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Registration of a Charge

Company name: JLT TRUSTEES LIMITED
Company number: 01668457

XBK3ISMUP

Received for Electronic Filing: 11/12/2019

Details of Charge

Date of creation:  09/12/2019
Charge code: 0166 8457 0160
Persons entitled: LLOYDS BANK PLC

Brief description: 1) THE FREEHOLD LAND ON THE SOUTH SIDE OF WESTPARK,
CHELSTON, WELLINGTON, TA21 9AD, REGISTERED AT THE LAND
REGISTRY UNDER TITLE NUMBER S$T319584; AND 2) THE FREEHOLD
LAND LYING TO THE WEST OF BLOCK B, WESTPARK, CHELSTON,
WELLINGTON, REGISTERED AT THE LAND REGISTRY UNDER TITLE
NUMBER ST348954.

Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DWF LAW LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1668457

Charge code: 0166 8457 0160

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th December 2019 and created by JLT TRUSTEES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th December 2019 .

Given at Companies House, Cardiff on 12th December 2019

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

-.[BANK REF]...

Mortgage of freehold or leasehold property to
secure own liabilities

{individual(s) or company or Umited lability partnership. NB no floating cherge’

To be presented for registration at Companies House against any Mortgagor who s company or a
Umited lability partnership within 21 days of dating.

T2

Lioyds Bani plc
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Clause 5.2 contains a request to Hi Chief Land Registrar 1o note a resiriction in the Proprietorship Reglster

THIS MORTGAGE DEED is a, o g?y {)W o

made an the

BETWEEN

{day) ot L

WAYME DOUGLAS JOHNSTON, MARTIN GRAHAM
WEBE AND TERENCE JOHN TREVELYAW all of
Tremayne House, Westpark 26, Chelston,
Wellington, Somerset TAZ1 94D

JLT TRUSTEES CHATED (COMPANY HNUMBER
01668457} whose registered office is at The St
Botolph Bullding, 138 Houndsditch, London

ECIA 7AW

acting in the capacity as Trusigss of
The W.J Group Pension Scheme 53617

{the "Mortgagor’}

and Lloyds Bank ple (Company number 2065){“the Bank”)

Address for communications with the Bank under this Morigage is Mid Market Securities, Dept., 5th Fleor, 110 5t
Vincent Streef, Glasgow, G2 5ER or at such other address as the Bank may from time to time notify to the
Mortgagor in writing for this purpose, ’

&

1.1

DEFINITIONS AND INTERPRETATION

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

*Agricultural Land” means agricutiural {and within the meaning of the Agriculture Act 1947,

“Chattels” means all stock, goods, movesble plant, machinery, implements, utensils, furniture and
equipment how oF from time to fime placed on or used in or about {but not forming part of) the
Mortgaged Froperty;

“Enfranchising Lezisiatlon” means any legislation conferring upon a tenant or tenants of property
{whether individuaily or collectively with other tonants of that or other properties) the right to
acquire a new lease of that property of to acquire, or require a nominee to acquire, the frechold or
any inlermediate reversionary interest in that property including {without Umitation) the Leasehold
Reform Act 1967 the leasehold Reform, Housing and Urban Development Act 1993 and the
Commenhold and Leasehold Reform Act 2002 but does not include Part i of the Landlord and Tenant
Act 1954;

“Emvironmental Lew” means all laws (statutery, common law or otherwise] including, without
limitation, circulars, guidance notes and codes of practice from time o time regulating the control
and prevention of pollution 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 any such process or activity
and any chemicals or substances relating to the same whether relating to health and safety, the work
olace, the coviranmeant or the provision of energy {Inciuding without Umitation the Health and Safety
at Work etc Act 1974, the Contral of Pollution Act 1974, the Environmertal Profection Act 1990, the
Environment Act 1995, the Water Industry Act 1991, the Water Resources Act 1991, the Statutory
Water Companies Act 1991, the Water Consolidation {Conseguential Provisions} Act 1991, the Water
Aot 2003, the Clean Alr Act 1993, the Alkali, ete, Works Regulation Act 1906, the Plamming {Hazardous
Substances) Act 1993, the Public Health Acts and the Radicactive Substances Act 1960 and any
European Union directives or regulations regulating the same) from me Io time in force and any
instrument, plan, regulation, permission, authorisation, order or direction made or issued thereunder
ar deriving validity therefrom;

Form of Charge filed at HM Land Registry under reference RD1390E
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“Environmental Licence” means any permit, licence, authorisation, consent ar other approval
required by or given pursuant to any Environmental Law;

“Insolvency Event” inrelation to the Mortgagor means each of the following:

{a} a meeting is convened for the purpose of considering a resclution to wind up the
fortgagor;

(b} such a resolution as is mentioned in paragraph (a) is passed;

{c} a meeting of the directors or members of the Morlgagor {or where the Mortgagor is a

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

{ch such a resolution as is mentioned in paragraph (¢} is passed;

=} a petition for a winding up or for bankruptcy or an application for an administration order
is made by the Mortgagor or iis directors or members {or where the Mortgagor is 8
partnership or acting on behalf of a parthership the partners in any such peritnership) or is
presented against the Morigagor;

{f such an order as is mentioned In paragraph (e} is made;

(g} a notice of appointment of or notice of intention o appoint an adminisirator is issued by
the Mortgager or its directors or members {or where the Mortgagor is a partnership or
acting on behalf of a partnership the partners in any such partnership) or by the holder of
a qualifying floating charge or a proposal s made for, or the Mortgagor becomes subject
o, any voluntary arrangement;

{hy a receiver {administrative or otherwise) is appointed over all of part of the Mortzager's
assels;

{i} the Mortgagor takes part in any action (including entering negotiations) with a view to
readjustment, rescheduling, forgivaness or deferral of any part of the Mortgagor's
indebtedness:

(i the Mortgagar proposes or makes any general assignment, composition or arrangement

with or for the benefit of all of some of the Mortgapor's creditors;

{k} the Mortgagor suspends or threatens to suspend making payments to all or some of the
Mortgagor’s credilors,

(h any action is taken in any jurisdiction which 1s similar or analogous to any of the
foregaing; or

{m} the Bank has reasonable grounds for believing that any of the foregoing is imminent;
*Iintellectual Property Rights” means;

{a} all present and future copyrights, pabents, designs, trademarks, service marks, brand
names, inventions, design rights, know-how, formulas, confidential information, trade
secrets, compuler software programmes, computer systems and all other intellectual
property rights whatsoever without any limitation, whether registared or unregistered, in
all or any part of the world in which the Morigagor is legally, beneficially or otherwise
interested;

(b} the benefit of any pending appiications for the same and all benefits deriving therefrom
and thereundey including but not Bmited to royalties, fees, profit sharing agreements and
income arising therefrom and all lcences in respect of or relating to any intellsctual
property rights, whether such licences are granted to the Mortgegor or granted by the
Mortoagor; 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
eriginal copy or version or varfant owned by, praduced by or delivered to or obtained by
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the Mortzagor and any rejected and surplus materials associated or connected with or
forming part of the foresoing which shall inchude, without imitation, any and all manuals
and translations thereof, log books, designs, sketches, algorithms, calculations, diagrams,
computations, source codes, models, protypes, apparatus, Compulser programmes,
photographs, books and other records in any medium, slectronic data and any other
material of any description whatever in which intellectual property may be Incorporated;

“Hortgaged Assels” means the Morigaged Property and all of the other assets, rights and properties
assigned, mortgaged or charged under or pursuant to this Morigage, and such expression shall indude
ail or any part thereof;

“Morigaged Licences” means all present and future licences, pernits, consents and authorisations {if
any} {ncluding Environmental Licences to the extent they are capable of being charged} held in
cannection with any business al any time carried on by the Mortgagaor at the Mortgaged Property;

“thortgaged Property” means the property, assets, rights and interests charged by clause 4.1 and
such expression shall include all or any part theraof;

“Planning Acts” means all legisiation from time Lo time regulating the development, use, safety and
control of property Including, without Ymitation, the Town and Country Planning Act 1992 and any
instrunent, plan, regulation, permission and direction made or issued thereunder or deriving validity
therefrom;

“Prior Mortgage(s)” means the grior mortgage(s) or charga(s) {if any) mentloned in the Second
Soheduls;

“Secured Obligations” means:

{a} all money and labilities and other sums hereby agreed to be paid by the Mortgagor to the
Bank; and
] all other money and labilities expressed to be secured hereby (including, without

Wmitation, any expensas and charges arising ocut of or in connection with the acts or
matters referred to in clauses 7, 13, 14, 15, 17, 21 and 30) and all other obligations and
labilities of the Mortgaeor undey this Mortgage; and

“Yalue Added Tax” includes any oiher form of sales or turnover Lax,
in this Mortgage:

{2} the expressions the "Mortgager” and the “Bank”™ where the context admits include their
respective successars in title and/or asszigns, whether immediate or derpvative. Any
appointment or removal under clause 10 or consents  under this Mortgage may he made
of given in writing executed by any such successors or assigns of the Bank and the
Mortgagor hereby brevocably appoints each of such successors and assigns to be s
attornay in the terms and for the purposes set out in clause 16;

