointed by it and their respective employees and agents may give receipts
to afy. Third Party. The Mortgagor agrees that each receipt shall be an absclité and conclusive
discharge to such Third Party and shall relieve such Third Party of any obligations io see to the
application -of any assets paid or transferred to or by the direction of the Bank, siuch receiver,
employee or agent,

COVENANTS
The Mortgagor shall:

{a) cultivate and manage afiy Agricultural Land in a good and proper and husbandlike
manner;

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

((f) comply with all covenants, restrlctmns, requirements, provmons, conditions, laws and
regulations affecting the Mortgaged Property (inciuding the use and enjoyment of it};

(d) comply with all relevant licences, consents, permissions and conditions fram time to time
granted or imposed by the Planning Acts and not without the prior written consetit of the
Bank ‘give any undertaking to or enter irto any agreement with any relevant planning
authority affecting the Mortgaged Property;

(e) not .make or consent to the making of ary application for planning permission or any
other application under the Planning Acts affecting the Mortgaged Property unless either
the Bank has consented in writing to such application being made or a ¢opy of the
proposed application has been sent to the Bank at least one month before the date of the

application and the Bank has raised no objection to the making of the application;

(f) forthwith upoh receipt of any permission, notice, order, proposal or recommendation
given or issued-by any competent planning authority to the owner or ogcupier of the
Mortgaged Property or any- notice under Section 146 of the Law of Property Act 1925 or
otherwise from any superior landlerd of the Mortgaged Property, forward the same or a.
true copy thereof to the Bank;

(2) not demolish or remove any part of the Mortgaged Property nar sever or remove from the
Mortgaged Property any trade or other fixtures or fixed plant and machinery for the time
being thereon except for the purpose of renewing or replacing the same by trade or other
fixtures or fixed plant and machinery of equal or greater value;

(h) petmit the Bank or its agents at any time to enter upon the Morigaged Property for the
purpose of establishing’ whether or not the Mortgagor is complylng fully with the
Martgagor’s obligations under this Mortgage or inspecting the Mortgaged Assets;

{}] not do or cause or permit to be done or omit to do anything which may in any way
depreciate jeopardise or otherwise prejudice the value to the Bank or marketability of
the security hereby created by this Mortgage or of the Martgaged Property;

() not (without the prior written consent of the Bank) incur any expenditure or liabilities of
an exceptional or unusual nature (including without limitation any expense in carrying out
any development pursuant to a planning permission unless a copy of the rélevant planning
permission has been sent to the Bank at least one month before the date of
commencement of such developmeént and the Bank has raised no objection to such
development);
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(k)
()

(m)

40230 - 11/09

notffy the Bank immediately on the occurrence of an Insolvency Event;

where the Mortgaged Property is held under a lease!

(i)

(fi)

(iti)

(v}

{v)

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

notify the Bank before exercising (whether individually or collectively with
athers) any right conferred upon the Mortgagar in retation to the Mortgaged
Pioperty by Enfranchising Legislation, and supply te the Bank such
information as it may reaschably require in relation to the exefcise of such
right;

not without the prior written consent of the Bank agree the terms of any
new lease of the Mortgaged Property (with or without any further property)
to be granted to the Mortgagor pursuant to any Enfranchising Legislation or
atherwise; . )

if as a result of the exercise of any rights conferred by Enfranchising
Legislation or otherwise the freehold interést or any intermediate
reversionary interest in the Mortgaged Property becomes vested in a third
party on behalf of the Mortgagor (with or without others), forthwith supply
to the Bank particutars of such third party and (where such third party is a
body corporate) details of any shares therein to be issued to the Mortgagor
and deliver the share certiflcate in respect thereof to the Bank when
received; and

at its own cost take such further action as the Bank may require in relation
to the security granted by this Mortgage;

where the Mortgaged Property is or {witholit prejudice to clause 10)- becomes subject to
any tenancy:

)

(i)

)

{1v)

{v).

forthwith notify the Bank on receipt of (and providé to the Bank a copy of)
any notices received from any tenant of the Mertgaged Property pursuant to
the provisions of any Enfranchising Legislation;

not serve upon any tenant of -the Mortgaged Property a notice pursuant to
the provisions of any Enfranchising Legislation unless the Bank has consented
in writing thereto;

serve su:qh notices in such form and take such other steps as the Bank may
reasonably require following the exercise by any tenant of the Morigaged
Property of any rights arising under Enfranchising Legislation;

not énter Into any agreement to grant a new 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: thereto;
and ’

hot enter into any agreement pursuant to or in consequence of the operation
of any Enfranchising Legislation to transfer to any person or persons the
Mortgagor's interest in the Mortgaged Property subject to this Mortgage
unless the Bank has consented in writing thereto and {if such consent be
given or deemed be given. as herein after provided) to provide to the Bank
such information in respect of any such transfer and its terms (including the
identity of the transferees) as the Bank may reasonably require,

Praylded that.in all cases in this sub clause (m) where the Bank’s consent in writing is
required before the Mortgagor may take further action the Bank's consent to such action
shall be deemed to be granted if the Bank has not raised any objection Lo such action
within one ronth of the date of the relevant request to the Bank for such consent
Provided that the Mortgagor must at all times use its best endeavours (and at no cost to
the Bank) to obtain the maximum compensation permitted under the relevant
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(n)

(0)

Enfranchising Legislation from any person or persons exercising any rights under -such
legislation.

if any notice (whether agreed or unilateral) is registered against the title of all or part of
the Mortgaged Property, give to the Bank full pafticulars of the circumstances relating to
such registration and, if such notice shall-have been registered in order to protect a
purported Interest the creation of which {5 contrary to the obligations of the Mortgagor”
under this Mortgage, immediately at the Morteagors expense take such steps as the Bank.
requires tG ensure that the notice is withdrawn or cancelled;

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

14. REPAIR AND INSURANCE

14.1. The Mortgagor shall:

(a)
(b)

{c)

(o

(e)

14.2.

(a)

(b}

keep the Mortgaged Assets in a good state of repair;

insure and keep insured the Mortgaged Assets with reputable insurers and on terms (for
the time being) approved by the Bapk (making such amendments thereto as the Bank may
from time to time require) against loss or damage by fire and by terrorist damage and
such other risks and contingenctes as may from time to time be required by the Bank in
their full reinstatemert value for the time being in the joint names of the Mortgagor and
the Bank or with the interest of the Bank endorsed on the policy or policies or noted as

_the Bank may require;

(unless deposited with the holder(s) for the time being of the Prior Mortgage(s), or tnless
the insurance to which such policy or policies relate and which was approved by the Bank
Was _fected by a landlord with the respective interests of the Mortgagor and the Bank
endotsed or noted thereon) deposit the relevant policy er policies with the Bank;

duly pay- all_ premiums and sums payable in relation to such insurance and produce the
receipts therefor to the Banl within seven days of their becoming due and payable; and

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

If default shall at any time be made by the Mortgagor in keeping the Mortgaged Assets, or
aity part thereof in a good state of repair or in effécting or keeping up any stich insurance
ar in paying any rent or other outgoings or dilapidations or in praducing to the Bank any
stich policy or receipt, or, where the Mortgaged Property is or includes Agricultural Land,
in cultivating or managing the same or any part thereof in a good and proper and
hushandlike manner, it shall be lawful for but not obligatory on the Bank (as the case may
require) to repair and maintain or cultivate and manage the same with power to enter
the Mortgaged Property for that purpose or to pay such rent and other outgoings and
dilapidations or to effect or renew any such insurance as aforesaid as the Bank shall think
fit, and any sums paid by the Bafk for any such purpose shall be repayable by the
Mortgagor to the Bank on demand with interest computed and payable as provided in sub-
clauses 4.5 and 4.6 from the date of payment by the Bank as aforesaid and, pending
payment, shall be secured hereby,

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

14.3. Any sum paid by the Bank te the lessor of any lease under which the Mortgaged Property is held (or
under any superior lease) in settlement of any claim made by the lessor for any rent or other
outgoings or 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 14.2 {a} {whether or not
actually due to the lessor and whether or not disputed by the Mortgagor} provided that stch payment

40230 - 11709

21 of 39




14.4.

14.5.

15,

15.1.

13.2,

was made by the Bank in good faith for the purpose of avoiding, compromising or terminating any
proceedings for forfelture or otherwise for the purpose of preserving o enforcing the security hereby
created.

The Mortgagor authorises the Bank in the Mortgagor's name and on the Mortgagor’'s behalf to make
any claim against the insurer under any part of any insurance policy relating to the Mortgaged Assets
and to admit, compromise or settle such claim or any liability relating to any such claim of any
poteritial claim. :

The Mortgagor also authorises thie Bank to receive any amaunts payable or received in respect of any
insurance policy ar claim under any insurance policy relating to the Morteaged Assets and give a good
discharge to the insurer in respéct of such amounts.

MORTGAGED LICENCES

The Mortgagor shall at its own expense obt_a_ih_ and maintain all licences, permits, consents and
authorisations required in connection with any business at any time carried on at the Mortgaged
Property. .

If any Mortgaged Licences are held in connection with any business at any time carried on at the
Mortgaged Property, the following shall apply:

(a) the Mortgagor shall at its own expense conform to all orders, regulations and notices
made by the licensing authority, the li¢ensing justices or any athér authority concerning
the Mortgaged Assets and the said business and apply for and use its best endeavours to
obtaln. whenever necessary proper renewals or regrants of the Mortgaged Licences, and
shall not surrender, abandon or transfer to any person any of the Mortgaged Licences or
remove the same or any of them to any other premises or do or pérmit any act or thing
wheteby the renewal of any such licences may be refused or discontinued or whereby the
said business or the goodwill thereof-or the letting or sale of the Mortgaged Propérty may
be prejudicially affected, and shall upon demand by or on behalf of the Bank deliver to
the Bank or as the Bank shall direct the Mortgaged Licences and give, do and execute all
notices, acts instruments and things necessary ot convenient for transferring the same or
any of them or vesting the same in the Bank or its nominee or nominees or withdrawing
from the books of H.M, Revenue and Customs the entry of the Mortgagor as carrying onh
the business carried on upon the Mortgaged Property;

{b) all money received by the Bank as compensation awarded in respect of the refusal of the
licensing authority, the licensing justices or any other autherity concerning the Mortgaged
Assels to renew the Martgaged Licences or any-of them shall be applied first in payment
of the costs incurred by the Bank under this Mortgage, secandly in or towards satisfaction
of the other Secired Obligations, and subjett thereto shall be held in trust for the
Mortgagor; '

(c) the Mortgagor shall forthwith upon.the receipt of any order, direction or notice from the
licensing authotity, licensing justices or any other authority affecting the Mortgaged
Assets forward the same or a true copy thereof to the Bank;

{d) the Mortgagor further covenants with the Bank in the manner following:

(i} the Mortgagor shall pay all charges which may be Imposed in respect of the
Mortgaged Licences or any of them by virtue of the Licensing Act 2003, the
Licensing Act 1988 or any other statutory enactment, and in default the Bank
or any receiver may pay all such costs charges and expenses;

{il) the Mortgagor shall from time to time at the request of the Bank endeavour,
to procure the transfer of any of the Mortgaged Licences which may be held
by nominees on behalf of or in trust for the Mortzagor to such other person
or persons as the Bank may approve or appoint, and shall not permit the
transfer of such licences to any person or persons not approved by the Bank;

(i) the Mortgagor shall keep the Mortgaged Licences and every renewal or
s regrant .thereof and any new licehces granted in respect of the Mortgaged
Assets insired against forfeiture or refusal to renew in the name of the Bank

for a sum and in an office to be approved by the Bank in writing, and shall

deposit the relevant policy ar policies with the Bank and shall duly pay all
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premiums and sums of money payable for this purpose and produce the
receipts therefor ‘to the Bank within seven days of their becoming due and
payable, and in case of the Mortgagor making default in that behalf the Bank
may pay all premiums and sums of money for effecting ar keeping in force
the said insurance. [f any other policies of insurance cover the Mortgaged
Licences and/or their renewal or regrant as aforesaid, the Mortgagor shall
hold any sums received under such policies in trust for the Bank and shall pay
the same ta the Bank on demand

{iv) if the Mortgaged Licences or any of them shall at any time be vested in a
nominee of the Mortgagor, the Mortgagor shall procure that all covenants by
the Mortgagor herein contained shall be performed and fulfilled by any such
nominee; and -

(v} all sums, costs and expenses paid or incurred by the Bank under the powers
conferred by this tlause shall be paid by the Mortgagor to the Bank on
demand with interest computed and payable as pravided in sub-clauses 4.5
and 4.6 from the tJme or respective times of the same having been paid or
incurred by the Bark or the receiver as the case may be and, pending
payment, shall be secured hereby;

{e) without limiting the generality of clause 17, the power of attorney contained in that
-clause shall autherise the attorney or attorneys for and in the name .of the Mortgagor or
otherwise:

N to assign and transfer the Mortgaged Licences to any purchaser or purchasers
of the Mortgaged Assets or to such other person or persons as the Bank shall
direc_t;

(i) to attend before the relevant authorities and to sign all such notices and
other documents and to do all such othér acts and things for and In the
name; place and stead and on behalf of the Mortgagor or otherwise in arder
to obtain protaction for or the transfer of the Mortgaged Licences to such
purchaser or purchasers or other person or persons as aforesaid and to
appeal against any refusal by any aothority in respect of any grant or
transfer or any renewal of any of the Mortgaged Licences or ahy order,
regalation or direction rmade by any authorlty in respect of the Mortgaged
Licerices;

(iff} to sign all necessary notices and make all necessary applications for the
purpose of obtaining the renewal, grant or regrant of any of the Mortgaged
Licences; and

(iv) genérally to execute all such instriments and to give or sign all stch notices
as the attorney shall think fit as fully and effectually to all intents and
purposes whatsoever as the Mortgagor could do personally.