{b3 unless the context requires otherwise;
{1 the singular shall include the plural and vico vorsa;
{i} any reference to a person shall include am individual, a company,

corpuration, limited Uability partnership, or other body corporsts, 2 joint
venture, soclety or an unincorporated assaciation, organisation or body of
persons {ncluding without Umitation a2 trust and a partnership] and any
government, state, government or state agency or international orgarisation
whether or not a legal entity. References to a person aise include that
persan’s successars and assigns whether immediate or derivative;

(it} the expression “this Morigage™ shall mean this mortgage and shall extend to
every separate and indepondent stipulation contained herein;

{iv) any right, entitlement or power which may be exercised or any
determination which may be made by the Bank under ar in connection with
this Mortgage may be exercised or made in the absolule and unfetterad
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1.3

1.4

discretion of the Bank which shall not be under any pbligation to give reasons
therefor:

(v} references 1o any statutory provision {which for this purpase means any Act
of Parliament, statutory instrument or regulation or Furopenn directive or
regulation or other European legisiation) shall include a reference io any
madification or re-gnactment or replacement thereof for the time being in
force, all regulations made thereunder from time to time and any analogous
provision or rule under any applicable foreign law;

(v} for the avoidance of any doubt, the rights, powers and discretions confetred
upon the Bank by of pursuant to this Morigage shall {(unless otherwise
expressiy stated) apply and be exercisabie regardless of whether a demand
has been made by the Bank for the payment of the Secured Obligations or
any of them and regardless of whether the power of sale or ather powers and
remedies conferred on mortgagees by the Law of Property Act 1925 or this
‘ortgage shall have arisen or become exercisable; and

{vil} references to clauses, sub-ciauses and schedules shall he references to
clayses, sub-ciauses and schedules of this Mortgage;

(< if far any reason whatscever this Mortgage shall not be , or <hall cease to be, a valid and
effective charge over or assisnment of the Mortgaged Assets {as the case may be) then
this Morigage shall take effect as a charge over or assignment of the beneficial interest of
the #ortgagor in the Mortgaged Assels; and

{d if there are two or more parties comprised in the expression the "Martgagor” then:
P [

{1} any reference to the "Mortgagor™ shall where the context permits include all
ar any one of more of such parties;

(il all covenants and agreements harein contained or implied on the part of the
Mortgagor shall be deemed 1o be joint and several covenants on the part of
such parties;

{1t} if for any reason whatsoever this Mortgage shall not be, or shall cease (o be,
binding on and effective against one or more of such parties, then this
Mortgage shall take effect as a charge over or assignment of the beneficial
interast of the other such party or parties in the Mortgaged Assets and aver
such other estate, right, title or interest in the Morigaged Assets as such
other party or parties may have;

i) any demand made under this Morigage shall be deemed to have heen duly
made if made on any one or more of such parties; and

v} if any one or more of such parties is not hound by the provisions of this
Mortgage {whether by reason of its or thelr lack of capacity or improper
exccution of this  Morigage or for any other reason whatsoever) the
remaining party or parties shall be and remain bound by the provisions of this
Mortgage as if such other party or parties had never been parly hareto.

The clause headings and marginal notes shall be ighored in construing this Mortgage.
The perpetuity period applizable to any trust constituted by this Mortgage shall be oighty vears.
AGREEMENT TO PAY

The Morteagor shall pay to the Benk in accordance with any relsvant agreement belween the Bank
and the Mortgagar relating to the amounts hereby secured or, in the sbsence of any such agreement,
on demand:

{a} all money and Uabilities whether actual o contingent (including further advances made
hereafter by the Bank) which row are or at any time hereafter may be due, owing or

zek by the Mortgagor to the Bank anywhere or for which the Mortgagor may be or

Bigodur Hable to the Bank In any manner whatscever without Himitation {and in any case

whether alone or jointly with any other person and in whatever style, name or form and
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4.1

4.2

whether as principal or surety and notwithstanding that the same may at any earlier time
have be=en due, owing or incurred o some other person and have subseqguently become
due, owing or Incurred to the Bank as a result of a transfer, assignment or other
transaction or by operation of law};

{h) interast op all such money and Habilities to the date of payment at such rate or rates as
may from time 1o time be agrecd between the Bank and the Mortgagor or, in the absence
of such agreement, at the rale, {n the case of an amount denominated in Sterling, of two
percentage points per annum above the Bank’s base rale Tor the time being in force {or
its equivalent or zubstitute rate for the time being) or, in the case of an amount
denominated in any clurrency of curency 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 comparable to and in the currency of currency unit of such
amount in the London interbank Markst {or such other market as the Bank may select) for
such conzecutive periods (including overnight deposits) as the Bank may in its absolute
discretion fram time o Lime select;

(<) commission and other banking charges and legal, administrative and other costs, charges
and expenses incurred by the Bank in relation to the Mortgagor, this Morigage or the
Morrgaged Assets {including any acts necessary o release the Mortgaged Assets from this
security) or In presevving, defending or enforcing the security hereby created on 2 full
and ungualified indemnity basis; and

{cd} any fees charged by the Bank for the Ume spent by the Banlds officials, emplovess or
agents in dealing with any matter relaling to this Mortgage. Such fees shall be pavable at
such rate az may be specified by the Bank,

INTEREST

The Mortgagor shall pay interest at the rate aforesaid on the money so due {whether before or after
any judgrment which may be obtained therefore] upon such days in each vear as the Bank and the
Mortgagor shall from time to dme agree or, In the absence of such agreement, as the Bank shall from
ime to tme fix and {(without projudice to the right of the Bank to reguire payment of such interest)
all such interest shall be compounded (both before and after any dernand or judgment} upon such
days in each vear as the Bank shall from time to time fix,

CHARGES AMD ASSIGNMENTS
The Mortgagor with full title suaranies:

{a) charges by way of lezal morigage 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;

(b charges by way of flxed charge as a continuing security for the payment to the Bank of
the Secured Obligations any fixed plant and machinery from time to tme on any such
property as is referred to in clause 4, 1(a) and which is not fncluded within the charge in
clause 4.1 {a); and

c} {where any property referred to in clause 4.1 {a} is leasehold) charges by way of fixed
charge as a continuing security for the payment to the Bank of the Secured Obligations
any present or future right or intorest conferred upen the Mortgagor In relation therelo
by virtue of any Enfranchising Legisiation includine any rights arising against any nomines
purchaser pursuant thereto,

The Martgagor with full title guarantee assigns to the Bark all amounts row or herealter owing to the
Mortgagor by way aft

{a} rent {but oxcluding ground rent, service charge and any sums payabiz in respect of any
services provided to any tenant of payvable in respect of insurance premdums) by any
tenant {whether present or future) of the Mortgaged Property;

(b} licence Tee by any Ucensee {whether prasent or future) of the Mortgaged Property;
o) sarvice charge and sums payable in respect of services provided Lo any tenant or payable

in respect of insurance premiums by any tenant {whether present gr fulure) of the
Martoaged Property;
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4.3

4.4

4.5

4.4

4,7

4.8

4.9

He) rent depesit and purchase deposit; and

(e} any other amounts {including without timitation ground remis, rent charges and
dilapidations) payable by any tenant licenses ar occupier (in any case whether present or
future} of the Mortgaged Property,

and in each case the proveeds thereof and all rights to recover such amounts and, subject to re-
assignment on paviment af 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 recelve all compensation which
may al any time become payable to the Mortgagor by virtue of the Licensing Act 2007 or any other
statutory enactiment subject to re-assignment upon payment of all the Secured Obligations,

{n The Morigagor with full title guarantes asszigns to the Bank the benefit of all suarantees
ar covenants by any surety or sureties of any of the lesses’s abligations under any existing
tease or undarlease of the Mortgaged Property sublect to re-assignment upon payment of
all the Secured Obligations,

{bi The Morigagor shall at any Ume if and when required by the Bank execute to the RBank or
a3 the Bank shall direct an assignment or assignments of the benefit of all guarantess or
covenants by any surety or sureties of any of the lesiee’s obligations under any lease or
underiease of the Mortgaged Property hereafter granted to secure the Secured
Obligations such assignments to be prepared by or 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
raguire,

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

{a) the Mortgagor with full title guarantee charges by way of fixed charee the entitlement to
such share or shares and such share or shares when fssued and all rights, benefits and
advantages at any time arising in respect of the same (hereinafter called “the Share{s)”)
as a cantinuing security for the payment to the Bank of the Secured Obligatinns; and

(b subject to the rights of the helder(s) for the time being of any Prior Mortgage(s), the
Martgagor shall {if the Bank so reguires) transfer the Share(s] to the Bark or as the Bank
shall direct and shall deposit the certificate(s) relating to the Share{s) with the Bank.

The Mortgagor with full ttle guarantes assigns to the Bank the Intellectual Property Rights that arise
in connection with the business {if any) now or at any tme hereafter carried on by the Mortgagor at
the Mortgaged Property, subject to re-assignment oh 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 guarantes hereby charges and assigns all such party’s estate, rights, title and Interest in
the Mortgaged Assets [o secure payment of the Secured Ohligations,

The security hereby constituted shall extend to all beneficial interests of the Morigagor in the
fortgaged Assets and to any proceeds of sale or other realization thereof or of any part thereof.

The Mortgagor represents and warrants that, al the date that the Mortgagor executes this Morigage,
the Mortgagor has made Tull disclosure in writing to the Bank of;

ia} any information relating to each part of the Mortgaged Assets and each right held by any
other person in relation to any part of the Mortgaged Assets which, in 2ach case, would
be material to the Bank in relation to the appropriateness or adequacy of any part of the
Mortgaged Assets as security for the Secured Obligations; and

(b} gach matter in respect of which the Bank has requested information from the Mortgagor
in connection with this Mortgage.
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5.1

3.2

5.3

b4

5.5

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

fa) sell, assign, license, sub-license or otherwise dispose of or deal in any other way with the
rortgased Assels subject as provided in clause 5.5{a};

{b} create or permit to subsist or arlse any mortgage, debenture, hypothecation, charge,
assignment by way of security, pledge or lien or any other encumbrance or security
whatsoever over all or any part of the Morigaged Assets or over the Chattels (other than
the Prior Mortgage{s} and a Hen over any Chattels arlsing by operation of law in the
ordinary course of the Marigagor's business as conducted during the 12 months preceding
the date when the lien first came into existence); or

{c) entor into any contractual or ather agrecment or arrangement which has or may have an
scononic effect similar or analegous fo any such encumbrance or security as would be
prohibited by sub-clause 5.1(b).

The Mortgagor hereby requests the Chief Land Registrar {o register the following restriction on the
Proprietorship Register of any registered {and forming part of the Morigaged Properyy:

“RESTRICTION

Ho disposition of the regisiersd esfate by the proprietor of the registered estate ar by the proprietor
of any registered charge is to be registered withott a written consent signed by the proprietor for the
time being of the charge dated ir favour of Llovds Bank ple referred to in the
Charges Register.”

The Mortgagor represents and warrants to the Bank, and so that each such represenialion and
warranty shall be deemed to be repeated on each day during the continuance of this security, that,
except to the extent disclosed by the Mortgagor to the Bank in writing prior to the date hereof;

{a) the Morigagor has not made any election pursuant to paragraph 2 of scheduje 10 to the
Value Added Tax Act 19%4 in relation to or affecting any part of the Mortgaged Property;

(b} 3o far as the Mortgagor is aware after making due and careful enquiry the charges and
assignments contained in clause 4 do not infringe any intellectual property rights
whether registered or unregistered whalsosver;

{c) no circumstances have occurred during the Mortgapor’'s ownership of the Mortpaged
Property and, 50 far as the Mortgagor is aware after making due and careful enguiry no
circumstances cccurred before the Morigagor's ownership of the Mortgaged Property
which have led or could lead 1o a competent authority or a third party taking any action
or making a clafm under any Environmental Law {including the requirement to clean up or
remeady in any other way any contaminated part of the environment or the revocation,
suspension, variation or non-renewal of any Environmental Licence] or which have led or
could lead to the Mertgagor having to take action to avert the possibility of any such
action or claim; and

{d) the Marigagor is solely and heneficially interested in the Mortgaged Assets,

The Mortgagor shall not make or revoke such an elagtion as s referred to in sub-clause 5.3{2a) in
relation to any part of the Mortgaged Property without the Bank's prior writlen consent or unless the
Bank requests the Mortgagor to do so, in which case the Mortgagor shall immediately make or revoke
{35 the case may be) such an election in relation to any part of the Martgaged Property that the Bank
considers appropriate and give valid notification of it to H.M. Revenue and Cusioms.

fa) Sub-clause 5. 1(a) shall not prevent the Mortgagor without such consent as is referred to
in that clause collecting the rents, fees, service charges, sums, deposits or other amounts
referred to in sub-clause 4.2 or the proceeds thereof in the ordinary course of business
and paving the same inte the Mortgagor’s account(s) with the Bank in accordance with
sub-clause 5.5¢h).  Where the Banlk makes a payment at the request of the Martgagor
which is debited to any account with the Bank which is for the tiine being in credit, the
Bank shall be taken to have given any necessary censent for the purposes of clawse 5.1{a}
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6.1

5,2

to such payment unless such payment was made as a result of some mistakes of fact on
the part of the Bank,

{b} The Martgagor shall pay into its azcount or accounts with the Bank the rents, fees,
service charges, sums, deposits or other amounts referred to in sub-clause 4.2 and the
procesads thereof provided that {(where relevant) the Bank shall be deemed to receive the
rentals and other amounts referred 1o in sub-clause 4.2 and such proceeds pursuant to
the assigniment contained therein and not pursuant to the charges over the Morigaged
Froperty or as mortgages in possession,

{c} The Mortgagor declares that all such proceeds received or ohiained by the Morigagor or
ofy the Mortgagor's behalf but which are not so pald or transferred into that account or
accounts shall be received and held by the Mortgagor on trust for the Bank,

FURTHER ASSURANCE

Tha Mortgagor shall at any time if and when reguired by the Bank sxecute and deliver to the Bank or
as the Bank shall direct such further legal or other assignments, mortgages, securities, charges,
agresments and other legal documentation as the Bank shall require of and on all or any of the
Mortgaged Assels 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 Bank as the
Bank may require including without Umitation if so required by the Bank, in the case of a morigage of
charge on the Mortgaged Proparty, 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 al 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, securitios, charges, agreements
and other legal documentation and shall take do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary or desirable to give effect to and procure the perfection,
af the security intended to be granted by this Mortgage or any such further legal or other assignments,
maorigages, securities, charges, agreements or other legal documentation.

DEALIMGS WITH CHATTELS
If the Bank or any receiver appointed by the Bank takes possession of the Mortgaged Property:

{2} the Bank or any receiver appointed by the Bank s hereby authorised as agent for the
Hortgagor i L or he elects so to do to remove, warehouse, store or sell any Chattels
which the Maortgagor shall fail or refuse io remave from the Morigaged Property within
seven days of heing requested so to do by notice from the Bank or any receiver appointed
by the Bank and nefther the Bank nor any such receiver shall be liable for any loss or
damage oceasioned to the Morigagor;

{b} the Mortgagor shall indemnify the Bank and any receiver appointed by the Bank against
all expenses fncurred by the Bank or any such receiver in relation to such Chattels
including expenses of removal and storage and agafnst all Hability to any third party in
respect thereof and such expenses and labilities shall be paid by the Mortgaeor on
demand with interest computed and payable as provided in clauses 2 and 3 from the tme
or respective times of the same having been paid or incurred by the Bank or the receiver
a5 the case may be. Such expenses and linbilities shall, pending payment, be secured
heraby;

(ch the Bank or any receiver appointed by it, as the case may be, shall account to the
Morigager for the proceeds of any such sale after deduciing any such expenses and
conditionally upon the Mortgagor procuring the release of the Bank and such receiver
from all Hability for any charges or expenses {n respect of future storage of any such
Chattels;

{d} the Bank or any receiver appointed by it, as the case may be, shall not be liable to the
Martgagor for any act or omission by any person appointed by it or him o effect such sale
or for any failure by any such person to obtain a proper price provided only that such
appointment shall have been made by the Bank or such recetver in good faith; and
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8.1

8.2

10.

1.1

14.3

(e} the Mortgagor shall not sell or otherwise dispose of the Chattels or encumber thern in any
way nor remove them from the Maortgaged Property unless requestad 1o do 50 pursuant 1o
sub-clause 7{a},

BANK’S POWERS OF SALE AMD LEASING

{a} The powers and remedies conferred on mortgagees by the Law of Praperty Act 1925 shall
apply to this Mortgage but without the restriction on the exorcise of 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 (o nuthorise the Bank to lease and make agreements for
leases at 3 premium or otherwise and to accepl surrenders of leases and grant options as
the Bank shall think expedient without the need to observe any af the provisions of
Sections 99 and 100 of the said Act,

)] The Bank in exercising its statutory power of sale and any recelver appointed by the Bank
in exercising his powers under this Mortgage shall be at liberty to sell at such price and
an such terms and conditions as i or he in its or his sole discretion thinks fit and shall not
be undar any duly or obligation to obtain the best or any particular price,

(£} Neither the Bank nor any such recelver shall be liable to the Mortgagor or any other
person for any loss, damage, cost, expense or Hability which the Mortgager or any such
person may suffer or incur as a direct or indirect resull of the Bank exercising its
statutory power of sale, as hereby varied or extended, or such receiver exercising his
powers under this Mortgage.

In favour of a purchaser the Secured Obligations shall be deemed to have become die on the day on
which demand for payment thereaf is made by the Bank and the statutory power of sale as hereby
varied or extended shall be exercisable fram and after that date, which date {without prejudice to
the equitable right 1o redeem) shall be the redemption date.