16. ENVIRONMENTAL OBLIGATIONS

The Mortgagor shall:

{a) ‘obtain all Environmental Licences applicable to the Mortgaged Assets, and any business of
the Mortgagor carried on at the Mortgaged Property and comply with the terms and
conditions of the same;

(b) comply with all Environmental Laws applicable to the Mortgaged Assets and any business

(€}
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of the Mortgagor carried on at the Mortgaged Property, and not permit a contravention of
the same;

notify the Bank of the receipt of and content of all claims, notices or other
communications in respect of any alleged breach of any Enviranmental Law or the terms
and conditions of any Envirorimental Licence which may have a material adverse effect oh
the market value of the Mortgaged Assets or on'the value of any business carried on by
the Mortgagor at the Martgaged Property, and shall forthwith take such steps as the Bank
may direct to remedy or stop such alleged breach;
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17.

17.1.

17.2.

18.

18.1.

(d) . promptly pay all fees and other charges in respect of any Environmental Licence,
applicable to the Mortgaged Assets and any business of the Mortgagor carried on at the
Mortgaged Property;

{e) forthwith notify the Bank of the receipt of and the contents of any notices or other
communication varying or suspending -any Environmental Licence relating to the
Mortgaged Assets and any business of the Mortgagor carried an at the Mortgaged Property,
and forthwith take such steps as the Bank may direct to reinstate in full force and effect
any Envirénmental Licence so varied or suspended;

{f) forthwlth supply the Bank with copies of any environmental reports, audits or studies
undertaken in relation to the Mortgaged Assets and any business of the Mortgagor carried
on at the Martgaged Property; and

(2) pay on demand the costs and expenses (including Value Added Tax) incurred by the Bank
in commissioning environmental audits {(which the Bank shall be entitled to do whenever
it thinks fit) and shall permit the Bank and its agents full and free access to all the
Mortgaged Assets for the purposes of such enviranmental audits. (Such costs and expenses
shall bear interest from the daté of demand computed and payable as provided in sub-
clauses 4.5 and 4.6 and, pending payment, shall be secured hereby).

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for-securing any proprietary
interest whict the Bank has in any of the Mortgaged ‘Assets, the Mortgagor irrevocably appoints the
Bank and the persons deriving title under it; and its and their substitutes-and any receiver or receivers
appointed under. this Mortgage (the “Attorney”) jointly and also severally to be:the Mortgagor's true
and lawful attorney. For the purposes aforesald, the Attorney shall have the right to do anything
which the Mortgagor may lawfully do and all the rights and powers which may lawfully be given to an

-attorney including, without prejudice to the generality of the foregoing:

('a) the right to do anything to procure or carry 6_|_j._rl_:': the performance of the Morigagor’s
obligations under this Mortgage and anything to facilitate the exercise of the Bank's rights
under this Mortgage;

(b) the right to act in the name of the Mortgagor;
(c) the right ta delegaté and sub-délegate any or all of the rights of the Attorney;
(d) the right to sign, execute, seal, deliver and otherwise perfect:
N any. documents or instruments which the Bank or any receiver may require

for perfecting the title of the Bank to the Mortgaged Assets or for vesting the
same in the Bank, its nominees or any purchaser; ahd

{in any further security documentation referred to in clause 7.
The Mortgagor ratifies and shall ratify everything done or purported to be done by the Attorney.

INDEMNITY

The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed by it and their
respective employees and agents (as a separate covenant with each such person indemnified) against;

(a) all existing and future rents, rates, taxes, duties, charges, assessments and outgoings now
‘or at any time payable In respect of the Mortgaged Assets ar by the owner or occupier
thereof; and

{b) all costs, claims, demands, expenses, charges, assessments, impositlons, fines and sums
~ and the consequences of any proceedings or prosecutions arising directly or indirectly.
from or ih conhéction with any breach by the Mortgagor of any law or of any provision in

this Mortgage,

in each case, whether impased by statute or otherwise and whether of the nature of capital or
revenue and even though of a wholly novel character, If any such sums shall be paid by the Bank or
any such receiver or any of their respective employees or agents, the same shall be paid by the
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18.2.

18.3.

19.

19.1.

19.2,

20,

Mortgagar on demand with interéest computed and payable as provided in sub-clauses 4.5 and 4.6 from
the time or respective times of the same having been paid or incurred and, pending payment, shall be
secured hereby, but the Bank shall not be deemed to have taken possession of the Mortgaged Assets
by reason of such payment.

The Mortgagor hereby agrees to indémnify the Bank and any receiver appninted by it and their
respective employees and agents (as a separate covenant with each such person indemnified) against
all loss incurred in connection with:

(a) any statement made by the Mortgagor or on the Mortgagor's behalf in connection with
this Mortgage, the Mortgaged Assets or the business of the Mortgagor being untrue or
misleading;

{b) the Bank entéring into any obligation with any person (whether or not the Mortgagor) at
the request of the Mortgagor (of any person purporting to be the Mortgagor);

(c) any actual or proposed amendment; supplement, waiver, consent or release in relation to
this Mortgage;

() any stamping or registration of this Mortgage or the secuﬁty constituted by it; and

(=) any failure to register this Mortgage in respect of any Mortgaged Assets where such

registration is required in order to preserve the effectiveness or priority of the security
created by this Mortgage,

whether or not any fault (including negligence) can be attributed to the Bank or any receiver
appointed by it or their respectwe employees and agents,

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

{a)” in the case of any loss incurred by the Bank or its employees or agents it arises from the
Bank or its employees ar agents acting othér than in good faith; or

(b} in the case of any loss incurred bj_y:th_e receiver or his employees or agents it arises from
the receiver or his employees or qger‘nts acting other than in good faith; or

(é) there is a prohibition against an, 1ndemnity extending to that loss under any law relating
to this indemnity,

PARTNERSHIP

If the-Customer is a partnership this Mortgage shall {unless the Banl otherwise determines} continue
to apply to all Customer’s Liabilities due, owing or incurred on behalf of the partnership
notwithstanding:

(a) the removal, death or retirement of any partner or partners;
(b} ‘the admission of a new partner or partners; or
any dissolution of the partnership occurring as a result of ény such event.