MORTGAGOR™S POWERS OF LEASING AND LICENSING

The Mortgagor shall not, without the prior written consent of the Bank, in relation to any of the
Mortgaged Property:

(2} exercise the stalufory powers and any other powers of leasing, letting, entering ingo
agreaments for leases or lettings and accepting or agreeing to accept surrenders of
leases; or

(b} part with possession of lhe Mortgaged Property or grant any lease, enancy, licence, right

ar interest to occupy the Mortgaged Property; or

{c} amend ar confer upon any person any lease, tenancy, Ucence, right or interest 1o oocupy
the zame or any part thereof or grant any lcence or permission Lo assien, underlet ar
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
tatigagor shall have requested it so to do or an Insolvency Event shall have accurred {upen the
happening of which the security created by this Mortgage shall be immediately enforceable), the Bank
shail have power in writing under the hand of any official of the Bank authorised by the Bank from
time to time or apy persan authorised by any such official In writing to appaint such person or persons
as the Bank thinks fit to be & recelver or joint recelvers or several receivers or joint and several
receivers of the Mortgaged Assets o act, in the case of two or more receivers, jointly, severally or
jointly and severally in relation to any part of the Mortgaged Assels and {o the extent permitted by
law similarly 10 remove any such recelver and to appoint another or others in his place,

If the Bank excludes any part of the Morlgaged Assets from the appointment of any receiver, the Bank
may subsenuently extend that appointment lor that of any receiver replacing such receiver) 1o such
excluded part of the Mortsaged Assets,

Any such recelver at the cost of the Mortgagor may in the name of or on behalf of the Morigagor of at
his option in the name of the Bank {but only with the specific approval in writing of the Bank) or at his
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aption in his own name {and in any case notwithstanding any bankruptcy, death, mental incapacity,
administration or lguidation of the Mortgaoor) do or omit to do anything which the Mortgagor could
do or omit to do in relation to the Martgaged 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 nsolvency Act
1986 {nntwithstanding 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 foregoing) any such receiver may:

fa)

{b)

el

{n

A0210N - 11/09

deal with, take possession of, cultivate, collect and get in the Mortgaged Astels or the
Chattels;

carry on, manage, develop ar giversify or concur in carrying on, managing, developing or
diversifying any business of the Mortgagor at any tme carried on by the Mortgagor at the
Mortgaged Property and for any of those purposes receive, retain or use any Chattels and
any procesds, books or records of such business and carry out or complete (with or
without modification} on the Mortgaged Property any works of demolition, building,
repair, construction, furpishing or any project or development in which the Morigagor
was engaged;

raise or borrow any money from or incur any other lability to the Bank or any other
persan and on such terms as 1o interest or otherwise and with or without security as such
recedver may think expedient 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;

forthwith and without the restriction imposed by Sectinn 103 of the Law of Property Act
1925 sell, realizse, dispose of or concur in selling, realisimg or dispousing of {(but where
necessary with the leave of the Courl) and without the need to cbserve any of the
provisions of Sections 99 and 100 of the safd Act let or concur in letting or surrender or
concur in surrendering or accept surrenders of leases or tenancies of all or any part of the
Mortgaged Assets;

carry any sale, exchange, realisation, disposal, lease, lenancy or surrender of the
Morlgaged Assels into effect by conveying, transferring, assigning, leasing, letting,
surrendering or accepling surrenders in the name and an behalf of the Mortgagor {(or
other the estate owner} and so that covenants and contractual cbligations may be
granted in the name of and 5o as 1o bind the Mortgagor (or other the estate owner) so far
as such receiver may consider it necessary, appropriate of expedient for the exercise of
the powers conferred by this Morigage se to do. Any such sale, exchange, realization,
disposal, lease or tenancy may be for cash, debentures or other oblfgations, shares, stock
or other valuable consideration and may be payable in a lump sum or by instalments
spreard 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 severad and sold
separately from the premizes contalning them without the consent of the Mortgagor being
abtained thereto;

abtain {by way of application or ntherwise) any approval, permission, consent and licence
{including any Environmental Licence, planning permission and buflding regulation
approval}, enter into and perform contracts and arrangements, purchase materials and
incur any type of obligation:

(i3 promote the formation of a subsidiary or subsidiaries of the Mortgagor with a
view 1o such subsidiary or subsidiaries purchasing, leasing, licensing or
otherwize acquiring interests in or the use of the Mortgaged Assets and the
Chattels or with a view o such subsidiary or subsidiaries engaging employaes
or providing management or other services in connection therewith or for
any ather purpote of functioh which may be reparded as necessary or
appropriate by such receiver from Lime Lo Lime;

{iiy arrange for such subsidiary or subsidiaries 1o trade or cease to trade as such
receiver may think fit from tme to time; and

{i1i) arrange for the purchase, lease, lcence or acquisition of the Mortgaged

Assots and the Chattels by such subsidiary or subsidiaries on a basis whereby
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{n}

¢}

{1

{r}

{s)

the consideration may be cash. shares, debentures, loan siock, convertible
loan stock oF other securities, shares of profils or sums calculated by
reference to profits or turnover or royaities or licence fees or otharwise
howsoever and whether or not secured on the asseis of the subsidiary or
subsidiaries and whether or not such consideration is payable or receivable in
a lump sum or by instalments spread over such periad as such receiver may
think fig:

take any procesdings in relation (o the Mortgaged Assels in the name of the Mortgagor or
atherwisg as may seem expedient including {withoul prejudice to the generality of the
foregoing) praoceedings for the collection of rent in arvears at the date of his
appointment;

enter info any agreement oF make any arrangement or compromise as such receiver shall
think expedient In respect of the Morigaged Assets ar the Chattels;

exercise the Mortgagor's rights under any rent review clause in respect of the Mortgaged
Froperty ar grant or apply for any new or extended tenancy therect;

exercise all or any of the powers conferred by clause 7 and repalr, renew or improve any
Chattels used by such receiver for the purposes of any business of the Mortgagor at any
time cartied on at the Morlgaged Property;

fnsure the Mortgaged Assets and the Chattels and/or maintain or renew any insurances of
the same on such terms as such receiver shall think fit or as the Bank shall from time to
ttme direct;

appoint managers, agents, officers and employees for any of the aforesald purposes at
such salaries and for such periods as such recelver may determine and dismiss any of the
same;

adopt any contracts of employment entered into between the Mortgagor and any
employess of the Mortgagor with such variations tn the contract as such receiver may
think fit and dismiss any such employess;

cause the Mortgagor to grant such powers of attorney or appoint agents for any of the
aforesaid purposes as such receiver may from time to time think 2xpedient;

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

grant, vary and release covenants and other rights over the Mortgaged Property and
impose, vary or release covenants affecting the Mortgaged Property and agree that the
Mortgaged Property may be subject o easements and covenants;

purchass any freehold and leasehold properties and other capital assets if such receiver
considers i would be conducive to realisation of the Banlds security to do so; and

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 reallsation of the Bank’s security or the exercise of s
functions as receiver,

10.4 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 below to any claims having priority to the matter
therein described) be applied:

(3}

{b}
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first in payment of bis remuneration and the costs of realisation including all costs and
expenses of or incidenial to any exercise of any power hereby conferred;

secondly {(f such recelver thinks fit, but not otherwise) in or towards payment of all or
any of the malters referred to in paragraphs (i}, (i), (i) and {iv} of Sub-section 10%9{8) of
the Law of Property Act 192% as he in his absolute discrelion shall decide; and

thirdly in or towards satisfaction of the Secured Cbligations,
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0.7

10.8

10,9

1.

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

Any such receiver shall be entitled to remuneration for his services and the services of his firm at a
rate or rates or in an amount of amounts as may from time to time be agreed between the Bank and
such receiver or (in defaull of agreement} as may be appropriate to the work and responsibilities
involved upon the basis of charging from time o 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 specifled in Section 109(6} of the Law of Property Act 1925.

if the Bank shall appeoint more than ane recejver the pawers given o a recelver hereby and by statute
shall be exercisable by all or any one o mare of such receivers and any reference in this Mortgage to
“receiver” shall be construed accordingly.

The powers conferred by this clause 10 shall be in addition to all powers given by statute to the Bank
oF to any such receiver,

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

FROTECTION OF THIRD PARTIES

Mo person feach & “Third Party”, including any insurer, assurer, purchaser or security holder) dealing
with the Bank ar any receiver appointed by # or their respective emplovess and agents need enquire:

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

=] whether any of the Secured Obligations are due or remain oulstanding or

{c} as to the propriety or regularity of anvthing done {including any sale, dealing or
application of money paid, raised or horrowed) by the Bank, such receiver or their
respective employees and agents.

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

All the protections to purchasers contained in Sections 104 and 107 of the Law of Property Act 1975
and to persons contained In Section 4243) of the Insolvency Act 1986 apply to each Third Party.

The Bank, any receiver appointed by # and their respective employees and agents may give receipts
to any Third Party. The Mortgagor agrees thal each receipt shall be an absolute and conclusive
discharge to such Third Parly and shall relieve such Third Pariy of any obligations o see 1o the
application of any assets puld or transferred o or by the direction of the Bank, such recelver,
employes or agent,

COVENANTS

The Morteagor shall:

{2} cultivate and manage any Agricultural Land in a good and proper and hushandiike
manner;
{b} pay the rent and other oulgoings reserved ar payable under any lease under which the

Martgaged Property is held by the Mortgager and any rent-charge or other cutgoing
charged upon the Mortgaged Property and preduce to the Bank on demand any receipt for
such payment and further perform and chserve all coverants, regulations and agreements
an the part of the lessee and conditions contained in any such lease;

(<} comply with all covenants, restrictions, regquirements, provisions, conditions, laws and
regulations affecting the Mortgaged Praperty {including the use and enjoyment of it);

ifs)] comply with all relevant licences, consents, permissions and conditions from time to time
grantad or imposed by the Planning Acts and not without the prior written consent of the
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(e}

(g)

{m)

i
(o
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Banl give any underiaking to or enter into any agreement with any relevant planning
authority affecting the Mortgaged Property;

not make or consent to the making of any application for planning permission or any
other application under the Planning Acts affecting the Mortgaged Property unless either
the Bank has censented in wiiting to such application being made or a copy of the
proposed application has been sent to the Bank at least one month before the date of the
application and the Bank has ralsed no objection o the making of the application;

forthwith upon receipt of any permission, notice, order, proposal or recommendation
given or issued by any competent planning authority to the owner or oocupler of the
fartgaged Property or any notice under Section 146 of the Law of Property Act 1925 or
otherwize from any superior landiord of the Mortgased Property forward the same or a
true copy thereof to the Bank;

nut demolish or remove any part of the Mortgagaed Property nor sever gr remove from the
Morigaged Property any trade or other fixtures or fixed plant and machinery for the time
being thereon except for the purpose of renewing of replacing the same by trade or other
fixtures or fixed plant and machinery of egual or greater value;

permit the Bank or {ts agents at any time to enter upon the Mortgaged Property for the
purpose of establishing whether or not the Mortgagor is complying fully with the
Mortgagor's obligations under this Mortgage or of inspecting the Mortgaged Assels:

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

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

not change its business In any way which would result in It becoming a ‘relevant financial
institution” for the purposes of clause 2 of The Financial Services and Markets Act 2000
{Excluded Activities and Prohibitions) Order 2014;

nok carry on any business which would constitute ‘excluded activities’ in terms of Part 2
af The Financial Services and Markets Act 7000 (Excluded Activities and Praohibitions)
Order 2014;

promptly provide the Bank with copies of any information that the Bank may from Ume to
time reazonably request in connection with the status referred to in clause 12{k) above;

notify the Bank immediately on the cocurrence of an Insolvency Event;
where the Martgaged Property is held under a leass;

{1 notify the Bank forthwith if the Mortgaged Property becomes subject to an
Estate Management Schems 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;

{ii} notify the Bank before exerchaing (whether individually or collectively with
others) any right conferred upon the Mortgagor in relation to the Morigaged
Property by Enfranchising Legislation and supply to the Bank such
infarmation as il may reasonably reguire in relation to the exercise of such
right;

{iiH) not without the prior writlen consent of the Bank agree the terms of any
new Iease of the Mortgaged Prouperly {with or without any further property)

to be granted Lo the Mortgagor pursuant 1o any Enfranchising Legistarion or
otherwize;
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{a}

(i if s a result of the exercise of any rights conferred by Enfranchising
Legistation or otherwise the freehold interest or any intermediate
reversionary interesl in the Mortgaged Property becomes vested in a third
party on behalf of the Mortgagor [with or without others) forthwith supply to
the Bank particulars of such third party and (where such third party is a body
corporate} details of any shares therein o be issued to the Mortgagor and
deliver the share certificate in respect thereof to the Bank when received:
and

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

where the Mortgaged Property or any part of it is or {without prejudice to clause 9)
hecomes subject 1o any tenancy:

{i} forchwith notify the Bank on receipt of {and provide to the Bank a copy of)
any hotices recefved from any tenant of the Mortgaged Property pursiant 1o
the provisions of any Enfranchizing Legisiation;

{if} not serve upan any tenant of the Morizased Property a notice pursuant to
the provisions of any Enfranchising Legislation unless the fank has consented
in writing thereto;

(i1} serve such nmotices in such form and take such other steps as the Bank may
reasanably require following the exercise by any tenant of the Mortgaged
Property of any rights arising under Enfranchizsing [egistalion;

(v not enter inlo any agreement 1o grani a new lease to any tenant of the
Mortgaged Property pursuant to or in consequence of the operation of any
Enfranchising Legistation unless the Bank has consented in writing thereto;
and

{v} not without the prior writlen agreement of the Bank enter into any
agrepment pursuant fo or in consequence of the operation of any
Enfranchising Legisiation 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 cansent be given or be deemed
e be given as hereinafter provided) to provide to the Bank such information
in respect of any such transfer and its terms {including the identity of the
transferees) as the Bank may reasonably reguire,

Frovided that in all cases in this sub clause {m) where the Bank’s consent in writing is
required before the Mortpagor 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 to such action
within one month of the date of the relevant reguest to the Bank for such consent
Provided that the Morigagor must at all times use its best endeavours (and at no cost to
the Bank} to obtain the maximum compensation permitted under the relevant
Enfranchising Legislation from any person or persons exercising any rights under such
legislation;

if any nutice (whether agreed or unilateral) is registered against the tirle of all or part of
the Mortgaged Property, give o the Bank full particulars of the circumstances relaling o
such registration and, if such notice shall have been repistered in order to protect a
purported interest the creation of which is contrary 1o the obligations of the Mortpagor
unpder this Morteage, immediately at the Mortgagors expense take such steps as the Bank
requires 1o ensure that the notice is withdrawn or cancelled; and

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

REPAIR AND INSURANCE

The ¥ortgagor shalls

{a}
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keep the Mortgaged Assefs in a good state of repair;
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13.2

13.3

14,

14.1

14.2

{0 insure and Keep insured the Mortgaged Assels with reputable insurers and on terms {for
the Uime being} approved by the Bank (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 contingencies as may from time to time be required by the Bank in
their full reinstatement value for the time being in the joint names of the Mortgagor and
the Bank or with the interest of the Bank endorsed on the policy or policies of noted as
the Bank may require;

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

{d) auly pay all premiums and sums payable in relation to such insurance and produce the
receipts therefore to the Bank within seven days of their becoming due and payable; and

(e} ensure that the retevant pelicy or policies remain valid at all times.

{a} if default shall at any time be made by the Mortgagor in keeping the Morigaged Assets, or
any part thereo? n a good state of repalr or in effecting or keeping up any such insurance
or in paying any rent or other oulgoings or dilapidations or in producing to the Bank any
such policy or receipl, or, where the Mortgared Property is or includes Agricultural Land,
in cultivating or managing the same or any part thereof in a good and proper and
husbandlike manner, it shall be lawful for but not abligatory on the Bank (a3 the case may
require) 1o repair and maintain or cultivate and manage the same with powsr to enfer
the Mortgaged Property for hat purpose or fo 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 Bank for any such purpose shall be repayable by the
Mortgapor to the Bank on demand with interest computed and payable as provided in
clauses 2 and 3 from the date of payment by the Bank as aforesald and, pending
payment, shall be secured hereby.

) ALl money which may at any time be received or receivable under any such policies of
insurance o any other insurances covering any of the Morigaged Assets shall be held in
trust for the Bank and (st the Banl's option) the Mortgager shall pay such money to the
Bank or shall apply the same in replacing, restoring or reinstating the buitdings, fixtures
and assets destroyed or damaged.

Ary sum paild by the Bank to the lessor of any lease under which the Mortgaged Property is held {or
under any superior lease} in settlement of any daim made by the lessor for any rent or other
outgoings or dilapidations reserved or payabie or alleged to be reserved or payable under the lease
shall be deemed {0 b2 a payment properly made under the terms of the clause 13.2(a} (whather or
not actually due to the lessor and whether or not disputed by the Mortgagor) provided that such
payment was made by the Bank in good faith for the purpose of avoiding, compromising or
terminating any proceedings for forfeiture or otherwise for the purpese of preserving or enforcing the
security hereby created,

The Mortgagor authorises the Bank in the Mortgagor’s name and on the Morigagor’s behalf to make
ary claim against the insurer under any part of any insurance policy relating to the Morteaged Assets
and Lo admit, compromise or settle such claim or any lability relating to any such claim or any
patential claim,

The Mortgagor also authorises the Bank to receive any amounts payvable or received in respect of any
fnsurance policy relating to the Mortgaged Assets or claim under any insurance policy and to give &
good discharge to the insurer in respect of such amounts,

MORTGAGED LICENCES
The Mortgagor shell at {is own expense obtain and maintain all licences, permits, consents and
authorisations required in conpection with any business at any time carried on at the Morigaged

Froperty.