Where under sub-clause 19.1 this Mortgage is continued, it shall apply, in addition to all monies and
liabilities due, owing o fncuired from or by the old partnership to the Bank, to all monies and
liabilities due owing or Inciired to the Bank from or by the new partneiship as though there had been
no change in the partnership or from or by any former partner of the old partnership who carries on
the business of the old partriership as a sole trader.

CONTINUING SECURITY
This Mortgage shall continue to bind the Mortgagor as a continuing security notwithstanding that the

Customer’s Liabilities may from time to tirhe be reduced to nil and notwithstanding any change in the
name, style, constitution or otherwise of the Customer.
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21.

22,

22.1.

22.2,

23.

23.1.

23.2,

24,

24.1.

24.2,

24.3.

40230

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the amount of the Customer's Liabilities or Secured
Obligations shall {savé for manifest error) be binding and conctusive on the Mortgagor in any legat
proceedings both in relation to the existence of the liability and as to the amount theteof.

DEALINGS BY THE BANK WITH THE CUSTOMER AND OTHERS

The Bank may without any consent from the Mortgagor and Without affecting this Mortgage, do all or
any of the following: . : .

(a) grant, renew, vary, increase, éxtend, release or determine any facilities, products or -
services given or to be given to the Customer. or any other person or the terms and
canditions relating thereto and agreeé with the Customer or any such petson as to the
application thereof; : o

(b) - hotd, renew, modify or release or omit to take, perfect, maintain or enforce any security
or guarantee or right (including without limitation any rights as ta the making, collection,
allocation or application of recoveries in respect of any security or guarantee) now or
hereafter held from or against the Customer or any other person in respect of any of the
Customer’s Liabilities; and/or

{c) grant time or indulgence to or settle with or grant any waiver or concession to the
Customer or any other person. :

This Martgage shall not be affected or discharged by anything which would not have discharged or
affected it if theé Mortgagor had been a principal debtor to the Bank. In particular, but without
limitation, the Bank may release any surety of any of the Customer’s Liabilities and may discharge any
security held by the Bank as security for the \iabilities of any .such surety or the Customer,
notwithstanding that the Mortgagor may have a claim for contribution against such surety of the
Customer and notwithstanding that' the Mortgagor may claim to be subrogated to the Bank's rights
under such security: : .

OPENING OR CONTINUANCE OF N_EW'OR EXISTING ACCOUNTS

The Bank may at any time open and continue any hew account(s) or continue any existing account(s)
with the Customer and no money. paid from time to time into any such new or existing account(s) by
or on behalf of the Custorner shall be appropriated towards or have the effect of reducing or affecting
any of the Customer’'s Liabilities.

If the Bank does not open a new account for the Customer on the date of discontinuance or on the
date the Bank Teceives notice of any subsequent assignment, martgage, securlty, charge or other
interest affecting the Mortgaged Assets it shall nevertheless be tfeated as if it had done so o stich
date, and, as from that date all payments made to the Bank in respect of the Customer’s Liabilities
shall be ¢redited or treated as having been crédited to the néw-account and shall not operate to
reduce or affect the amount of the Customer’s Liabilities owing at such date,

SUSPENSE ACCOUNT

The Bank may at any time place and leep to the credit of a separate or suspense account any money
received under or by virtue of this Mortgage for so long and in such manner as the Bank may
determine, without any obligation to apply the same or any part thereof in or towards the discharge
of any of the Customer’s Liabilities.

In calculating the amount for which a Mortgagor _rriay be liable under this Mortgage, the Bank shall not .
charge interest 6n so much of the Customer’s Liabilities as is equal to the credit balance from time to
time on such separate account.

Notwithstanding any such payment, in the event of any proceedings relating fo the Customer in or
anafosous fo bankruptcy, administration, liquidation, composition or arrangement, the Bank may
prove for or claim (as the case may be) and agree to accept any dividend ot composition in respect of .
the whole ar any part of the Customet’s Liabilities and other sums in the same manner as if such
money had not been received. .
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25, SECURITY NOT TO BE AVOIDED BY CERTAIN EVENTS

25.1.

(a)

(b)

25,2,

(a)

(b)

No assurance, security or payment wh_ich may be avoided or invalidated or for which the
Bank may have to account in whole or in part to any third party under any applicable law
(“Applicable Law”) of any jurisdiction (including, without prejudice to the generality of
the foregoing, sections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and
423 of the Insblvency Act 1986 and section 754 of the Companies Act 2006) and no
release, settlement, discharge, cancellation or arrangement including, but not timited to,
a release, settlement, discharge, cancellation or arrangement of or in relation to this
Mortgage, which may have been given or made on the faith of any such assurance,
security or payment, shall prejudice or affect the right of the Bank to recover under this
Mortgage as 1f such assurance, security, payment, release, settlemient, discharge,
caicellation or arrangement (as the case may be) had never been granted, given or
made.

Any. such release, settlement, discharge, cancellation or arrangement shall as between
the Bank and a Mortgagor be déerned to have been given oi made upon the express
condition that it shall become and be voidable or invalidated at the instance of the Bank

“if thé assurance, security or payment on the faith of which 1t was made or given shall at

any time thereafter be avoided or invalidated or be subject to an accounting to any other
person under any Applicable Law 6 otherwlse, to the intent and so that the Bank shall
become and be entitled at any time after any such avoidance, invalidation or accountiiig
to exércise all or ary of the rights in this Mortgage expressly conferred upon the Bank
and/or all or any other rights which by virtue and as a consequence of this Mortgage the
Bank wolld have been entitled to ekercise but for such release, settlement, discharge,
canhcellation or arrangement.

The Bank shall be entitled to retain this Mortgage for a period of two months plus any
statutory period durmg which any assurance, security or payment such as is referred to in
sub-clause 25,1(a)} may be avoided or invalidated (or such longer period as the Bank shall
consider reascnablé in the light of the provisions of any Applicable Law) after (as the case
may be) the creation of such assurance or security or after the payment of all sums that
are or may become due to the.Bank from the Customer, notwithstanding any release,
settlement, discharge, cancellation or arrangement given or made by the Bank,

|f at any time within such period or prior to such repayment, either a bankruptecy petition
shall be presented against the Customer or an application shall be presented to a
competent Court for an administration order or for an order for the winding-up of the
Customer or the Customer shall commence to be wound-up voluntarily or a notice of
appointment of gr notice of intention to’ ‘appoint an administrator is fssued by or in
respect of the Customer (or any step is taken under any Applicable Law which is
analogeus to any of the foredoing), then the Bank shall be entitled to continue to retain
this Mortgage for and during such further period as the Bank may determine, in which
event this Mortgage shall be deemed to have continued to have been held by the Bank as
security for the payment to the Bank of all the Secured Obligations (including any sums
which. the Bank is ordered to repay pursuant to any order of the Court or as a
consequence of any Applicable Law).