If any Mortgaged Licences are heid in connection with any business at any time carried on at the
tortgaged Property, the following shall apply:
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the Mortgagor shall, at 7ts own exponse conform to all orders, regulations and notices
made by the licensing authority and the Heensing justices or any other authority
concerning the Morigaged Assels and the said business and apply for and use its best
endeavours to cblain whenever necessary proper renewsals or regrants of the Mortgaged
Licences and shall not surrender, abandon or transfer to any person any of the Morigaged
Licences or remave the same of any of them to any other premises or do or permit any
act or thing whereby the renewal of any such licences may be refused or discontinued ar
vhereby the sald business or the goodwill thereof or the letting or sale of the Morigaged
Property may be prejudiciaily affected and shall upon demand by or on behali of the
Hank 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 or convenient for
transferring the same or any of them or vesting the same In the Bank or its nomines or
nominees oF withdrawing from the books of HM Revenue and Customs the entry of the
Mortgagor as carrying on the business carried on upon the Mortgaged Property;

all money received by the Bank as compensation awarded in respect of the refusal of the
licensing authority, the Ueensing justices or any other authority concerning the Morigaged
Assels (o renew the Morigaged Licences or any of them shall be applied first in payment
of the costs incurred by the Bank under this Mortgage, secondly in or towsards satisfaction
of the other Secured Obligations and subject thereto shall be held in trust for the
Maortgagaor;

the Mortgagor shall forthwith upon the receipt of any order, direction or notice from the
licensing authority, lcensing justices or any other authority affecting the Morigaged
Assets forward the same or a true copy thereof (g the Bank;

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

{1} the Mortgagor shail pay all charges which may be imposed in respect of the
thoitgaged Licences or any of them by virtue of the Licensing Act 2003 or any
other statutory enactment snd in default the Bank or any receiver may pay
all such costs charges and expenses;

{iiy the Mortgagor shall from time to time at the request of the Bank endeavour
ta procure the transfer of any of the Morigaged Licences which may be held
by nominees on behalf of or in trust for the Mortgagor to such other person
or persens as the Bank may approve or appoint and shall not permit the
transfer of such licences to any person or persons not appraved by the Bank;

{fil} the Mortgagor shall keep the Morigaged licences and every remewal oy
regrant thereof and any new licences granted in respect of the Morigaged
Assets insured 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 wriling and shall
deposit the relevant policy or policles with the Bank and shall duly pay all
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 Mortgapoer making default in that behalf the Bank
may pay all premiums and sums of money for effecting or keeping in force
the sald insurance, If any other polickes of insurance cover the Mortgaged
Licences and/or their renewal or regrant as aforesaid the Morigagor shall
hold any sums received under such policies in trust for the Bank and shall pay
the same to the Bank on demand;

{iv} if the Mortgaged Licences or any of them shall al any Uime be vested in 3
nominee of the Mortgagor, the Mortgagor shall procure that all covenants by
the Mortpagor herein contalned shall be performed and fulfilled by any such
pominee; and

{v) all sums, costs and expenses pald or incurred by the Bank under the powers
conferred by this clause shall be paid by the Mortgagor Lo the Bank on
demand with interest computed and payable as provided in clauses 7 and 3
from the time or respective times of the same having been paid ar incurred
by the Bank o the recefver as the case may be and, pending payment, shall
be secured hereby: and
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without lmiting the generality of clause 16, the power of attorney contained in that
clause shall authorise the attorney or attorneys for and in the name of the Mortgagor or
othepresise:

{f to assign and transfer the Mortgaged Licences to any purchaser or purchasers
af the Martgaged Assets or o such other person or persons as the Bank shall
direct;

{if) to attend before the relevant authorities and to sign all such notices and

other documents and to do all such othey acts and things for and in the
rame, place and stead and on behalf of the Mortgagor or otherwise in order
to obtain protection for or the iransfer of the Mortgaged Uicences to such
purchaser or purchasers or other person or persons as aforesaid and to
appeal against any refusal by any authority in respect of any grant or
transfer or any renewal of any of the Mortgaged Licences or any order,
regulation or direction made by the Ueensing justices or any other authority
in respect of the Mortgazed Licences;

{ii} tn sign all necessary notices and make all necessary applications for the
purpese of obtaining the renewal, grant or regrant of any of the Morigaged
Licences; and

{iv} generally to execute all such instruments and Lo give or sign all such notices
as the attorney shall think fit as fully and effectuslly to all intents and
purposes whalsoever as the Mortgagor could do personally.

15, ENVIRONMENTAL OBLIGATIONS

The Mortgagor shall:

{a}

(&)

{d}

{fi

igi

40210N - 11709

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

comply with all Environmental Laws applicable to the Morigaged Assels and any business
of the Mortgagor carried on at the Morigaged 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 Environmental Law o the terms
and conditions of any Erwirenmental Licence which may have & material adverse effect
on the market value of the Mortgaged Assets or on the value of any business carried on by
the Mortgagor at the Mortgaged Property and shall forthwith take such steps as the Bank
may direct to remedy or stop such alleged breach;

promptly pay all fees and other charges In respect of any Environmental Licence
applicable to the Mortgaged Aszets and any business carried on by the Mortgagor at the
#Mortgaged Property;

Jorthwith notify the Bank of the receipt of and the contents of any notices or other
comymunications varying or suspending any Environments! Uicence relating 1o the
Mortgaged Assets and any business carried on by the Mortgapor at the Mortgaged Property
and forthwith take such steps as the Bank may direct to reinstate in full force and effect
any Fnvironmental Licence so varied or suspended;

forthesith supply the Bank with coples of any environmental reports, audits or studies
undertaken in relation to the Mertgaged Assets and any business carried on by the
Mortpegar at the Martgaged Property; and

pay on demand the costs and expenses {Including Value Added Tax} incurred by the Bank
in commissioning envirorimental atgdits (which the Bank shall be entitled to do whenever
it lhinks fit] and shall permit the Bark and its agents full and free acress to all the
Morigaged Assels for the purposes of such environmental audits, {Such costs angd expenses
shall bear interest from the date of demand computed and payable as provided in clauses
Z and 2 and, pending payment, shall be secired hereby).
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161

17.

171

17.2

POWER OF ATTORNEY

For the purpase of securing the payment of the Secured Obligations and for securing any proprietary
interest which the Bank has in any of the Mortgaged Assets, the Maortgagor irrevocably appoints the
fank and the persons deriving title under it and its and their substitutes and any recelver ar receivers
appointed under this Mortgaze (the “Attorney™] jointly and alse seversily to be the Mortgagor’s true
and lawful attorney. For the purposes aforesaid, the Attorney shall heve the right to do anything
which the Mortgagor may lawfully do and all the rights and powers which may lawfully be given to an
attarney including, without prejudice to the generality of the foregoing:

(&l the right to do anything to procure or carry out the performance of the Mortgagor'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 Mortpagor;
€} the right to delegate and sub-delegate any or all of the rights of the Attorney; and
{d} the right to sign, execute, seal, deliver and otherwise perfect:
{1} any dociments or instrurments which the Bank or any recejver may require

for perfecting the title of the Bank 10 the Mortgaged Assets ar for vesting the
same in the Bank, its nominees or any purchaser; and

(i any further securily documentation referred toin clause 6,
The Mortgagor ratifles and shall ratify everyihing done or purported to be done by the Attorney,
INDEMNITY

The Mortgagor hereby agrees to indemnify the Bank and any recelver appointed by it and their
respective emplovees and agents (a5 a separate covenant with each such person indemnified) against:

{a} all existing and future rents, rates, Laxes, duties, charges, assessmenis and outgoings
now or at any time payable in respect of the Mortgaged Assets or by the owner or
occupler thereof; and

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

in each case, whether imposed by statute or otherwise and whether of the nature of capital or
revenus 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
Mortgagor on demand with interest computed and pavable as provided in clauses 2 and 3 from the
time or respective times of the same having been paid ar incurred and, pending payment, shall be
secured hereby, but the Bank shall not be deemed to have Laken possession of the Mortgased Assets
by reason of such payment.

The Mortgagtr hereby agrees 1o indemnify the Bank and any receiver appointed by it and their
respective employess and agents (as a saparate covenant with each such person indemnified) against
all loss incurred in connection with:

{7} any siatement made by the Mortgagor or on the Morigagor's behalf in connection with
this Mortgage, the Morigaged Assels or the business of the Mortgagor being untrue or
misteading;

(bl the Bank entering into any obligation with any person {(whether or not the Mortgagor) at
the request of the Mortgagor {or any person purparting 1o be the Mortgagor);

{c} any actual or proposed amendment, supplement, waiver, consent of release in relation (o
this Mortgage;

{d} any stamping or registration of this Merigage or the security constituted by it and
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17.3

12.1

19.2

19.3

19.4

402100

e} any failure to register this Mortgage in respect of any Mortgaged Assels where such
registration is required in order to preserve the effectiveness of priority of the security
created by this Morigage,

whether or not any fault {ncliding negligence) can be attributed to the Bank or any receiver
appointed by i or thelr respective emmployees and zgents.

This indernnity does not and shall not extend to any loss {o the extent thal:

{a} in the case of any loss incurred by the Bank or its employees or agents it arises from the
Bank or its employess or agents acting other than in good faith; or

(b} in the case of any loss Incurred by the recelver or s emplovees or agents it arises from
the receiver ur his empioyees or agents acting other than in good faith; or

{c} there i3 a prohibition against an indemnpity extending to that loss under any law relating
to this indemnity.

KOTICE OF SUBSEQUENT CHARGES

If the Bank receives notice of any subsequent assignment, maorigage, security, charge or other inferest
affecting the Mortgaged Assets the Bank may oRen a new account. If the Bank does not open a new
account it shall nevertheless be treated as if it had done so at the time when it received such naotice
and as from that time all payments made {o the Bank in respect of any of the Secured Obligations
shall be credited or be treated as having been credited to the new account and shall net operate Lo
reduce the amount of the Secured Obligations owing at the time when the Bank received the notice.

NOTICES AND DEMAMDS

Wwithout prejudice to the provisions in clause 1.2{d)iv} any notice or demand by the Bank 1o or on the
Martgagor shall be deemed to have been sufficiently given or made if sent to the Morigagor:

(a} by hand ar prepald letler post to the Morigagor's address stated hersin or the
Mortgagor’s address last known to the Bank or in respect of a Mortgapor which 5 &
company of limited Hability partnership, its registered office; or

(b by facsimile to the Morteagor’s last known facsimile number relating to any such address
or office.

Without prejudice to the provisions in clause 1.2{dMiv} any such notice or demand given or made
under sub-clause 19.1 shall be deemed to have been served on the Mortgagor:

{a} at the time of delivery to the address referred to in sub-clause 19.1{a}, if sent by hand;

(b} at the earlier of the time of delivery or 10.00 am, on the dav aftor posting {or, if the day
after posting he a Sunday or any other day upon which no delivery of letters is schediuled
to be made, at the earlier of the time of delivery or 10,00 am. on the next succesding
day on which delivery of letters is schedulad to be made) if sent by prepaid letter post;

(<) at the time of transmission, if sent by facsimile {and a facsimile shall be deemed o have
heen transmitted if it appears to the sender 1o have been transmitted from a machine
which is apparently in working order); or

(di on the expiry of 72 hours from the time of despatch in any other case.

in the case of the death of the Mortgagar, and until the Bank recelves 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 notice or demand by the Bank sent by any of the methods as aforesaid shall for all purposes be
deemed a sufficient notice to or demand on the personal representatives of the Morigagar.

service of any claim form may be made on the KMortgagor in the manner described in sub-clause
19.1{a), in the event of a claim being issued in relation to this Mortzage, and shall be desmed tn
constitule good service,

Any notice of communication required to be served by the Mortgagor on the Bank under the terms of
Lhiz Morigage shall be in writing and delivered by hand or sent by recorded delivery ta the Bank at the
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21.4

21.5

Bank’s address stated hevein {or at such other address, as may be notified in writing by the Bank to
the Martgagor for this purpose) and will be effective when actually received by the Bank. Any notice
or commiinication must also be marked for the attention of such official {if any} as the Bank may for
the time being have notified to the Mertgagor in writing.

CURRENCY CONVERSION

The Bank may at any time at its sole discretion, and with ot without notice to the Morigagor, elect to
convert all or any part of any surm received by the Bank pursuant to this Mortgage {in whole or in part}
into the currency or currency unit oF currencies or currency units of the whele or any part of the
Secured Obligations {deducting from the proceeds of the conversion any currency premium or other
expense) and the rate of exchange shall be the Bani’s spot rate for selling the currency or currency
urit or currencies or currency units of the Secured Obligations or relevant part thereof for the
currency O currency unit of the sum received by the Bank under this Mortgage at or about 11,00 am
in London on the date that the Bank exercises {ts right of conversion undar this Mortgage. The Bank
may take any such action as may be necessary for this purpase, including without Umitation opening
additional accounts.

PAYMENTS AND COSTS

If at any time the currency in which all or any part of the Secured Obligations is denominated is, is
due to be or has been converted into the euro or any other currency as a resulf of a change in law or
by agreement between the Bank and the relevant obligar, then the Bank may in its sole discretion
direct that all or any of the Secured Obligations shall be paid in the euro or such other currency or in
any currency unit,

The Bank may apply, allocate or appropriate the whole or any part of any payment made by the
Mortgagor under this Mortgage or any money received by the Bank under any guarantes, indernity or
third party security or from any trustes in bankruptcy, Houidator, receiver or administrator of the
Morigagor of from the proceeds of realisation of the Mortpaged Assets or any part thersof 1o such part
or parts of the Secured Obligations (or as the Bank may ctherwise be entitied to apply, alocate or
appropriate such money) as the Bank may in its sole discretion think fit to the entire exclusion of any
right of the Mortgagor Lo do so.

If any payment made by or on behalf of the Bank upder this Morigage includes an amount in respect of
Value Added Tax, or if any payment due to the Bark under this Mortgage shall be in relmbursement of
any expenditure by or on behalf of the Bank which includes an amount in respact of Value Added Tax,
then such amount shall be payable by the Mortgagor to the Bank on demand with interest from the
date of such demand compuled and payable as provided in clauses 2 and 3 and, pending payment,
shall be secured hereby.

Without prejudice to the generality of clauses 2 and 10, the Morteagor shall pay 1o the Bank {on a full
and unqualified indemnity basis) all costs incurred or suffered by the Bank, and any receiver
appointed by the Bank shall be entiiled to recover as a recelvership expense all costs incurred or
suffered by him:

{a} in connection with any application under Part 11 of the Insolvency Act 1986;

{by in defending procesdings brought by any third parly dmpugning the Bank’s titde to thi
security or the enforcement or exercise of the rights and remedies of the Bank or of such
recaiver under this Mortgoage; and

fe) {in the case of the Bank only) in connection with effecting any appointment of any
receiver or administrator or in dealing with any appointment of, or notice of intention or
application to appoing, any receiver or administrator by any party including the Morteagar
and without prejudice to any other right or process of recavering such costs,

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

Al costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought by the
Martgagor against the Bank shall bear interest from the date of such award or agreement computed
and payabie as provided {n clawses 2 and 3 and, pending paymant, shall be secured nereby.
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3.3

232

25,

za,

MOM-MERGER, ETC.

WNothing herein contained shall operate so as o merge or otherwise prejudice or affect any bill, note,
guaranise, morigage or other security of any contractual or other right which the Bank may at any
lime have for any of the Secured Obligations or any right or remedy of the Bank thereunder. Any
receipt, release or discharge of the security provided by, or of any Uability arising under, this
Mortgage shall not release or discharge the Mortgagor from any Uability to the Bank for the same aor
amy pther money which may exist independently of this Mortgage, nor shall it release or discharge the
#orteagor from any Hability to the Bank under clause 17 and 21,

Where this Morfgage initially takes effect as a collateral or further security then notwithstanding any
receipt, veloase or discharge endorsed on or given in respect of the money and lisbilities owing under
the principal security te which this Mortgage oparates as a collateral or further security, this Mortgagze
shall, he an independent security for the Secured Obligations.

This Mortgage is in addition to and is not to prejudice or be prejudiced by any other secirily or
securities now or hereafter held by the Bank,

TRAHSFERS BY THE BAMK OR THE MORTGAGOR

The Bank may freely and separately assien or Wansfer any of its rights under the Mortgage {a
“Transfer”) or otherwise grant an interest in any such rights to any person or persons {the
“Transfer”)., On request by the Bank, the Morigagor shall immedistely execute and deliver to the
Bank any form of instrument required by the Bank to confirm or facilitate any such assigniment or
transfor or grant of interest. Following such Transfer, the Mortgagor shall have recourse anly to the
Transferee in respect of that portion of the Bank’s obligations transferred to the Transferes.

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

PARTIAL IMVALINTY

Each of the provisions of this Mortgage shall be severable and distinct from one another and if at any
time any one of more of such provisions s or becomes invalid, llegal or unenforceable, the validity,
legality and enforceability of the remaining provisions hereof shall not in any way be affected or
impaired thereby.

RESTRICTION ON LIABILITY OF THE BaNK

Expept to the extent that any such exclusion s prohibited or rendered invalid by law, neither the Bank
nor any receiver appninted by it nor thelr respective employees and agents shall:

(a) be lable to account as & morigagee in possession for any sums other than actual receipts;

(b} be lable for any loss upon realisation of, or for any action, neglect or default of any
natwre whatscever in cotnection with, any part of the Mortgaged Assets for which a
mortgages In possession might as such otherwise be lable;

) be under any duty of care or other obligation of whatsoever description Lo the Mortgagor
in relation to or in connectinon with the exercise of any right conferred upon the Bank,
any receiver appointed by it and their respective emplovees and agents; or

{d) be under any Hability to the Mortgagor as a result of, or in consequence of, the exercise,
or attempted or purported exercise, or failure to exercise, any of thelr respective rights.

CORCLUSIVE EVIDENCE
A certificate by an official of the Bank as to the Secured Obligations shall {save for manifest error) be

binding and conclusive on the Mortgaeor in any legal proceedings both in relation to the existence of
the labilily and as Lo the amount thereof,
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28,

281

A8

Pad

28.4

8.8

B4

8.7

28.8

CONTIMUING SECURITY

This Mortgage shall continue to bind the Mortgagor as a continuing security for the Secured
Obligations notwithstanding that the Habilities of the Mortgagor to the Bank may from time to time be
reduced 1o pit,

HISCELLANEDGUS

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,
References to “this security”, or to “this Mortgage” include sach such amendment and supplement,

The dMortgagor and the Bank shall from time to time amend the provisions of this Mortgaee if the Bank
notifies the Mortgagor that any amendments are reguired 1o ensure that this Mortgage reflects the
market practice prevailing at the relevant time following the introduction or extension of econamic
and monetary unfon and/ar the euwre in all or in any part of the Furopean Union.

The Bank and the Morigagor agree thal the occurrence or non-cocurrence of Eurcpean economic and
monetary unicn, any event or events assaciated with European economic and monetary unfon and/or
the introduction of any new currency in all or any part of the European Union shall not result in the
discharge, cancallation, rescission or termination in whale or in part of this Morigage or give any party
hereto the right 10 cancel, rescind, terminate or vary this Mortgage in whole or in part.

Any walver, consent, receipt, settlement or release given by the Bank in relation fo this Mortgage,
shall only be effective if given in writing and then only for the purpose for and upon any tenms on
which it is given.