26, CLAIMS OF THE MORTGAGOR AGAINST THE CU'STOMER AND OTHERS

Until all the Customer’s Liabitities shall have beeén paid or discharged in full, hotwithstanding payment
in whole or in part of the Secured Obligations or any release, settlement, discharge, cancellation or
arrangement faliing within sub-clause 25.1(b), the Mortgagor shall not by virtue of any such payment
or by any other means or on any other ground (save as hereinafter provided):

(a)

(b)

40230 - 11/09

claim any set-off or counter-claim against the Customer in respect of any liability of the
Mortgagor te the Custemer; '

make any claim or enforce any right against the Customer or prove in competition with
the Bank in respect of any such claim or right;
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27,

27.1.

7.2,

28.

28.1.

28.2.

28.3,

29,

29.1,

(€} accept repayment from the Customer of any amounts owed by the Customer to the
Mortgagor;

(d} be entitled to claim or have the benefit of any proof against or dividend, composition or
payment by the Customer or in the bankruptcy, voluntary arrangement, administration or
liquidation of the Customer; .

{e) he entitled to claim or have the benefit of any security o puarantee now or hereafter
held by the Bank for any of the Customer's Liabilities or to have any share therein; or

(f) claim of enfércé any right of contribution-against any surety of the Customer;
PROVIDED that:

{i) sub-clauses 26(a), (b) and'(c) shall only apply after the date that demand has
been made on the Mortgagor under this Mortgage or the power of sale has
arisen under this Mortgage or after the date of discontinuance {whichever 1s
the earlier); and : :

(ii) if the Mortgagor shall have any.right ‘of proof or claim in the bankruptcy,
voluntary arrangement, administration or liquidation of the Customer, the
Mortgagor shall if the Bank so requires exercise such right of proof or claim
on behalf of the Bank and hold any dividend or ather money received in
respect thereof upon trust for the Bank to the extent of the Secured
Obligations, and the Mortgagor shall in like manner hold upon trust for the
Bank to the extent of the Secured Obligations any money Which the
Mortgagor may receive or recover from any surety by virtue of any right of
cantribution and any money which the Mortgagor may receive but should not
have received by reason of any of sub-clauses 26(a) to (f} inclusive,

SECURITY HELD BY THE MORTGAGOR

The Mortgagor confirms that it has pot taken and undertakes that it will not take any security from
the Customer or from any surety in respect of this Mortgage without the prior written cofisent of the
Bank, ‘

Without prejudice to clause 27.1 any security now or hereafter held by or for any Mortgagor from the
Customer or any surety shall be held in trust for the Bank as security for the Secured Obligations, and
the Morteagor shall upon request by the Bank forthwith deposit such security with the Bank or assign
the same to the Bank and/or do whatever else the Bank may consider necessary or desifable in order
to permit the Bank to benefit from such security to the extent of the Secured Obligations.

OTHER SECURITIES OR RIGHTS

This Mortgage is in addition to and is not to prejudice or-pé prejudiced by any other guarantee or
security or other rights which is.or are now or may hereafter be held by the Bank for or in relation to
any of the Secured Qbligations, whether from the Mortgagar or otherwise, nor shall any recoveries, or
arrangements for allocation or application of the same, pursuant to the any other guarantee or
security or rights relating to the Secured Obligations affect the Bank’s right to claim payment under
this Mortgage. :

It shall not be necessary for the Bank before enforcing this Mortgage to resort to or seek to enfarce
any guarantee or other securlty or other rights whether from or against the Customer or any other
person.

[t is hereby agreed Ehat it shall not be a condition precedent or subsequent to this Mortgage that the
Bank shall take any security from the Customer or any surety or any guarantee from any intended
surety, nor shall any liability under this Mortgage be affected by any failure by the Bank to take any
such security or guarantee or by the illegality or invatidity of any such security or guarantee.

NOTICES AND DEMANDS

Without prejudice to clause 1.2 {d)(iv) any notice ar demand by the Bank under this Mortgage to or on
any Mortgagor shall be deemed to have been sufficiently given or made if sent to that Mortgagor:

40230 - 11/09 28 of 39




29.2,

29.3.

29.4,

29.5,

29.6.

(a) by hand or piepaid letter post to the Mortgagor’s address stated herein of the Mortgagor’s
address last known to the' Bank or in respect of a Mortgagor which is a company ar limited
liability partnership, its registered office; or

(b) By facsimile to the Mortgagor's last known facsimile number relating to any such address
or office.

Without prejudice to clause 1.2{d)(iv) any such notice or demand given or made under sub-clause 29,1
shall be deemed to have been served on thit Mortgagor:

(a) at the time of delivery to the address referred to in sub-clause 29.1{a), if sent by hand;

(b) at the earlier of the time of delivery or 10,00 am on the day after posting (or, if the day
after posting be a Sunday or any other day upon which no delivery of letters is scheduled
to be made, at the earlier of the time of delivery or 10.00 am on the next succeeding day
on which delivery of |etters is scheduled to be made), if sent by prepaid letter post;

{c) at the time of transmission, if sent by facsimile {and & facsimile shall be deemed to have
been transmitted if it appears to the sender to havé been transmitted from a machfne
which is apparently in working ordet); or

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

In the case of the death of the Mortgagor, and until the Bank receives notice in writing of the grant of
probate of the will or the grant of letters of administration in respect of the estate of the Mortgagor,
any notlce or demand by the Bank sent by any of the methods as aforesaid shall for all purposes be
deemed a sufficient notice to or démand on the personal representatives of the Mortgagar,

Service of any claim form may be made on the Morigagor in the manner described in sub-clause
29.1(a); in the event of a claim being issued in relgtion to this Mortgage, and shall be deemed to
constitute'gbod service

Any noticé-or communication from the Mortgagor to the Bank under the terms of this Mortgage shalt
be in writing and delivered by hand or sent by recorded delivery to the Bank at the Banl’s address
stated herein (or at such other address as may be. notified in writing by the Bank to the Mortgagor for
this ‘purpose).and will be effective only when: actually received by the Bank, Ary notice of
commurijcation must also be marked for the attentioh of such official (if any) as the Bank may for the
time being have notified to the Mortgagor in writing,

In-otder to be valid:

(ay a Notice of Discontinuance must be actually received by the Bank at the address of {ts
branch, office or department mentioned under its name on the first page of this Mortgage
(or such other address as the Bank may notify to the Mortgagor in writing for this
purpose);

(b) where the Bank administers a-facility, product or service to the Customer from or at a

' branch, office of department other than one located at the address mentioned in sub-
clause 29.,6(a) for a Notice of Discontinuance to be valid in respect of such facility,
product or service; a copy must also be received at the address of such other branch,
office or department (or, if there Is more than one such branch, office or department, at
the address of all of them) PROVIDED THAT, in any event, each such other branch, office
or department shall.be deemed to have received a capy of the Notice of Discontinuance
no later than thirty days after the date of its receipt at the address mentioned in sub-
clause 29.6(a); and

(<) the Notice of Discontinuance (or copy, where sub-clause 29.6(b) applies) must be
"contained In an envelope addressed as described in this clause and such envelope must
not contain any other documentation other than the Notice of Discontinuance {or-such
copy). Any envelope must also be marked for the attention of such official (if any) as the
Banl may for the time being have notified to the Mortgagor in writing..

A Notice of Discontinuance shall not become ‘effective until the first working day after receipt (or,

'deemed receipt) of the Notice of Discontinuance {or copy where clause 29.6(b) applies),
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30,

31.

311,

31.2,

32,

3z2.1.

32.2.

33.

1.

313,2;

34,

CURRENCY CONVERSION

The Bank may, at its sole discretion and with or withatit notice to the Mortgagor, elect to convert all
of any part of any sum received by the Bank pursuant to this Mortgage (in whole or in part) into the
currency or currency unit or currencies or currency units of the whole or any part of the Secured .
Obligations {deducting from the proceeds of the conversion any currency-premium ot other expense),
and the rate of exchange shall be the Bank’s spot rate for seiling the currency or currency unit or
currencies or currency units of the Secured Obligations or-relevant part thereof for the currency of
currency unit of the sum received by the Bank under this Martgage at or about 11.00 am in London on
the date that the Bank exercises its right of conversion under this Mortgage. The Bank may take any
such actiont as may be necessary for this purpose, including without limitation opening additional
accounts.

PAYMENTS

If at-any time the currency in which all or any part of the Secured Obligations are denominated Is, or
is due to be or has been converted into the euro or any other currency as a result of a change in {aw
or by agreement between the Bank and the relevant obligor, then the Bank may in its sale discretion
direct that all or any of thé. Secured Obligations shall be paid in the euro or such other currency or
currency Unit. ' - '

The Bank may apply, allocaté 6r appropriate the whole or any part of any payment made by the
Martgagor under this Mortgage of any money received by the Bank under any guarantee, indemity or
third party security or from any trustee in bankruptcy, liquidator, receiver or administrator of the
Martgagor or from the proceeds of realisation of any part of the Mortgaged Assets or any part thereof
to such part or parts of the Secured Obligations (or as the Bank may otherwise be entitled to apply,
allocate or appropriate such mongy) as the Bank may in its sole discretion think fit to the entire
exclusion of any right of the Mortgagar to do sa.

NON-MERGER, ETC.

Nothing herein contained shall operate so as to meyge or otherwise prejudice or affect any bill, note,
guarantee, martgage or other security or any contractual or other right which the Bank may at any
time have for any of the Secured Obligations or any right or remedy of the Bank thereunder. Any
receipt,. release or discharge of the security provided by, or of any liability .arising under, this
Mortgage shall not release or discharge the Mortgagor from any liability to the Bank for the same or
any other money which may exist independently of this Mortgage, nor shall it release or discharge the
Mortgagoi from any liability to the Bank under clause 4 and clause18.

Where this Mortgage initially takes effect as a collateral or further security then notwithstanding any
recelpt, release or discharge endorsed on of given in respect of the money and liabilities owing under
the principal security to which this Mortgage operates as a collateral or further security, this Mortgage
shall, be an independent security for the Secured Obligations,

TRANSFERS BY THE BANK OR THE MORTGAGOR

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

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

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that ér_ly such exclusion is prohibited or rendered invatid by law, neither the Bank
not any receiver appointed by it nor their respective employees$ and agents shall:

(a) be tiable to account as a mortgagee in possession for any sums other than actual receipts;
(E))] be Uable for any loss upon realisation of, or for any action, neglect or default of any

nature whatsoever in connection with, any part of the Mortgaged Assets for which a
mortgagee in possession might as such otherwise be liable;
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35.

35.1.

35.2,

35.3,

35.4.

35,5,

35.6..

357,

35.8,

35.9,

35.10,

35.11.

(c) be under any-duty of care or other obligation of whatsoevér description to the Mortdagor
in relation te or in.connection with the exercise of any right conferred upon the Bank;
any receivér appointed by it and their respective employees and agents; or

(d) be under any liability to the Mortgagor as a result of, or in consequence of, the exercise,
or attempted or purported exercise, or faiture to exercise, .any of their respactive rights.

MISCELLANEOUS

Any amendment of or supplement to-any part of this Mortgage shall only be effective and binding on
the Bank and the Mortgagor if made in writing and signed by both the Bank and the Mortgagor.

The Mortgagor and the Bank shall from time to time amend the provisians of this Mortgage if the Bank
notifies the Mortdagor that any amendments are required te ensure that this Mortgage reflects the
market practicé prevailing at the relevant time follawing the introduction or extension of economic
and monetary unicn and/or the euro in all or any part of the European Union.

The Bank and the Mortgagor agree that the occurrence or non-accurrence of European economic and
monetary uriion; any event or events associated with European economic and monetary union and/or
the introductich of any new currency fn all or any part of the European Union shall not result fn the
discharge, cancellation, rescission or termination in whole or in part of this Mortgage or give any party
Hereto the right to cancel rescind, terminate or vary this Mortgage in whale or in part.

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

For the purpose of exercising, assigning or 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.

The restriction on the right of consolidating mortgages contained in Section 93 of the Law of Property
Act 1925 shall not apply to this Mortgage or afy further or other security entered iRt pursuant to this
Mortgage.

Any change in the constitution of the Bank of-its absorption of or amalgamation with any other person
shall not in any way prejudice or affect its or their rights under this Mortgage, and the expression
“Bank” shall includé any such other person.

Unless and until the Bank shall have made demand for payment of any of the Secured Obligations ar
one of the other events mentioned in sub:clause 11.1 shall have occurred, the Bark shall not be
entitied (except for the purposes mentioned i sub-clauses 13(k), 14.2(a) and 16(g)) to enter upon the
Mortgaged Propertly or to obtain possession thereof.

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

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

Where the expression “Mortgager” is or includes an individuat ‘then, notwithstanding anything else
herein contalned:

(a) . the definition of Mortgaged Assets, the definition of assets, rights or properties comprised
within Mortgaged Assets and the charges herein created shall not include or extend to any
ftem belonging to the Mortgagor (or any party Comprised in the expression the

~ “Mortgagor”) or in which the Mortgager (or such party} may have an interest being an
item which would or would be deemed to be-a “perdonal chattel” within the Bills of Sale
Act 1878 if and to the extent that the inclusion of the item would lead to this Mortgage
betng a bill of sale to which the Bills of Sale Arjts 1878 and 1882 apply; and

(b} the powers expressed to be conferred by this Mortgage on a recelver or on the  Bank,
and the other provisions of this Mortgage, shall not be of any effect insofar as (but-only
insofar as) they would otherwise cause this Mortgage to be such a bill of sale.
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35.12,

36,

36,1,

36.2.

a7,
374,

372,

37.0.

37.4.

38,

39,

The Barik or its nominee shall only exercise the rights a‘ttacﬁed_ to any shares subject to this Mortgage
in accordarice with the Mortgagor’s instructions, except where the Bank or its nominee is exercising
such right for the purpose of preserving the value of the security hereby created or of realising it.

UNLAWFULNESS AND PARTIAL INVALIDITY

If (but for this sub-clause 36.1) it would for any reason be unlawfiul for the Mortgagor to grant security
in respect of any particular liability of the Customer to the Bank, then (notwithstanding anything
herein contained) this Mortgage shall not (to the extent that it would be so unlawful) extend to such
liability, but without in any way limiting the scope or effectiveness of this Mortgage as regards the
rest of the Secured Obligations. o

Each of the provisions of this Mortgage shall be severable and distinct from one anather and if at any
time any one or imore of such provisions is or becomes invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions hereof shall not in any way be affected or
impaired thereby,

PRIOR MORTGAGE(S)

Any sale in exercise of the statutory or other powers and remedies may be made either subject to or
discharged from all or any of the Prior Mortgage(s), and the Bank or any receiver appointed by it may
settle and pass the accounts of any person or persons in whom all or any of the Prior Mortgage(s) may
for the time being be vested, and any account so settled and passed shall as between the Bank or any
siich receiver and the Mortdagor be deemed to be properly séttled and passed, and shall be binding on

the Mortgagor accordingly.

[f thé person or persons entitled to the benefit of all or any of the Prior Mortgage(s) shall call in the

‘mbney thereby secured or shall take any step to enforce all or any of the Prior Mortgage(s), the Bank

of any receiver appointed by it may thereupon pay off all or any of the Prior Mortgage(s) and take a
transfer of the benefit thereof; and the money so expended by the Bank or any such receiver and all
costs of and incidental to the transaction incurred by the Bank or any such receiver shall be secured
hereby and shall bear interest computed and payable as provided in sub-clauses 4,5 and 4.6 from the
date of the same having been expénded,

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

The Mortgagor shall not '(wit_hout obtaining the Bank's prior written consent) incdrease the principal
amount secured by the Pribr Mortgage(s) in priority to this Mortgage.

NO PERSONAL LIABILITY OF MORTGAGOR

Notwithstanding anything heréin contained the Mertgagor shall not incur any pej_rsona_l liability under
this Mortgage for the payment of any of the Customer's Liahilities provided that where the Mortgagor
comprises two oF more persons and any of such petsons is, or is included In the definition of, the
Customer, then this clause shall not affect the personal liability of such person.

NO RELIANCE ON THE BANK

{(a) - The Mortgagor acknowledges to and agrees with. the Bank that, in entering into this
Mortoage:
{i) the Mortgagar has not relied on_ any oral or written statement,

representation, advice, opinion or information made or glven to the
Martgagor in gaod faith by the Bank or anybody on the Banlk’s behalf, and thé
Bank shall have no liability to the Mortgagor if the Mortgagor has in fact-so
done;

{ii) the Mortgagor has made, independently of the Bank, the Mortgagdr's own
assessment of the viability and profitability of any purchase, project or
purpose for which the Customer has incurred the Customer's Liabilities, and
the Bank shall have no Uabitity to the Mortgagor if in fact the Mortgagof has
not.so done;
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(iii) there are no arrangements, collateral or relating to this Mortgage, which
have not been recorded in writing and signed on behalf of the Bank and the
Mortgagor; and

{iv) the Mortgagor has made, without reliance on the Bank, the Mortgagor's own
independent investigation of the Customer and its affairs and financial
condition and of any other relevant person and assessment of the
creditworthiness of the Customer or any other relevant person, and the Bank
shall have no liability to the Mortgagor if in fact the Mortgagor has nof so

done.

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

(i) in respect of the application by the Customer of the money hereby secured;

(if} in respect of the effectiveness, appropriateness or adeguacy of the security
constituted by this Mortgage or of any other security for the Customer's
Liabilities;

(i) to preserve the goédwﬂl of any business carried on by the Mortgagor or the
Customer by running, or procuring the runhing of, such businesses or
otherwise, either before or after the enfarcement of this Mortgage or before

" or after the enforcement of any security held by the Bank from the
Customer; or

{iv) to provide the Murtgagor with any informatfon relating to the Customer or
any other relevant person.

(c) The validity and enforceability of this Mortgage and the recoverability of the Secured
Obligations: shall not be affected or impaired by:

(1) any other security or any guarantee taken by the Bank from the Mortgagor orf
any third party;

(if} any such other security or guarantee proving to be inadequate;

{iii) the failure of the Bank to take, perfect or enforce any such other secunty ar
duarantee; or

{iv) the release by the Bank of any such other security or guarantee.

(d) The Mortgagor agrees with the Bank for_ itself and' as trustee for Its officials, employees
and agents that neither the Bank nor its officials, employees or agents shall have any
liability to the Mortgagor in respect of any act or omission by the Bank, its offmlals,
employees or agents done or made in good faith.

40, CONSUMER CREDIT ACT 1974

Notwithstanding anything herein contained:

{a)

{b)
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this Mortgage shall not extend or apply to any borrowing regulated by the Consumer
Credit Act 1974 (hereinafter called “the CCA") unless;

() it is expressly agreed between the Mortgagor and the Bank (otherwise than
by this Mortgage) that the regulated borrowing should be secured by this
Mortgage; or

(if) such regulated borrowing is by way of overdraft on cuifent account.and is
therefore excluded from Part V of the CCA (except Section 56 thereof);

if this Mortgage does extend and apply to any regulated borrowing by reason of sub-
clause 40(a)(i), and there is a conflict between the terms applicable to the regulated
borrowing and the provisions of this Mortgage, then (in so far as this Mortgage relates to
the regulated borrowing) the terms applicable to the regulated borrowing shall prevail.
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-4,

41.1.