For the purpose of exercising, assigring or transferring s rights under this Mortgage, the Bank may
disclose to any person any nformalion or advice relating to the Mortgagor which the Bank has at any
tine,

The restriction on the right of consolidating mortgages contained in Section 93 of the Law of Properly
Act 1925 shall not apply to this Mortgage or any further o other security sntered into pursuant to this
Marlgage,

Any change in the constitution of the Banle or {15 absorption of or amalgamation with any other person
shall not in any way prejudice or affect its or their rights under this Morteage and the expression
“Bank” shall include any such other person,

Unless and until the Bank shall have made demand for payment of any of the Secured Obligations or
ane of the other events mentioned in sub-clause 10.1 shall have gccurred, the Bank shall not be
entitled {except for the purpeses menticned in sub-clauses 12(h}, 13.2{a) and 15{g)) to enter upon the
Mortgaged Property or to obiain possession thereof.

The Bank shall be entitled to debit any account for the time beine of the Mortgagor with the Bank
with any sum falling due 1o the Bank under this Morrgage.

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

Where the expression “Mortgagor” is or includes an individual then, notwithstanding anything else
herein containad:

{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
item belanging to the Morlgagor {or amy party comprised in the expression the
“Wortgagor”) or in which the Mortgagor {or such party} may have an interest being an
ftern which would or would be deemed to be a “personal chattel” within the Bills of Sale
Act 1878 if and to the extent that the inclusion of the item would lead to this Morigase
being a bill of sale to which the Bills of Sale Acts 1878 and 1887 apply; and

{b} the powers expressed 1o be conferred by this Mortgage on a receiver or on the Bank, and
the other provisions of this Mortgage, shell nat be of any effect insofar as {bub only
insofar as) they would otherwise cause this Morigage to be such a bill of sale.
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9,

30,

301

0.2

Tne Bank or ils nominge shall only exercise the rights atlached 1o any shares subject to this Morigage
in accordance with the Morteager’s instructions, except where the Bank ar its nominee is exercising
such right for the purpose of preserving the value of the security hereby creatad or of realising it.

WO RELIAMCE ON THE BANK

{a} The Mortgapor acknowledees 1o and agrees with the Bank that, in entering into this
Morteage and incurring the Secured Obligations:

{i} the Mortgagor has not relied on any oral or written statement,
representation, advice, opinion or information made ar given to the
Mortgagor In good faith by the Bank or anvbady on the Bani’s behalf and the
Bank shall have no Hability to the Mortgagor if the Mortgasor has in faci so
done;

(ii} the Mortgagor has made, independently of the Bank, the Morigagor's own
assessinent of the viability and profitability of any purchase, project or
purpose for which the Morigagor has incurred the Secured Obligations and
the Bank shall have no Uability to the Morlgagor if the Mortgagor has not in
fact so done; and

i) 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
Morigagar,
{b) The Morigagor agrees with the Bank that the Bank did not have prior to the date of this
fortpage, does not have and will not have any duty to the Mortgagon
i in respect of the application by the Mortgagor of the money hereby secured;
{it} in respect of the effectivensss, appropriateness or adegquacy of the security

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

(il to preserve the goodwill of any business carried on by the Mortgager by
running, or procuring the running of, such business or otherwise, eithor
before or after the enforcement of this Mortgage.

<) The Morigagor agrees with the Bank for itself and as trustee for s officials, employees
and agents thal neither the Bank nor its officials, smplovees or agents shall have any
lability to the Mortgasor in respect of any acl or omission by the Bank, {ts officials,
employees or agents done or made in good faith,

PRIGR 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 receivor appainted by It may
settle and pass the accounts of any person or persons in whom all or any of the Prior Mortgase(s) may
for the time being be vested and any account so settied and passed shall as between the Banb or any
such receiver and the Martgagor be deemed 1o be properly settled and passed and shall be binding on
the Martgagor accordingly.

If the person or persons entitied to the benefit of all or any of the Prior Morigage(s) shall call in the
money thereby secured or shall take any step to enforce all or any of the Prior Mortgage(s), the Rank
or 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 monsy so expended by the Bank or any such recsiver and all
wosts of and incidental to the transaction {pcurred by the Bank or any such recetver shall be secured
hereby and shall bear interest computed and payable as provided in clauses 2 and 3 from the dale of
the same having been expended,

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

The Martgapor shall not {without obtaining the Banlds prior written consent) increase the principal
amount secured by the Prior Martgage(s] in priority to this Mortgage.
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2.2

33

COMIUMER CREMT ACT 1674
Motwithstanding anything herein contained:

{a} thiz Morigage shall not extend or apply to any borrowing regulated by the Consumer
Cradit Act 1974 (hereinafier called “the CCA”) unless:

(i it is expressly sgreed Detween the Mortgagor and the Bank [otherwise than
by this Mortgage) that the regulated borrowing should be secured by this
Mortoage; or

{i} such regulated borrawing is by way of overdraft on current account and is
therefore excluded from Part V of the CUA (except Section 56 thereof);

{b} if this Mortgage does extend or apply to any regulated barrowing by reason of sub-clause
3t{a)i}, and if there is any conflict between the terms applicable o the regulated
borrowing and the provisions of this Mortgage, then {in so far as this Mortgage relates to
the regulated Dorrowing) the terms applicable to the regulated borrowing shall prevail,

LAY AND JURISDICTION

This Mortgage and any dispute {whether contractual or non-contractual, including, without limitation,
clairms In tort, for breach of statutory duty or on any other basls) arising ot of or in connection with
it or its subject matter {“Dispute”) shall be governad by and construed in accordance with the law of
England and Walas,

The parties to this Mortgege irrevocably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of England and Wales shall have exciusive jurisdiction over any Dispute,
Hothing In this clause shall limit the right of the Bank to take procesdings against the Mortgagor in any
other court of competent jurlsdiction, nor shall the taking of proceedings in any one oF more
jurisdictions preclude the taking of proceedings in any other jurisdictions, whether concurrently or
not, to the extent permitted by the law of such other jurisdiction,

RESTRICTION TO LIABILITY

Hotwithstanding aty other provision hereof, the lability of LT Trustess Limited shall not exceed the
aggregate of the value of the property hereby charged and the value of any cther assets of The W.
Group Pension Scheme 53617, unless such value has been diminished by the wilful default or
negligence of JLT Trustees Limited, but nothing in this clause shall prevent the Bank from {a} making
demand on all of the trustees of The WJ Group Pension Scheme $3617 for the purpose of enstiring that
the Bank’s powers and remedies as mortgagee or chargee shall arise or become exercisable and (b)
debiting any amount pavable hereunder to any accounts in the name of the rustees as trustees of The
W Group Pension Scheme $3617.%

OWITHESS whereof the dortgagor has executed this Mortgege as a desd and has detivered 3t upon s being
dated,
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THE FIRST SCHEDULE

THE MORTGAGED PROPERTY
1 The property known as or being

1. The freehold land on the South Side of
Westpark, Chelston, Welllngton TAZ1 9AD

t.  The freshold land lying to the West of
Block B, Westpark, Chelston, Wellington

together known a5 Tremayne House,

including the entirety of the properiy comprised in the document!s) particulars of which are set out below,

Date Description {Conweyance, Lease, Assignment, Parties
Assent eic)
Title Na(s). Administrative Area
1. ST319584 ‘
2. 5T348954
THE SECOND SCHEDULE

THE PRIOR MORTSAGE(S)

Date of prior Parties
mortgage(s) or

charge{s)
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Drecuted as a deed by
Mame

| WAYNE DOUGLAS JOHNSTON

Hpnatur

in the presence of

Witness’” nams

Witness' Slnatire

Withess’ Addross

Executad as a deed by

Hams

MARTIN GRAHAM WEBD

Witness' cccupation

Ht o7 rr

In the presence of

Witness® nams

- SlTT HEATT

Witness' occupation

YA e o i

402100 - 11/09
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Dxecuted as a deed by

Mame

TEREMCE JOHN TREVELYAN

Slunstar

In the presence of

Witness' name

N R Vi

o7 fehAny

, Witnass' oocupstion
Ao T T
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&g atforney Tor JLT TRUSTEES LIMITED

uraler a poveer of gttorney dated 4 Aprdl 20149

i the presence of: L0 Rowlands

Slgralurs of Witness:

Marne {In BLOCK CARTALSY

Addresss o
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MB:- NOT TO BE USED FOR REGISTERED CHARGES

Date {day, month, year}

The within-named LLOYDS BANK PLC {hereinafler
called the “Bank™) herehy releases ALL AND
SINGULAR the assets, property and rights now
comprized in or morigaged, charged or assigned
by the within-written Mortgage from the security
herein contained, to the intent that the same
shall henceforth be held free from the said
security and from all claims and demands under
the within-written Mortgage.

PROVIDED THAT thizs release shall not discharge
the within-written Mortgagor from any Hability to
the Bank remaining to be pald or any other
security held by the Bank,

1N WITHESS whereof the Bank has executed this

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

402100 - 11/0%

Slaniturs

Witness' name

Executedasadeed by

A5 attorney for and on behaif of Lioyds Bank pic,

in the presence off

Witnesd' shomatura
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