42,

LAW AND JURISDICTION - -

This Mortgage and any dispute (whether contractual or non-contractual, including, without [imitation,
claims in tort, for breach of statutory duty or on any other basis) arising out of ‘or in connection with it
or its subject matter (“Dispute”) shall be governed by and cohstrued in accordance with the law of
England and Wales. ' .

The parties to this Mortgage irrevocably agree, for the sole benefit of the Bank, that, subject as
provided belaw, the courts of England and Wales shall have exclusive jurisdiction over any Dispute.
Nothing in this clause shall limit the right of the Bank to take proceedings against the Mortgagor in any
dther court of competent jurisdiction, nor shall the Laking of proceedings in any one or more
jurisdictions preclude the taking of proceedings in any other jurisdictions, whether concurrently or
not, to the extent permitted by the iaw of such other jurisdiction. '

Limitation of liability

Notwithstanding any provision to the contrary herein, the liahility of Capita Trust Company Limited,
its shareholders and any nominees, shall at all times be strictly limited to the assefs of the TM
Property Unit Trusg, :

The Lender (or any administrator, administrative recelver, receiver or liquidator appoiited by or an
behalf of the Lender) further covenants with the Borrower that:

(@) fhe recourse of the Lender {or such administrative recelver, receiver or
liquidator) will be Umited to the assets of the TM Property Unit Trust;

{b) that if the relevant proceeds are not sufficient to discharge all of the
indebtedness owed to the Lender, the Lender will treat the: Loan as fully
discharged and shall have no further claim whatsoever against the Borrower..

IN WITNESS whereof the Mortgagor has executed this Mortgage as a deed and has delivered it upon its being

dated.
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THE FIRST SCHEDULE

THE MORTGAGED PROPERTY

The property known as or being The Property is Freehold
19 Market Street {Ground Flocr) '

Hoylake

Wirrall

CH47 2BG

Including the entirety of the property comprised in the document(s) particulars of which are set out below.

Date Description (Conveyance, Lease, Assigiment, Partles
Assent etc)

Title No(s). Administrative Area

THE SECOND SCHEDULE

THE PRIOR MORTGAGE{(5)

Date of priar Parties
mortgage(s) or
Charge(s)
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THE THIRD SCHEDULE

THE LIMIT ON THE AMOUNT RECOVERABLE
The amount recoverable under this Mortgage shall not exceed the ageredate of the following amounts:

(a) such part of the money and liabilitles referred to in paragraph (a) of the definition of “Customer’s Liabilities”
as does not exceed:

Amount in figures Amount in words
{in relevant currency} (In relevant currency)

£ | I

and

(b) such part of the interest referred to in paragraph (b) of the definition of “Customer’s Liabilities” as Is
attributable to the money and liabilities referred to in (a) above; and

(¢) the commission and other banking charges and legal, administrative and other costs charges and expenses and
interest referred to in paragraph (c) of the definition of *Customer’s Liabilities"; and

(d) all legal and other costs charges and expenses (on a full and unqualified Indemnity basis) incurred by the Banlk
in recovering payment of any of the Secured Obligations and all moneys expended and liabilities incurred by
the Bank putsuant to this Mortgage, '

If no amount has been inserted in paragraph (a) above, there shall be ne limit on the amount recoverable under
this Mortgage. .
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Use this execution clause if the Mortgagor is a Company and is to execule acting by two directors or one director
and the company secretary.

Signed as a deed by

Capita Consortium Nominees No,1
Limited as nominee on behalf of Capita
Trust Company Limited as Sole Trustee
to the TM Property Unit Trust

Acting by

'A | gwLu .
m | _ Diner%tﬁ#com?anﬁec:etary.

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

Signed as a deed by )

| Capita Consortlum Nominees No.1
Limited as nomihee oh behalf of Capita
| Trust Company Limited as Sole Trustee

|_to the TM Property Unit Trust

Acting by

Director
in the ﬁresence of:
Witness: ST O ererraene bevrvegararen .. (name)
......... berenies s e i e e (SigRature)
Address: . e e s
Qccupation:  coieenr P, .
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Use this execution clause if the Mortgagor is a Company and is to execute acting by two directors or one director
and the company secretary. ‘ ) '

Signed as a deed by ,
Capita Consortium Nominees No.2
Limitéd as nominee on behalf of Capita
Trust Company Limited as Sole Trustee
to the TM Property Unit Trust

Acting b

Use this exectition clause 1f the Mortgagor is a Compahy and is to execute acting by only one director.

Signed as a deed by

Capita Consortium Nominees No.2
Limited as nominee on behalf of Capita
Trust Company Limited as Sole Trustee
to the TM Property Unit Trust

Acting by

Director
in the presénce of:
Witness: ... . Cishieearans erEreanarreae rereree (name}
...... brenrineinrenenentarninisnnnennnsasiennsionna(Signature)
Address: ... ki S wenrerans

Occupation: T T AT e e
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IMPORTANT NOTICE
YOU SHOULD CONSULT A SOLICITOR BEFORE SIGNING THIS LEGAL DOCUMENT
BY SIGNING THIS DOCUMENT YOU PROVIDE THE MORTGAGED ASSETS SPECIFIED AS SECURITY FOR THE
LIABILITIES OF THE BANK'S CUSTOMER.
THE SECURITY WILL BE LIMITED TO THE AGGREGATE OF THE AMOUNTS (IF ANY) SPECIFIED IN THE
THIRD SCHEDULE TO THIS MORTGAGE. IF NG AMOUNT IS SPECIFIED IN PARAGRAPH (a) OF THE THIRD
SCHEDULE, THE SECURITY WILL BE UNLIMITED.
YOUR PROPERTY MAY BE SOLD AND THE PROCEEDS APPLIED IN REPAYMENT OF THE CUSTOMER'
LIABILITIES,
SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND BY ITS TERMS.

'NB:- NOT TO BE USED FOR REGISTERED LAND

-Date (day, mdnth, year) .
. Signed as a deed by

Sighature

The within-named LLOYDS BANK PLC (hereinafter
called the “Bank") héreby releases ALL AND
SINGULAR the assets, property and rights now
comprised in or mortgaged, charged or assigned by

the within-written Mortgage from the security
herein contained, to the intent that the same shail
henceforth be held free from the said security and
from all claims and demands under the within-
written Mortgage.

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

IN WITNESS whereof the Bank has executed this

instrument as a deed and has delivered it upon its
being dated.

40230 - 11/09

As attorney for and on behalf of Lloyds Bank plc, in
the presence of:

Witness' name

Witness' signature
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